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Amendment of the Whole
in Committee. 2/22/12

| FILENO. 120127 ~ RESOLUTION NO.

[Approving the 34" America’s Cup Project and Related Transactions]

-‘Resolutron adoptlng California Envrronmental Quallty Act Fmdlngs a Statement of |

Overriding Considerations, and a Mitigation Monltorlng and Reportlng Program

| (MIMRP) for the_34th America’s Cup events and approving the Amerlca s_Cup project; -
| vvaiving certain termtna‘tion rights by the City under the 34% Arn'erica’s Cup Host and
‘Venue Agreement (Host Agreement) approving the Development and Dlsposmon

' Agreement between the Clty, through its Port Commrssron and the America’s Cup

Event Authority, LLC (Event Authorlty), which also amends the Host Agreement
approvmg a Memorandum of Agreement regardmg the City’s and the Event Authorlty s
respective obligations1 for certaln mitigation measures in the MMRP and other pro;ect—

related actrvrtles, and authorlzmg further actions and ratlfylng prior actions consistent

| with the terms of this Resolution. -

_ WHEREAS, The Board' of Supervisors of the City and éounty of San 'Francisco finds as
follows: | o o o | |
(a) In February 2010, BMW Oracle Racing, sailing for the Golden Gate Yacht Club- |
(together the “Team”), won  the 33rd America's Cup in Valenma Spain; and, |
(b) The Team, as Defenders of the Amenca s Cup, has the nght and duty to organlze

and hold the 34th Amenca s Cup salllng regatta, and has created the America’s Cup Event

g 'Authorlty LLC (the “Event Authorlty”) for such purpose; and,

(c) Over the course of 2010 the Team the Event Authonty and the C[ty negotiated the
terms of a bid for the City and County of San Franc:lsco (the “Clty”) to be the host city for the -
341 Amenca s Cup (the “Match”) the Louis Vuitton Cup Chal[enger Senes and certaln related
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regattas in 2012-and 2013 (together the “Event”) and
(d) In furtherance of those negotrations supporters of bringing the Event to
San Francisco established the America s Cup Organizing Committee (the "ACOC"), a

nonprofit public benefit corporation which includes civic and corporate leaders from

' throughout the Bay Area,'California and the nation, as well as a bipartisan honorary _

committe‘e_including»v-elected and appointed r'epresentatives from ourlocal, state and federal

governments; and, | ' | | |
(e) On December 14, 2010 by its Resolution No 585- 10 the Board of Supervisors

approved the terms ofa 34th America's Cup Host and Venue Agreement (subiect to further |

addition ‘amendment or modification under certain condrtions) and other aspects of the City’ s

. ||bid to host the Event (the “Host Agreement”) and,

) As approved under Resolutlon No. 585-10, the Host Agreement contemplated |

(i) The Event Authorrty the City and the ACOC as signatories to the agreement

(u) A number of commitments by ACOC in support of the host crty bid, including
but not limited toa fundraismg program of $32 mrll|on over three years the proceeds of
which are to be provided to the City to defray a portron of the Crty costs of hosting the
Event )

(iii) sole source negotlatrons between the City (acting through the Port
' Commrssron (the “Port”) and other relevant Crty agencies) and the Event Authority for

~ venue Ieases and other agreement_s to use City property needed for the Event;

(iv) an investment before the 34™ America's Cup Match of at least $55 million by
the _Even_t Authority in substructure and infrastru‘oture improvements to Port facilities for
the Event, subject to City approval of the improvements and ve_ri-ﬁoation of the Event

~ Authority's costs; | | |

(v) undertaking and oompleting environmen,tal review of the proposed project

MAYOR LEE t . - 2
BOARD OF SUPERVISORS - : ' . - . Page?2
\ ' o 2/22/2012

37




—

o ©-®m N O o A W N

~ under the Calrfornla Env1ronmental Quallty Act (“CEQA”) before the Crtys

consideration of any approvals for the Project;

(vi) in exchange fora $55 million pre Match lnvestment an agreement by the
City to. grant the long—term development rights to Piers 30 32 and Seawall Lot 330 onh a
sole source baSlS o the Event Authonty, and, ' |

(vii) in exchange for substructure and mfrastructure lmprovements above

- $55 million, an agreement to reimburse the Event Authorrty through long—term |

' development rights to Port venues on.a sole source basis, together Wrth proceeds of

property tax increment from mfrastructure financing districts associated Wlth the future

development of Piers 30-32 and Seawall Lot 330 and other funding sources, all subject.

to the terms and conditions of the Host Agreement including future development

' prOJect—specrﬁc environmental review under CEQA and future approvals by the Port’

Commission and Board of Supervisors, among other agencies; and,
(@) ln. addition to approving the terms of a Host Agreement, in ad'opting Resolution” o
No. 585-10 the Board of Supervisors made the'-following findings: |

(i) In response to identified negatlve financial impacts to the Port that could

~ result from hosting the Event, Resolutlon No. 585-10 referenced arange of potential’

solutions, lncludrng using Charter Section B7.320 to offset race- related net short-term
rent reductlons to the Port, fnancmg certain City costs to prepare venues for the Event
with City certrt” cates of partlcrpatlon and Clty ﬁnancrng for waterfront lmprovements to
offset reductions in the Port's revenue bond capacity, subject to the review and .
approval of the City's Capital Planning Committee, the Mavor and the San Francisco
Board of Supeersors as applrcable

(i) ln Resolutlon No. 585-10 the Board of Supeersors found that hosting the

' 34th America's Cup in San Francisco would generate significant publlc benefits for the
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City including: (1) the repair, improvement and productive reuee of certain City piers
/ ', ‘along the City's waterfront that are-currently in a state of disrepair; (2) ,the ge_n'eration of

cigniﬁca'nt_newjobs and economic development ina very short period of time; and

| (3) new.oppo.rtunities for people” to acceés, view and enjoy the San Francisco B'ay as
part of an extraordinary éhowcase for the Bay to the world; and, »

(iiii) In Resolution No. 585-1Q the Board of Supervisors found that the plan to |

undertake and implement'the Event is fiscally feasible and respons'ihl_e under San
Francisco Admlnlstratlve Code Chapter 29; and, |

‘(h) On December 31, 2010 the Team selected San Francisco as the host crty for the

| Event, subject to execution of the Host Agreement by the City, the Event Au-thonty and ACOC,

reflecting the terms negotiated by the parties within the authorization provided by

Resolution No 585-10: and

() The executed Host Agreement is on f le with the Clerk of the Board in Frle No._
101259; and,

() As contemplated by the Host Agreement the Event Authorlty and the City, actlng
through the Plannrngv Department, the Port of San Francrsco and the Office of Economlc and
Workforce Development, and with the cooperation of numerous other City agencies, have
together undertaken a planning and environmental review process for the Event and provided

for appropriate public hearings before thé Planning COmmission the Port Commission and

' other City commissions with an Event lmplementatlon role and,

(k) In conjunction with the planning and envrronmental review process Port and Crty

| staff have negotiated more detailed terms for delivery of Port venues_ to the Authority for the

Event, approval and acceptance of Event Authority improuements to City property, procedures
for implementing the long-term real estate transactions contemplated under the Host

Agreement, and indemnification obligations,.as set forth in a Development and Disposition

MAYOR LEE’ :
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Agreement betWeen the City through its Port, and the Event Authority (the “DDA”), with which

|l the Event Authorrty and the City intend to replace and supersede Sections 5, 6, and 7 (relatrng

to Venues, Event Authorlty improvements to City property and long-term development nghts)
and Section 15 (relatlng to |ndemn|ﬁcatlon obligations) of the Host Agreement; and, |

(k) On July 11, 2011 the Planning Department published a Draft Envrronmental Impact

‘ Report (the "Draft EIR") for the contemplated Event activities, mcludrng a conceptual analysis

of potentral long-term development on Port lands contemplated under the Host Agreement
(the “Project”), for public review and accepted public comments for a 45-day comment period; "
and, | | _ | , e

(1) On August 11, 2011, the Planning Commission held a public hearing on the Draft
EIR; and, B - o |

(m) On December 1, 2011, the Plannrng Department lssued a document that set forth -
publrc comments to the Draft EIR and ofﬁcral responses (the “Comments and Responses
document”) WhICh together with the Draft EIR comprlses the Final Envrronmental Impact
Report (“Final EIR"); and, ' | |

(n) The Comments and Responses document rncluded analysis ofa “Prolect Varrant
for the America’s Cup project, based on project changes and rmprovements developed in
re'sponse to public comments and further event planning which reduced environmental
lmpacts as well as new, additional mltrgatlon measures which reduced or avorded

envrronmental impacts that were described in the Draf‘t EIR, as well as ana|y3|s ofa Reduced -

| Intensrty AC34 and Long Term Development Sub-Alternatrve" that provrded more specrfrc

information about long-term development; and,

(o) On December 15, 2011, the Planning Commrssron held a publrc hearrng and by

| Motron No. 18514 adopted by a unanimous vote of those Commissioners present, certified the

Final EIR as accurate, adequate, and_complete, and,
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forth; and,

(p) A copy of Planning CommissiOn Motion 18514 is on file with the Clerk of the Board
of Supervisors in File No. 120127 and is incorporated herein by reference as though fully set
() On December 16, 2011, the Port Commrssron by unanimous vote approved its
Reso‘lution Nos. 11-79 and 11-80 (the “Port Resolutions”), which-adopted CEQA findings—

including a Statement of Overriding_Consideration_s and a Mitigation Monitoring and Reporting

‘ ‘Progra'm (the "MMRP")—(the “CEQA Findings”) and approved certain'aspects of the AC34~

event plans including the DDA, subject to Board of Supervisors approval of the DDA as an
amendment to the Host Agreement and, _
(r) As set forth rn detail in the CEQA Findings, the proposed AC34 events as weil as

the Event Authorrtys long-term development rights, were analyzed in the Final EIR "Reduced

Intensity AC34.and Long Term Development Sub-Alternative” described in Chapter 11 of the -

Final EIR The Projeot includes elements of the Project Variant, the Sub—Altemative and

' Aiternatrve 4, as discussed in the Final EIR and as set forth in the CEQA Findrngs and was

. identified as one of the envrronmentally superror alternatives i in the Final EIR; and,

(s) Copies of the Port Resolutions including the CEQA Flndrngs and the MMRP, as
well as the: condrtronally—approved DDA are on fi Ie with the Clerk of the Board in File No |
120127 and are rncorporated herein by reference as though fully set forth; and

® Two appeals were filed trmely challengrng the Planning Commission’s _certifi'c'ation,

action. At its hearing on January 24,2012, the Boa'rd' of Supervisors denied the appeals by its

Motron M12- 011, which i is on fle wnth the Clerk of the Board in File No.- 120127 and

rncorporated herein by reference as though fully set forth
(u) By its terms the DDA replaces Articles 5, 6, 7, and 15 of the Host Agreement in their
entirety and adds Section 2.4, givrng the Event Authority the rlght to terminate the Host

Agreement if it terminates the DDA, and Section 2.5, incorporating into the Host Agreementa -
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Memorand um of Agreement regardrng the Crty s-and the Event Authority’s respectrve
oblrgatrons for “Project Sponsor mrtlgatron measures in the MMRP and, |

(v) The DDA generally reflects the Host Agreement s financial structure, whereby the
Event Authority in return for its investments in lmprovements requrred for the Event would be
repald through development rights, rent credrts at Port sites, and~payments from the proceeds
of property tax increment from lnfrastructure financing dlstncts derrved from Piers 26, 28,

30 32 and Seawall Lot 330 and other: fundlnq sources in total amounts sufficient to '

compensate the Event Authority for its investment, subrect to specn’r" ed Irmrtatrons on the City's

repayment sources; and,

(w) Under Section 9 4 of the Host Agreement, the ACOC agreed to endeavor to rarse
up to $32 million over a three year period from private sources to rermburse the City for a

portron of the Crtys costs in meeting its obllgatrons under the Host Agreement, such as the
oosts of environmental review and the provrsron of adequate operatronal resources as set
forth in the lmplementatron Plans (as such term is defined below) Section 9.4 establlshed
fundrarsrng targets for the ACOC of $12 million in year one endlng seven workrng days after
oompletion of environmental review under CEQA, and $10 million each in years two and
three and, | | |

(x) The Controller’s Office has rssued a Memorandum to the Presrdent of the Board. of
Supervrsors dated February 6, 2012, which is on file with the Clerk of the Board in File No,_

120127 and is lncorporated hereln by reference as though fully set forth reportrng on the

.| Controller's independent evaluatlon of ACOC’s progress towards its year one fundrarsrng goal

of $12 million, in which the Controller concludes that the ACOC has obtarned written pledges,
letters, and agreements totalrng $12 million payable to the ACOC overthe comlng three
years and that ACOC will be in financial position to make a payment to the City of

approxrmately $8 mllhon net of ACOC expenses absent addrtronal fundralsrng, and,

| MAYOR LEE
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(y) The ACOC has made a commitment to' have $9 million in hand and availablefo

reimburse the City for City costs by June 30, 2012; and, ,

' (y@"Under Section 9.3 of the Host Agreement, the ACQC agreed to provideto the
Event_Authority an irrevocable letter of credit, or other financial guarantee issued by a sorety,
in form and i)y an issvuer acceptable to the Authority in the amount of $'32 million to provide

comp_ensation to the Authority if either the City or the ACOC fails to perform its obligations

|l under the Host Agreement. The ACOC and the Event Authority are in discussions on the

form this security will take to satisfy this obiigation such form may |nclude an insurance
prod uct and/er an escrow account and . '
(aaz) Avrticle 2 of the Host Agreement includes a number of termination rights for the

parties including but not limited to the City’s right to determlne not to proceed with the Event

|ibased on the information generated by the env1ronmentai review process, the City’s right to

terminate if the ACOC fails to meet its year one fundraising target of $12 million by the date

. Ithat is seven working :day's after the completion of the CEQA process, _alnd,the Event _'

Authority’s right'to terminate.if the ACOC fails to provide security in the amount of $32 million
to the Authority to compensate the Authority for any failure by either the City or the ACOC to
-perform is obllgations under the Host Agreement and,
(bbaa) The DDA includes as a condition precedent that all termination rights under |
Article 2 of the Host Agreemen_t, except under Section 2.4; expired or have been Waived; and,
(gc_;bie) The“Host-Agr_e_ement called forthe‘swubmission of the following implementationv |
plans on or before the severnith day after completion of the CEQA process: People Plan, |

Security Plan, Waste Management Plan (now known as the Zero Waste Plan), Youth

" llnvolvement: Plan, Workforce Development Plan, Ambush Marketlng Plan, Advertismg Plan,

' Water and All' Traffi ic PIan and LEED Pian (now known as the Sustalnability Plan), copies of

which are on file in File No. 120127 (together, the “lmple-mentation Plans”) and will be

MAYOR LEE ' ' : v B
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attached to and made a part of the HVA,; and

.(ddes) Sectlon 2.1(i).of the Host Agreement prowdes the City WIth the authorlty as lead
agency under CEQA to “require modifications to the Event, including agreements pertainlng to
the Event, as are deemed necessary to mitigate srgnlficant enVIronmental impacts if said |
impacts are identified through the environmental review process”; now, therefore, beit

RESOLVED, That this Board has reviewed the Final EIR and f"nds that the actions

contemplated by this Rresoiution are within the scope of the Final EIR and were fuily analyzed

lin the Final EIR, and that no changes have occurred in the Project or in the circumstances '

" |lsurrounding the Project, nor-has any new information regarding the project or its

circum'stances come to light that would require changes or additions to the Final EIR.

’ 'Accordlngly, this Board hereby adopts as its own the CEQA Findings, mciudrng the Statement

of Overriding Considerations and the MMRP adopted by the Port Commissmn in its

Resolution No. 11-79; and, be it
FURTHER RESOLVED That the Board of Superwsors finds that the ACOC has made -

s1gnit"cant progress toward meeting its year one fundraising target of $12 million through

. contributions and pledges and waives the City s right to terminate under Section 2.2(h) of the

Host Agreement and, be it

FURTHER RESOLVED That the Board of Superwsors hereby approves the DDA as
an amendment to the Host Agreement that supersedes Articles 5, 6, 7 and 15 in their entirety
and adds Sections 2 4 and 2.5 as described above, conditioned on the agr’eement of the
ACOC and the Event Authonty as to the satisfaction of the security requirement under

sSection- 9.3 of the Host Agreement and the Event Authontv s aqreement to revisions to the -

IDDA as specn‘red in this resolution below, and dlrects the Port Executive Director to revise the

|IDDA as directed in thls resolution and to reflect the form and manner by Wthh the ACOC’

obligation has been satisﬁe‘d should that occur before executing the DDA; and, be it

MAYOR LEE - _ o
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'FURTHER RESOLVED, In so doing, the Board of Supervisors hereby reaffirms and

approves the Host Agreement, as amended by (a) the DDA as revised as specified in this

|| resolution, including' the allocation of responsibilities under the Memorandum of Agreement

‘inoorporated in the Host Agreement by Section 2.5, and—(b) the 're’s_ponsibilities set forth in the

MMRP under Section 2.1(j) of the Host Agreement and the lmplementation Plans (as so

‘amended, the “Amended Host Agreement”), and (c) as specified in this resolution below; an'd,

beit-

FURTHER RESOLVED, That the approval of DDA by the Board'_ of Supervisors is given

on co'ndition- that the Event Authoritv adrees that the second sentence in DDA

Section 1.5(c\(iii)(E) will be revised as follows: “The Port will reimburse the Authority for the

amount of its “Investment Value” above the Pre-Match Threshold (calculated according to _

Section 1 2.3 (Formula fo Determ/ne Investment Value) ) throuqh the application of Rent

Credits used fo balance Investment Value (“Balancing Rent Credlts”) to the extent the

. Authontv has not been previously re‘lmbursed by other sources.” The Pon‘ obllqatlon fo

: relmburse the Authority under this clause shall be llm/ted exclusrvelv fo revenues denved from

the following sources /n the following order of pnonty ", and, be lt

FURTHER RESOLVED, That the approval of DDA bv the Board of Superwsors is given

| on condition that the DDA provrde that the prooeeds of transfer fees payable to the Port as

provided in DDA Sec_tion 13.2(b)(v) be dedicated to assist in providing affordable'housinq built

on land under Port jurisdiction, subi‘ect'to the agreement of the California Stat'e»Lands -

{| Commission; and, be it

‘FURTHER RESOLVED, That the Board of Supervisors hereby approves the Project as
described under the Final EIR, the Amend'ed Host Agreement and the Implementation Plans,

and directs that the DDA as revised consistent with this resolutron be returned to the Port

Commrssron for rts consrderatron and be it

MAYOR LEE . : :
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FURTHER RESOLVED, That upon Port Commission approval of the DDA as revised _

consistent with this resolutlon the Board of Supervrsors authorlzes and directs the Executive .

Director of the Port (the "Executrve Director”) fo execute the DDA in such final form asis

approved by the Executive Director in consultatron W|th the City. Attorney and is conststent _

'with the approvals granted under this resolution; ‘and be it

FURTHER RESOLVED, That the Board of Supervisors authorizes the Executive

| Director to enter into any additions, amendments or other modifications to the DDA (including, _

without limitation, preparatlon and attachment of, or changes to, any or all of the exhibits or
related documents) that the Executive Director in consultation with the City Attorney,
determrne are in the best lnterests of the City, and otherW|se do not materlally increase the
obligations or liabilities of the Port or the City or materially decrease the publrc benefi ts
accruing to the Port or the City, and are necessary or advisable to complete the transactions:
which the DDA contemplates and to effectuate the purpose and intent of this resolution, such
determlnatlon to be conclu.srvely evidenced by the execution and delrvery by the Executlve
Drrector of the DDA and any . amendments to such document; and be it ‘ |

FURTHER RESOLVED That the Board of Supervrsors dlrects the Executrve Drrector

to provide a proqress report fo the City Controller and the Budget & Flnance Committee of the

Board of Supervrsors Dl'lOl' to the Event Authority’s commencement of any Deferred Authorltv

_ lnfrastructure Work, which report shall include the financial status -of‘ the real estate

transactlon and the seismic upgrade of Piers 30-32; and be it

FURTHER RESOLVED, That the Board of Supervisors authorlzes the Dlrector ofthe
Clty’s Office.of Economic and Workforce Development (the “OEWD Director”) to enterinto :
any additions, amendments or other modrf cations to the Implementation Plans that the .
OEWD Director, rn consultatlon with the Crty Attorney, determlne are in the best interests of '

the Clty, and otherwise do not materlally increase the oblrgatlons or liabilities of the City or
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materially decrease the public benefrts accruing to the City, and are necessary or advrsable to

complete the transactions which this resolutron contemplates and to effectuate the purpose -

{ and intent of this resolution, such determination to be conclusively evidenced by the execution

and-delivery by the OEWD Director of the Implementation Plans -and any amendments fo such
document(s) and beit. | o |

" FURTHER RESOLVED That the Board of Supervrsors authonzes and urges the
Executive Director, and any other approprrate officers, ‘agents or employees of the City to take -
any and all steps (rncludrng, but not Irmrted to the execution and delrvery of any and all
certifi cates agreements notices, consents and other instruments or documents) as they or

any of them deems necessary or approprrate in consultation with the City Attorney, in order to

consummate the transactrons in accordance wrth this resolution, or o otherwrse effectuate the

purpose and intent of this resolution, such determlnatron to be conclusively evrdenced by the -
execution and ‘delivery by any -such person or. persons of any such documents; and be it

FURTHER RESOLVED That the Board of Supervrsors approves confirms and ratrf ies
all prior actions taken by the offi cials, employees and agents of the Port Commrssron or the

Crty with respect to the transactrons, plans and agreements descrlbed herein.
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BUDGET AND FINANCE COMMITTEE MEETING S : FEBRUARY 22, 2012

ltems 4 and 5 , ’ Department:
Files 12-0127 and 12-0128 Port of San Francisco |
(Continued from February 15, 2012) | Office of Economic and Workforce Development

EXECUTIVE SUMMARY -

-Background

The 34™ America’s Cup is a series of international sailing races between the Golden Gate Yacht
Club, the defender of the America’s Cup, and the challengers, to be hosted by the Crty in 2012
and 2013. On December 14, 2010, the Board of Supervisors approved the original 34™ America’s -
Cup Host and Venue Agreement between the America’s Cup Event Authority (Event Authority),
the America’s Cup Orgamzlng Committee (ACOC), and the City, to host the 34® America’s Cup
and related events (Event) in San Francisco. At the same time, the Board of Supervisors found
the 34™ America’s. Cup Event to be fiscally feasible, as required by ' Administrative Code Chapter
29 (File 10-1259). ;

Subsequent to the Board of Supervisors epproval of the original Host and Venue Agreement the
Mayor’s Office and other City officials agreed to modifications to the Host and Venue
Agreement, which are discussed further in this report.

San Francisco was selected as the host city for the 34® America’s Cup on December 31, 2012,

and the Mayor, Event Authority, and ACOC executed the modified Host and Venue Agreement

on January 4, 2011. The Host and Venue Agreement obligated the City, as host city for the

Event, to conduct env1ronmental review of the Event, provide waterfront venues for the Event at

no cost to the Event Authorlty, and provide or facilitate the provision of certam services required
“to hosta successful Event.

- The proposed Development _and Disposition Agreement (DDA) is subject to Board of
Supervisors approval because it replaces Sections 5, 6, 7, and 15 of the Host and Venue
Agreement, as modified. Under the proposed DDA, the Event Authority is granted long-term
development rights to certain Port properties in exchange for the Event Authority’s financin é
infrastructure and site preparation work for certain Port properties in advance of the 34
America’s Cup Event. Under the proposed DDA, the Event Authority will be granted long-term
leases or transfer rights, together with development rights, for Piers 26, 28, 29, and 30-32, and
Seawall Lot 330.

Fiscal Impact

Estimated costs for Authority Infrastructure ‘Work and Additional Work performed by the Event
Authority prior to the Event are $111,306,520, which is $56,306,520, or more than 102 percent

~over the previously estimated costs of $55 000,000 under the original Host and Venue
Agreement. The entire amount of $111,306,520 is fully reimbursable by the Port to the Event
Authority through the Port’s grantlng of long term leases and development rights to the Event
Authority.

' SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
4&5-1

49



BUDGET AND FINANCE COMMITIEE MEETING FEBRUARY 22,2012

Under the proposed DDA, the Port will also reimburse the Event Authority for Pre-Match
Authority Infrastructure Work of $55,000,000 through the 66-year rent-free lease for Piers 30-32
and transfer of title to Seawall Lot 330. The Port will reimburse the Event Authority for
Authority Infrastructure Work of the remaining estimated $56,306,520 ($111,306,520 less
$55,000,000) through infrastructure financing bond proceeds, and rent credits for 10-year leases '
for Piers 26, 28, and'29, and a 66-year lease for Pier 29. These provisions represent.-a change
from the original Host and Venue Agreement, as previously approved by the Board of
Supervisors on December 14, 2010, which allowed for Port reimbursement only through rent
credits on long term leases for Piers 30-32 and Piers 26 and 28, and transfer of title to Seawall
~ Lot 330. The modified Host and Venue agreement extended long term development rights to the

short term venues, which included Piers 19 and 19 Y%, Pier 23, and Pier 29.! Piers 19, 19 Y%, and
23 were subsequently removed as long term lease sites under the proposed DDA, leaving Pier 29
" as one of the main venues for which the Event Authority has long term development rights.

The proposed DDA provides for the Port to pay a participation of 50 percent of the proceeds of a
subsequent lease of Piers 30-32 to the Event Authority for up to 15 years after the termination of
the 66-year lease and return of Piers 30-32 to the Port if the Port has not fully reimbursed the
Event Authority. Interest accrues on the value of the Event Authority’s expenditures at 11
percent per year. '

The Budget and Legislative Analyst estimates that the City’s costs for hosting the Event
may exceed (a) contributions from the America’s Cup Organizing Committee (ACOC), and
(b) Sales Tax, Hotel Tax, Parking Tax, and Payroll Tax revenues generated by the Event,
which could result-in an estimated net loss to the City of up to $21,715,881.

The City’s costs for hosting the 34™ America’s Cup are estimated to be $51,750,810, which is .
$20,329,331, or 64.7 percent more, than the previously estimated costs of $31,421,479 included
in the Budget and Legislative Analyst’s December 13, 2010 report to the Board of Supervisors
Budget and Finance Committee on the fiscal feasibility of the 34™ America’s Cup project (File
10-1259). The City’s estimated costs for hosting the Event of $51,750,810 are based on an
estimated 5.4 million visitor days. v S : :

The estimated City costs of $51,750,810 will be offset by (a) additional Hotel Tax, Payroll Tax,
Sales Tax, and Parking Tax revenues generated by the 34" America’s Cup activities, of an
estimated $22,034,929 % and (b) the potential contribution of $32,000,000 from the ACOC over.
three years as specified in the Host and Venue Agreement. ‘ |

As shown in the table below, the City will realize an estimated net benefit from hosting the Event
of $2,284,119 if the ACOC contributes the full $32,000,000, which the ACOC has pledged to

! Although Piers 27 and 80 were short term venues but were subject to limitations due to the construction of the

Cruise Terminal on Pier 27 and the Port’s breakbulk cargo operations on Pier 80. Under the modified Host and
Venue Agreement, the City had sole discretion over long term leases for Piers 19 and 19 % and Pier 23 but not over’

a long term lease for Pier 29. : ]

2 The Budget and Legislative Analyst’s November 18, 2010 memorandum to the Board of Supervisors provided a
range of tax revenue estimates, based on the number of race days and visitors, from a low of.$17.3 million to a high

of $30.4 million. $22.0 million represents the base scenario, based on approximately 55 days of racing and 3.6
_million visitor days. '
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- raise to offset the City’s costs, and the Event generates the expected level of tax revenues. 7
However, if the ACOC contributes only $8,000,000, which is the amount currently estimated by
the Controller, the City will incur an estimated net loss from hosting the Event of $21,715,881.

Tt should be noted that the $8,000,000 from the ACOC represents largely pledged monies, and
not cash payments.

If ACOC IfACOC

Contributes Contributes

_ $32,000,000 $8,000,000
Estimated Sales Tax, Hotel Tax, and Other Revenues . . $22,034,929 $22,034,929
~ ACOC Contribution. ' ; 32,000,000- 8,000,000
Total Revenues to Offset City Cos‘rs ' ' 54,034,929 30,034,929
Estimated City Costs ' (51,750,810) -~ -(51,750,810)
Surplus/(Deficit) - . ' $2,284,119 ($21,715,881)

The estlmated loss of $21,715,881 compares to the Budget and Leglslatlve Analyst’s prior
estimate of $11,959,846, an increase of $9,756,035 or 81.6 percent.

Under the Host and Venue Agreement, the City may terminate the Agreement if the ACOC fails -
to meet its year one fundraising target of $12,000,000 by seven days after the completion of the
environmental review, which was January 31, 2012. The Budget and Leglslatlve Analyst notes
" that, if the Board of Supervisors approves the proposed DDA, the City waives its rights to
terminate the Host and Venue Agreement, even though the ACOC has not provided the
$12,000,000, as spe01ﬁed in the Agreement

Recommendations of the Budget and Legislative Analyst

The Board of Superv1sors should request the Executive Director of the Port to negotlate with the
Event Authority to revise the proposed DDA to:

. » For purposes of controlling the City’s costs, require that reimbursement for all Authority'
Infrastructure Work and Additional Work is based on estimates prov1ded by a thu'd-party
engineer rather: than on actual expenditures. ,

e Require that the Port report to the Board of Supervisors prior to the future seismic upgrades

“to Piers 30-32 after the Event on the most fiscally effective options to perform such work,
including whether the work should be performed by the Event Authority or the City.

e Eliminate the provisions, not included in the Host and Venue Agreement, as previously
approved by the Board of Supervisors on December 14, 2010, in which the Port must pay
participation to the Event Authority of 50 percent on revenues from subsequent leases for
Piers 30-32 and Piers 26 and 28 up to 15 years after the termmatlon of the 66-year leases and
return of Piers 30-32 and Piers 26 and 28 to the Port.

o Impose a cap on the Event Authority’s total expendltures that are rennbursable by the Port.
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o Reinstate the provision, included in the Host and Venue Agreement, as previously approved
by the Board of Supervisors on December 14, 2010, to require (i) a transfer fee equal to 1
percent of the sale price for the resale of condominiums (after the initial sale) constructed on
Seawall Lot 330, and (ij) Port participation of 15 percent of the net proceeds of each transfer
or sublease of more than 55 percent of the Event Authority’s, or successor party’s, interest in
long-term leases from the Event Authority, or successor party, to other parties, excluding the.
first transfer.

e Require the return of short—term venues (Piers 19 19 %, 23, and 29 %) to the Port

_ immediately after the conclusion of the Event.

 Require the return of Pier 29 to the Port immediately after the conclusion of the Event if the

Event Authority’s Pre-Match Authorlty Infrastructure Work does not quahfy for longer term

_ leases for Pier 29.

e Require the Event Authority to retain Piers 26 and 28 unless the Event Authorlty s Pre-Match
Authority Infrastructure Work or Deferred Additional Work does not qualify for longer term
leases for Piers 26 and 28. ”

o Escalate the initial base rents for Piers 26 and 28 by the CPI prlor to the start date of the

' Ionger term leases. .

Approval of the proposed resolutions (File 12-0127 and File 12- 0128) is a policy matter for the
- Board of Supervisors.
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MANDATE STATEMENT

. Section 9.118 of the San Francisco Charter requlres Board of Supervisors approval for entermg
- into any agreement with a term of more than- 10 years or expendrtures of $10,000,000 to the City
‘or more, and to any amendments of such an agreement requiring Board of SupeI‘VISOI‘S approval.
The Disposition and Development Agreement is an amendment to the 34" America’s Cup Host

and Venue Agreement Wthh requires Board of Supervisors approval under Section 9.118.

| BACKGROUND : :
The 34® America’s Cup is a series of international sailing races between the Golden Gate Yacht

Club, the defender of the America’s Cup, and the challengers, to be hosted by the City in 2012
and 2013.

On December 14, 2010, the Board of Superv1sors approved the original 34™ America’s Cup
Host and Venue Agreement between the America’s Cup Event Authority (“Event Authorlty’)
the America’s Cup Organizing Committee (ACOC), and the City, to host the 34™ America’s
Cup and related events (“Event”) in Sari Francisco. At the same time, the Board of Supervisors -
found the 34™ America’s Cup Event to be fiscally feasible; as required by Administrative Code
Chapter 29 (File 10-1259). Subsequent to the Board of Supervisors approval of the original Host
“and Venue Agreement, the Mayor’s Office and other City officials agreed to modifications to
the Host and Venue Agreement, which are discussed further in this report. San Francisco was
selected as the host city for the 34™ America’s Cup on December 31, 2012, and the Mayor,
Event Authority, and ACOC executed the modified Host and Venue Agreement on January 4,
2011. The Host and Venue Agreement obligated the City, as host city for the Event, to conduct
environmental review of the Event, provide waterfront venues for the Event at no cost to the
Event Authority, and prov1de or facilitate the provision of certaln services requlred to host a
successful Event.

On March 16, 2011, the Board of Supervisors approved a resolution (File 10-1564), which '
approved a Memorandum of Understanding (MOU) between the City and the Port, authorizing

~ General Fund support to replace lost Port revenues due to the Event. Under the proposed MOU,
the City agreed to reimburse the Port approximately $6.38 million in General Fund monies to
replace lost rent payments due to the Event. The ACOC had previously committed to raising

" $32 million to offset the City’s expenses, including the estimated $6.38 million in General Fund
monies, as discussed further below. '

On December 15, 2011 the Planning Commission certified the final Environmental Impact
Report (EIR) for the 34™ America’s Cup, Pier 27 Cruise Terminal, and Northeast Wharf Plaza
projects. On December 16, 2011, the Port Commission approved the proposed Dlsposmon and
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Development Agreement (DDA) between the City, acting by and through the Port Commission, |
+ and the Event Authority. : . '

On January 24, 2012, the Board of Supervisors heard the appeal to the EIR,‘ and upheld the
Planning Commission’s certification of the EIR. S o

DETAILS OF LEGISLATION 7 ‘

File 12-0127 would (1) adopt the CEQA findings; (2) waive certain termination rights by the
-~ City under the Host and Venue Agreement; (3) approve the Development and Disposition
Agreement (DDA) between the City and the Event Authority; (4) approve a Memorandum of
Agreement regarding the City’s and the Event Authority’s respective obligations for certain
mitigation measures contained in the Mitigation ‘Monitoring .and Reporting Program required by
CEQA; and (5) authorize further actions and ratify prior actions consistent with the terms of the.
resolution. ‘ S - :

File 12-0128 is a resolution of intent to establish-an infrastructure financing district, consisting of
eight project areas, on Port property. The proposed DDA requires the Port to submit the
resolution of intent to establish an infrastructure financing district to the Board of Supervisors for
approval. As discussed below, the Port will submit the financing plan for each project area in
future legislation. v :

The proposed DDA provides more specific, and in some instances, modified terms and
conditions, compared to the original Host and Venue Agreement previously approved by the
Board of Supervisors on December 14, 2011. Under the Host and Venue Agreement, the Event -
Authority was granted long-term ‘development rights to certain Port properties in exchange for
the- Event Authority’s financing infrastructure and site preparation work for . certain Port
properties in advance of the 34" America’s Cup Event. Under the proposed DDA, the Event
Authority will be granted long-term leases or transfer rights, together with development rights,
for Piers 26, 28, 29, and 30-32, and Seawall Lot 330 (“long term venues”), as discussed in detail
below. The Aftachment, provided by the Port, compares the original and modified Host and
Venue Agreements and the proposed DDA. : '

Board of Supervisors approval of the proposéd DDA is required because it replaces Sections 3,
6, 7, and 15 of the Host and Venue Agreement, as modified. These sections addressed:
" (a) The venue leases between the Port and Event Authority;
- (b) Infrastructure work to be performed by the Port or the Event Authority for the Event;
(c) The Event Authofity’s long term development fights; and
(d) Indemnity. -

Event Venues
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‘'The proposed DDA defines the venues that the C1ty must make available to the Event Authority
for the 34™ America’s Cup Event. According to the Port Executive Director’s report presented
to the Port Commission at its December 16, 2011 meeting, Port Commission approval is required
- for the venue leases or licenses between the Port and the Event Authority because these leases
will give the Event Authority rent-free access to the Port properties. These venue leases or
licenses do not require Board of Supervisors approval. According to the Executive Director’s
report, the Port will submit the venue leases or licenses to the Port Commission for approval
after the Board of Superv1sors final decision on the proposed DDA.

Short term venues

The Event Authority will have exclusive and non-exclusive use of the short term venues, which
include Piers 19 and 19 %, 23, 27, 29 and 29 %, and 80. The Event Authority has use of piers and
water areas generally for up to six months after the final series of races for the America’s Cup in
September 2013. Two short term venues have more defined uses and earlier return dates:

o Pier 27, for which the Event Authority has exclusive use for race viewing and team
hospitality berths along the northern apron from March 1, 2013 through September 30, 2013.
The Port will have the right to berth cruise ships from March 1, 2013 through May 31,2013,
‘with the Event Authorlty s consent.

o Pier 80, for which the Event Authonty_ will have exclusive and non-exclusive use for storage,

" . race operations and staging, and facilities for Event competitors and officials, with an
obligation to make best efforts to return the venue to the Port’s possession as soon as
practical after the final series of races. The Port will continue its maritime operatlons along
Pier 80.

Long term venues

The Event Authority has exclusive use of Piers 26, 28, 30-32, and Seawall Lot 330 for variable
periods, from Spring 2012 up to six months after the final series of races. After that date, the
> Event Authority will be entitled to a 66-year lease for Piers 30-32, 26, and 28, and permanent
title to Seawall Lot 330, assuming that the Event Authority has met certain spending threshold on
infrastructure 1mprovements as discussed below

Table 1 below compares the short term and long term venues contained in the Host and Venuew
Agreernent and the proposed DDA.

f
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‘Table 1
 Short and Long Term Venues
Comparison of the Host and Venue Agreement as Modified, and the Proposed DDA :

Short Term Venues !
Piers 19 and 19 ', 23, 27, 29, 80

Brannan Street Wharf .

Water areas surrounding:
Piers 14 -22 '
Piers 32-38

Long Term Venues 2
Pier 26 ‘
Pier 28

Piers 30-32
Seawall Lot 330

Host and Venue Agreement

Proposed DDA
Short Term Venues !
Piers 19, 19 4,23,27, 29, 80 -
Adds: Pier 29 V2

Brannap Street Wharf

Water areas surrounding:

.{ Pier 14 North and South

Pier 32 to the edge of Pier 38

Pier 9 (subject to termination or
renegotiation of existing tenancies)

Long Term Venues 2
Pier 26

Pier 28

Pier 29°

Piers 30-32
Seawall Lot 330

! Short term venues: Event Authority has excluswe and non-exclusive use up to six months after
the final series of races.

2L ong term venues: Event Authority has exclusive use for variable periods from Spring 2012 up
to six months after the final series of races. Event Authority would (a) have the option of 66-year
‘leases for Piers 26, 28, and 30-32, and (b) receive title for Seawall 330, as discussed in detail
below. S .

Infrastructure Work to be Performed by the Port and Event Authority

Port Infrastructure Work ' o : . ' .

The proposed DDA requires the following infrastructure work to be performed by the Port:

e ' Demolish and remove Pier 36 shed by January 1, 2013. The Port entered into an agreement
with the Army Corps of Engineers to demolish and remove Pier 36 for this purpose.

‘o Construction of Brannan Street Wharf by no later than June 30, 2013. ‘The Port has entered
" into an agreement with a contractor for this purpose. o

e Relocate Pier 27 shoreside power4. The Port has entered into an agreement for this purpose.
Although this is a Port obligation, the proposed DDA requires the Event Authority to pay up
to $2 m_illion for shoreside power relocation. : '

* The Event Authority has long term development rights to Pier 29 if this site is necessary to reimburse investments,
as noted below. '
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e Demolish the Pier 27 shed This had been the responsibility of the Event Authorlty under the
Host and Venue Agreement, but according to Port staff, was changed at the Port’s request to
-accommodate the Port’s construction schedule for the Pier 27 Cruise Terminal project.

e Completion of Pier 27 Improvements by the Port. Under the proposed DDA, if construction
~ of Phase I of the Pier 27 Cruise Terminal falls behind schedule, the Port must present a plan
to the Event Authority to expedite construction, such as funding additional construction
shifts. If the Port has insufficient funds for that purpose, the Event Authority may fund the
expedited constructlon w1th reimbursement as part of Authority Infrastructure Work.

Infrastructure Work to be Performed by the Event Authority

Under the proposed DDA the Event Authority must make certain infrastructure improvements to-

 Port properties prior to the Event (or “Pre-Match Authority Infrastructure Work”), and has the

option to make certain infrastructure improvements to Port properties after the Event (“Deferred
Authority Infrastructure Work™). Infrastructure improvements to Port properties made by the
Event Authority are fully reimbursable by the Port through the granting of long term leases and
development rights to the Event Authority.

The Event Authority’s infrastructure obligations under the proposed DDA a,re..classiﬁed as:
o Pre-Match Authority Infrastructure Work;
o Dredging for spectator Vessels prior to the Event (considered to be “Additional Work™);

e Deferred Authorrty Infrastructure Work to Piers 30-32 performed up to ten years after the
Event; and '

» Deferred Additional Work to Piers 26 and 28 performed up to ten years after the Event

-Pre-Match Author1ty Infrastructure Work and Dredging for Spectator Vessels prior to Event

The proposed DDA requires the Event Authority to spend at least $55 million on Pre-Match
Authority Infrastructure Work, all of which is fully reimbursable by the Port through the granting

.of long-term leases and development rights to Port property and other reimbursement
mechanisms. Pre-Match Authority Infrastructure Work includes:

e Improvements to Piers 30-32, including pile replacements substructure strengthenmg (whlch
may include seismic strengthening) and deck repairs necessary to use the venue for the
- Event, consistent with the Host and Venue Agreement. :

. Construction of a new Pier 29 end wall,” previously included in the Host and Venue
Agreement, and Pier 29 substructure repalrs which were not specifically included in the Host
and Venue Agreement. . .

* Cruise ships can connect to shoreside power at Pier 27, using electricity generated by the Public Ut111t1es
" Commission, rather than ‘generate power on ship using diesel or other generators.
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e Upto $2 million payment to the Port for relocation of Pier 27 shoreside power.

o Pile replacement, substructure strengthening, deck repairs, or superstructure strengthening or
other improvements deemed necessary for the Event by the Event Authority at its discretion.
This work must be pre-approved by the Port.and is fully reimbursable.

e Dredging to accommodate the races and the racing boats (the “regatta”).

In addition, the Pre-Match scope of work under the proposed DDA includes dredging and pile
_removal adjacent to Pier 9, Pier 14 North and South, and in the Brannan Street Open Water

Basin to accommodate spectator vessels. The Event Authority’s expenditures for such work .

generates rent credits that can be applied to offset rent at proposed marina leases between Piers
" 14 and.22 ¥ and between Piers 30-32 and Pier 38 (Brannan Street Open Water Basin).

The proposed DDA includes the following work within the definition of Authority Infrastructure ‘
Work, which was not specifically listed in the Host and Venue Agreement, including:

e TImprovements to Port property imposed as a regulatory condition of approval by the Bay 3
Conservation and Development Commission (BCDC) or other non-City agencies. '

o Mitigation measures, which result in improvements to Port property, and are included in the
Mitigation Monitoring and Reporting Program, adopted by the Port Commission and
proposed to be adopted by the Board of Supervisors, in accordance with the California
Erivironmental Quality Act (CEQA). -

e Pier 29 substructure repairs, According to Port staff, in the course of due diligence
inspection, several pilings were found to be deteriorated or missing, requiring repairs prior to
the Event. : ' ’ '

Deferred Authority Infrastructure Work and Additional Work to be Performed by the Event
Authority after the Event

The proposed DDA provides for:

e Deferred Authority Infrastructure Work for Piers 30-32, determined by the Event Authority
to not be necessary to complete prior to the Event, up to 10 years after the Event. Authority
Infrastructure Work deferred until after the Event is not included in the required $55 million
expenditures by the Event Authority for infrastructure work prior to the Event, noted above.
Any Event Authority expenditures for Deferred Authority Infrastructure Work to Piers 30-32
afier the Event is in addition to the $55 million and is fully reimbursable by the Port through
the granting of long term leases, development rights, and other reimbursement mechanisms.

e Deferred Additional Work for Piers 26 and 28, with estimated costs of $15 million and $10
million respectively. This work may be deferred up to 10 years after the Event. If any Piers
76 and 28 infrastructure work is conducted prior to the Event, costs for any part of this work
will be included in the Event Authority’s $55 million pre-Match expenditure for Authority
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Infrastructure Work, and exclu_ded when con51der1ng the Event Authority’s post-Match

mvestment at- P1ers 26 and 28.°

Table 2 compares the proposed DDA and Host and Venue Agreement requirements for
infrastructure work to be performed by the Port and the Event Authority. '

. Table2
Event Authority and Port Infrastructure Work
Comparison of the Host and Venue Agreement as Modified, and the Proposed DDA

Host and Venue Agreement
Port Work

Demolition of Pier 36 by January 1, 2013
Completion Brannan Street Wharf by June 30, 2013

Pier 27 shoreside power relocation with $2 million
Event Authority comnbutlon

Aothority Infras-tr'ucture Work prior to Event .
Piers 30-32 piles, subsﬁ’ucture decks

Demolish portions of Pier 27 and Pier 29, including
Pier 27 shed

Payment of $2 million for Pier 27 shores1de power
relocation

| Other work fequired to host the Event

‘Dredging and pier improvements to accommodate
the regattas '

Other repairs to Event venues with the Port's
permission, excluding marinas; may include Piers 26
and 28

Dredging and pile removal between Pier 14 and 22
1/2; and Piers 30-32 and 38 for marinas to
accommodate spectator vessels

' Proposed DDA
Port Work

Same

Same

'Same

Adds: demolition of Pier 27 shed _
Authority Infrastructure Work prior to Event _ '

Same ' _
Removes: demolition of portions of Pier 27 shed
Adds: repair of Pier 29 substructure

Same

Adds: BCDC and other non-City regulatory
conditions of approval, resulting in improvements to
Port property

 Adds: CEQA Mitigation Monitoring and Reporting

Program, , resulting in improvements to Port
property

‘Same

Same -

» Dredging and pile removal adjacent to Pier 9,. Pier

14 North and South, and between Pier 32 and Pier
38 (Brannan Street Open Water Basin) to
accommodate spectator vessels

* Although the proposed DDA provides for infrastructure improvements to Piers 26 and 28 prior to the Event, and
includes the Event Authority’s expenditures for such work to be included in the reimbursement plan for Event
Authority expenditures of at least $55 miltion prior to the Event, the proposed scope of work to-be performed by the
Event Authority prior to the Event does not include infrastructure improvements to Piers 26 and 28.
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Table 2 (continued) :
Event Authority and Port Infrastructure Work :
Comparison of the Host and Venue Agreement, as Modified, and the Proposed DDA

Hqst and Venue Agreement . l | Proposed DDA

Additional Work to Piers 26 and 28 Additional Work to Piers 26 and 28
Repair, replace, and improve Piers 26 and 28 Same

Additional Work to Piers 26 and 28 counted toward

$55 million Authority Infrastructure Work if " | Same™ -

conducted before Event

Deferred Work to Piers 30-32 and Piers 26-28 Deferred Work to Piers 30-32 andAPiers 26-28

Allows Piers 30-32 work to be deferred upto 5 - Allows Piers 30-32 work to be deferred up to 10

years ' ' ‘ ' o years :
|| Allows Piers 26 and 28 work to be deferred up to 10 | Same

years ‘

- Long Term Leases and Development Rights

The proposed DDA gives the Event Authority long-term development rights to Port property in
exchange for making infrastructure investments to Port properties. Tables 3 and 4 below
compare the Host and Venue Agreement and proposed DDA provisions for long term Jeases and
development rights.

Long Term Leases and Development Rights for Pre-Match Authority Infrastructure Work
- and Deferred Authority Infrastructure Work to Piers 30-32 '

Under the proposed-DDA, in exchange for-the $55 million iri Pre-Match Authority Infrastructure
Work, as well as dredging for spectator vessels or Piers 26 and 28 infrastructure work completed
prior to the Event, the Port will:

é Enter into a rent-free 66-year lease with the Event Authority for Piers 30-32. The Port and
Event Authority will negotiate a term sheet for the Piers 30-32 lease, which will be submitted
to the Board of Supervisors for endorsement.® The final lease will be subject to Board of

Supervisors approval under Charter Section 9.118. :

e Transfer title to Seawall Lot 330, a 2.8 acre lot at the corner of Bryant Street and the
Embarcadero, to the Event Authority with no cash contribution to the Port. According to the
proposed DDA, the Port intends to submit the transfer of title to Seawall Lot 330 and

¢ In the Budget Analyst’s 2004 Management Audit of the Port of San Francisco, we recommended that term sheets
for development projects with costs greater than $10 million to be submitted to the Board of Supervisors for
endorsement in order. for the Board of Supervisors to consider the financial goals-of the project prior to approval of
the final lease. ' ‘
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approval of the formation of the infrastructure ﬁnancmg district (see below) to the Board of
Supervisors for approval prior to September 30, 2012.”

If the Event Authority’s investment in Pre-Match Authority Infrastructure Work exceeds $55
million, the Port will reimburse the Event Authority exclusively from the following sources in-
~order of priority, until the rent credits or other reimbursements have fully reimbursed the Event
Authority’s investment:

(a) Infrastructure financing district tax-increment bond proceeds for these speciﬁc sites;
(b) 10 year leases for Piere 26 and 28 wi’eh rent credits; |

(c) 10 year lease forlPier 29 with rent credits;

(d) 66-year lease for Pier 29 with rent credits; and

() Participation of 50 percehf of the proceeds of a subsequent lease of Piers 30-32 payable by
the Port to the Event Authority up to 15 years after the termmatlon of the 66-year lease and
return of Piers 30-32 to the Port.

These provisions represent a change from the original Host and Venue Agreement, as approved
by the Board of Supervisors on December 14, 2010, which allowed for Port reimbursement only
through rent credits on long term leases for Piers 30-32 and Piers 26 and 28, and transfer of title
to Seawall Lot 330. Subsequent to the Board of Supervisors’ approval of the Host and Venue
Agreement, the Mayor and City officials modified the agreement to extend long term
development rights to the short term venues, which included Piers 19 and 19 %, Pier 23, and Pier
29.% Piers 19, 19 %, and 23 were subsequently removed as long term lease sites under the
proposed DDA. . '

.7 In September 2011 the State Leg1slature finally approved Assembly Bill (AB) 418, removing certam State
restrictions from Seawall Lot 330, allowing for the transfer of title to the Event Authority.
¥ Although Piers 27 and 80 were short term venues but were subject to limitations due to the construction of the
Cruise Terminal on Pier 27 and the Port’s breakbulk cargo operations on Pier 80. Under the modified Host and
Venue Agreement, the City had sole discretion over long term leases for Piers 19 and 19 % and Pier 23 but not over
a long term lease for Pier 29,
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Table 3
Development and Transfer Rights: Pre-Match Authority Infrastructure Work
Comparison of the Host and Venue Agreement, as Modified, and the Proposed DDA

Host and Venue Agreement
Piers 30-32 and Seawall Lot 330

66-year lease for Piers 30- 32 and transfer of Seawall Lot

' 330.free of public trust restrictions, contingent on $55.
million investment in Pre-Match Authority Infrastructure
Work

Long-term leases for Piers 26, 28, and 29, marina leases, .

rent credits, and infrastructure financing in if Event
Authority invests if Authority Infrastructure Work and
Additional Work in excess of $55 million

If value of these leases, rent credits, and infrastructure
financing are less than the Event Authority’s investment
‘in Authority Infrastructure Work and Additional Work
in excess of $55 million, the balancing options are:

() reduce the scope of work,
(b) receive increased rent credits,

() revise the financial terms of the long-term leases
subject to Port approval, :

(d) obtain long-term Jeases for some of the short-term
venues (to which rent credits would apply),

(e) obtain 66-year leases for Piers 26 and 28 without
performing the required infrastructure work
(estimated at $15 million and $10 million
respectively), or

(©) obtain shorter-term leases for Piers 26 and 28 in

which the value of the Port's parameter rents for the

leased properties equals the outstanding rent credits
owed to the Event Authonty

Proposed DDA
Piers 30-32 and Seawall Lot 330

Same

Authority Infrastructure Work in excess of $55 million
would be credited to the Event Authority exclusively
from the following sources in order of priority:

(a) tax increment bond proceeds from the proposed ,
infrastructure financing dlStl‘lCt for Piers 30-32 and
~ Seawall Lot 330°,

1 (b) short-term leases up to 10 years for Piers 26 and 28

with the rent credits against base rent starting at the
Port's parameter rents w1th annual CPI adjustments, "’

(c) short-term lease up to 10 years for Pier 29 with the
rent credits against base rent starting at the Port's
parameter rents with annual CPI adjustments,

(d) 66-year lease for Pier 29 with rent against base rent -
commencing at $6 per square foot escalated to the
lease commencement date with periodic CPI
adjustments and reset to market rate after rent credits
are exhausted, and

(e) If needed to reimburse the Event Authority,
participation of 50 percent of the proceeds of a
subsequent lease of Piers 30-32 payable by the Port
to the Event Authority up to 15 years after the
termination of the 66-year lease and return of Piers
30-32 to the Port

Leases and Development nghts for Deferred Additional Work to Plers 26 and 28

Under the proposed DDA, if the Event Authority performs Deferred Additional Work, the Port
will reimburse the Event Authority for those costs through 66-year leases for Piers 26 and 28,
with payment of rent credits up to the amount of the Deferred Additional Work. Term sheets for .

“long-term leases will be submitted to the Board of Supervisors for endorsement. Leases w111 be
subject to Board of Superv1sors approval under Charter Section 9.118.

® The Port estimates that the tax-increment bonds would be issued in approximately 2021.

use.
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If rent credits for the 66-year leases for Piers 26 and 28 are not sufﬁcienf to reimburse the Event
Authority for Deferred Additional Work, the Port will reimburse the Event Authority in the
following order of priority: .

() Infrastructure financing district tax-increment bonds for these specific sites;
(b) Historic preservation tax credits for these specific sites; .

(c) Marina leases for potential marina developments at Pier 54, Brannan Street Open Water
Basin, or other locations (see below); and ' ' ‘

(d) If necessary to reimburse the Event Authority for Deferred Additional Work, participation of
50 percent of the proceeds of subsequent leases of Piers 26 and 28 payable by the Port to the -
Event Authority up to 15 years after the termination of the 66-year leases and return of Piers
26 and 28 to the Port. v ‘ :

Pier 54 and Marina Rént Credits

Under the proposed DDA, the Event Authotity has conditional rights to rent credits for marinas -
to be located at Pier 54 and Brannan Street Open Water Basin, or another location in exchange
for dredging for spectator vessels (noted above), and repairs or improvements to the Pier 54
substructure. Rent credits for dredging work may be used to offset rents for potential marina
leases, or to offset rent for 66-year leases for Piers 26 and-28. Rent credits for Pier 54
substructure repairs or improvements may only be used for a marina lease at Pier 54.

SAN FRANCISCO BOARD OF SUPERVISORS - BUDGET AND LEGISLATIVE ANALYST
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‘ Table 4. S
Development Rights: Piers 26 and 28 and Marinas
- Comparison of the Host and Venue Agreement and the Proposed DDA

Host and Venue Agreement - : Proposed DDA
Piers 26 and 28 ' ’ Piers 26 and 28

66-year lease for Piers 26 and 28 contingent on

investments in Additional Work of $25 million; | Same

Event Authority reimbursed for Additional Work
through rent credits ' Same

Excludes any Piers 26 and 28 infrastructure work
performed prior to the Event and reimbursed as part

of the Authority Infrastructure Work (noted above) Same

Adds: 50 percéht participation rent payable by the

Additional Work would be credited to the Event | Port to the Event Authority up to 15 years after the
Authority through (a) rent credits, (b) infrastructure termination of the 66-year lease for Piers 26 and 28,
district financing, (c) historic preservation tax or at the Port’s election, a funding source-to o
credits, and (d) rent credits for proposed marinas rehabilitate historic resources at these site with an

: equal value
Piers 26 and 28 ; Piers 26 and 28
Long-term leases and development rights to Piers ' :
19, 23, and 29, and other short term venues, Removes: development rights for all piers other than
including, with some exceptions, Piers 27 and 80, in | Piers 26 and 28-and marina leases, including Piers
exchange for the Event Authority’s investment in 19-19 %, and 23 -

Authority Infrastructure Work or Additional Wotrk
Marinas _ o , Marinas

Exclusive negotiating agreements for long-term
marina leases for Pier 54 and Brannan Street Open

“Water Basin; Pier 54 substructure repair costs, and
dredging costs reimbursed through marina lease rent
credits at Pier 54 only

Exclusive negotiating agreements for long-term
marina leases in the areas between Piers 14 and 22
4, and between Piers 30-32 and Pier 38; dredging
costs reimbursed through rent credits

ASsignment of Long-term Leases

The Host and Venue Agreement allows the Event Authority to assign the long-term leases to
Event Authority affiliates without further Port approval. The Port must approve the Event
Authority’s assignment of long-term leases to parties other than Event Authority affiliates. No
Port consent is required for subleases. The Port does not participate in any revenues received by
the Event Authority for assigning the long-term leases to other parties. Under the original Host
and Venue Agreement, approved by the Board of Supervisors on December 14, 2010, the Port
participated in 15 percent of the net proceeds of each assignment of the long-term leases after the
first assignment. ‘ o '
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Rents

Under the proposed DDA, the Event Authority has up to 10 years to enter into Iong—term leases .
for Piers 30-32, Piers 26 and 28, and if needed to offset the costs of Authority Infrastructure . °
Work, Pier 29. Under thé original Host and Venue Agreement approved by the Board of
Supervisors on December 14, 2010, base rent for the long-term leases was to be set at a fair
market rent established through an appraisal process. The modified Host and Venue Agreement
and proposed DDA establish starting rents based on negotiated rates, as follows: '

e $4 per square foot per year of gross building area for Piers 30-32, although Piers 30-32
would be delivered to the Event Authority rent-free under the terms of the proposed 66-year
lease in exchange for the Event Authority’s investment in Authority Infrastructure Work
prior to the Event. : . I o

e $6 per square foot per year of gross buildiﬁg area for all other piers with long-term leases. -
- Under the proposed DDA, rents may be adjusted every five years by the CPI with minimum
increases of 10 percent and maximum increases of 20 percent. o ~ L

The proposed DDA provides that if the lease commencement for Pier 29 is delayed for up to 10
years, the base rent for Pier 29 is increased by (or “indexed to”) the CPI. No other leases covered
under the proposed DDA provide for indexing base rents to the CPI if the lease commencement
date is delayed up to ten years. : ‘ ‘ :

If applicable, rents in the 66-year leases for Piers 26,28, and 29 are adjusted to fair market rental
rates after 30 years or once rent credits have been fully applied, whichever is later.

Also, under the proposed DDA and consistent with the modified Host and Venue Agreement:

e The Event Authority does not pay construction period rent. According to Port staff, this
provision is consistent with the original Host and Venue Agreement requirement that the
“long term leases be commercially reasonable, and provide terms .comparable to other Port
development leases, in which tenants do not pay construction period rent. ' ‘

e - The Port cannot collect participation rent. The original Host and Venue Agreement allowed
the Port to collect transfer fees (a) equal to 1 percent of the sale price for the resale (i.e.,
excluding the first sale) of condominiums constructed on Seawall Lot 330, and (b) 15 percent
of the net proceeds of each transfer or sublease of ‘more than 55 percent of the Event
Authority’s interest in long-term leases from the Event Authority to other parties, excluding
the first transfer. Lo ’

Interim Leases

Under the proposed DDA, the Event Authority may retain exclusive use of any long-term
development sites during the interim period up to 10 years after the expiration of the venue
- leases and commencemient of long term leases. Interim uses allowed under the Host and Venue
Agreement include any existing or prior use, such as parking, or other uses consistent with the
Public Trust and CEQA. ' '
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‘Rent during the interim period is:
o $910,225, adjusted by annual CPI increases, for Piers 30-32; and
o The Port’s then-effective parameter rental rate for pier Warchouse sheds for Piers 26 and 28.

During the interim period of up to 10 years, the Event Authority will receive rent credits for
Authority Infrastructure Work greater than $55 million, which can be used to offset the interim
base rent at Piers 26, 28 and 29 but not Piers 30-32, as shown in Table 3. '

Transferring Long Term Sites to the City

Under the proposed DDA, consistent with the modified Host and Venue Agreement, although
the Event Authority retains rights to the long-term development sites, the Event Authority may
return some or all of the long-term development sités to the Port at any time in the ten-year
period after the Event. The Port must return these long-term development sites to the Event
~ Authority within 180-days if the Event Authority requests the return.

_ This provision was not included in the original Host and Venue ‘Agreement, approved by the
* Board of Supervisors on December 14, 2010. According to the Budget and Legislative Analyst’s
report, dated March 16, 2011, this provision would result in previously unanticipated costs to the
Port and a likely loss of base rent revenue (or drawing down of rent credits owed to the Event
Authority). After the venue leases expire, the Port would have to attract new tenants to the
~ properties transferred back from the Event Authority to the City for an uncertain amount of time,
cover maintenance cost on the properties during that period, and cause tenants to be moved of
the properties upon request of the Event Authority. The Port would be unlikely to collect the
same level of rent from tenants for these properties that the Port would otherwise have received
‘from the Event Authority. ' '

Infrastructure Financing and Community Facilities Districts

The Host and Venue Agreement and proposed DDA require creation of infrastructure financing
districts to issue tax increment!! bonds that will reimburse the Port and the Event Authority for
(a) infrastructure repairs, replacement, and improvement costs not previously reimbursed by rent
credits; (b) public improvements such as environmental remediation, shoreline improvements;
and (c) substructure and other improvements to the piers. The State Legislature authorized San
. Francisco to establish infrastructure financing districts on Port property (SB 1085 in 2005,
modified by AB 664 in 2011). Approval of the proposed resolution (File 12-0128) would
confirm Board of Supervisors intent to establish an infrastructure financing district on Port
property, which would designate initially eight project areas, covering Piers 30-32, Seawall Lot
330, Pier 26, Pier 28, Pier 48, Pier 70, Seawall Lot 337 and Seawall Lot 351. The Port will
submit future legislation to the Board of Supervisors to approve financing plans for each project
.area. " :

1 Tax increment is the increase in Property Tax due to the development of Piers 30-32 and Seawall Lot 330.
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The Host and Venue Agreement and proposed DDA obligate the Event Authority and City to
form a community facilities- district comprising Piers 30-32 and Seawall Lot 330, and levy
maintenance taxes to fund ongomg maintenance costs for the Brannan Street Wharf.

Successor Events

If the Golden Gate Yacht Club successfully defends the 34™ America’s Cup, and the C1ty and the

Golden Gate Yacht Club enter into a new host and venue agreement to host the 35® America’s.
Cup, the Event Authority may extend its use of the venues. The proposed DDA adds a provision
allowing either the Event Authority or the City to terminate further negotiations if they have not
agreed to the terms of'a new host and venue agreement, despite good faith negotiations, w1th1n
sxx months after the Event. :

Indemnity

Section 15 of the Host and Venue Agreement provided for the City and Event Authority to
negotiate over mutual indemnity provisions to be included in the DDA. The proposed DDA
includes provisions consistent with the Host and Venue Agreement. Section 2.6 of the proposed
DDA states that the Event Authority and the City “must indemnify” each other for any losses
resulting from the Event, unless the losses were caused by negligence or willful misconduct.
According to the proposed DDA, the venue leases and licenses between the Port and the Event
Authority for use of the Port’s property will govern the Event Authority’s and City’s
indemnification obhgatlons relating to hazardous materials affecting any Port-venue. Accordmg

. to Ms. Joanne Sakai, Deputy City Attorney, these provisions, along with each party’s insurance
requirements, as described in Section 2.7 of the DDA, are still under review and subject to
further negotiations.

FISCAL IMPACT

The proposed DDA does not sufficiently cap the Event Authority’s reimbursable
costs for Authority Infrastructure Work or Additional Work. As a result, the Port
could potentlally relmburse the Event Authority for such costs up to 91 years
after the Event.

Authority Infrastructure Work

, Estlmated Costs

Estlmated costs for Authority Infrastructure Work and Additional Work perfonned by the Event
Authorlty prior to the Event are approximately $111,306,520, which is $56,306,520 or 102
percent ‘more than the- original estimated costs of $55,000,000 under the original Host and
Venue Agreement as shown in Table 5 below. ‘
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Pre-Match Authority Infrastructure Work, Dredging for Spectator Vessels, and Deferred
SRR Authority Infrastructure Work '

Host and - - :
Venue Proposed
. Agreement DDA Increase

Pre-Match Authority Infrastructure Work ‘
Piers 30-32 infrastructure repairs and seismic upgrades | At least $59,400,000
'Demolition of portions of Pier 27 and 29 $55,000,000, | n/a
Piers 19, 23, 27 and 29 improvements as necessary including 1,850,000

$2,000,000

for Pier 27

shoreside

Pier 27 shoreside power relocation  power 2.000.000

Subtotal 55,000,000 63,250,000 8,250,000
BCDC and other regulatory conditions of approval 0 5,200,000
CEQA Mitigation Monitoring, and Reporting Program 0 700,000
Piers 32-36 dredging for regattas 0 2,500,000
Fees, permitting, contingencies, design, engineering 0 3,856,250 ;

Subtotal - ‘ L 12,256,250 12,256,250
Subtotal Pre-Match Authority Infrastructure Work 55,000,000 75,506,250 20,506,250
Dredging for Spectator Vessels : ’

Pier 9, Piers 14 North and South, Pier 28 South, and

portions of Piers 32-38 Basin dredging for spectator '

vessels . : 0 3,700,000

Subtotal Dredging : 0 3,700,000 3,700,000
Pre-Match Authority Infrastructure Work/ Dredging ' 55,000,000 79,206,250 24,206,250
Estimated Authority Infrastructure Work after the Event -

Seismic upgrades to Piers 30-32 0 32,100,000 32,100,000
Deferred Authority Infrastructure Work 32,100,000 32,100,000
Total : $55,000,000 | $111,306,250 56,306,250

According to Port staff, estimated costs under the proposed DDA, compared to the Host and
Venue Agreement, have increased due to more detailed cost information and inclusion of new .
Event Authority costs that were not specifically. included in the Host and Venue Agreement, .
approved by the Board of Supervisors on December 14, 2012.

SAN FRANCISCO BOARD OF SUPERVISORS

' Séisrriic’piles and joints to Piers 30-32 prior to the Event; transfer of responsibility for -

demolishing the Pier 27 shed from the Event Authority to

the Port; and substructure
improvements to Pier 29 ($8,250,000); -

Improvements to Port property due to BCDC and CEQA requirements; and Piers 30-32
dredging for regattas included in the modified Host and Venue Agreement, which are costs
that were not explicitly provided for in the previously approved Agreement. ($12,256,250);

Dredging for spectator vessels; which aCcofding to Port staff, would result in long term
benefits to the Port through development of new marina leases (see “Pier 54 and Marina Rent
Credits™ above) ($3,700,000); and :
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e Future seismic upgradeé to Piers 30-32 to accomimodate the Event Authority’s long-term
development, for which, according to Port staff, costs are currently being assessed, and
. which will require future seismic design and engineering work ($32,100,000).

The original Host and Venue Agreement, approved by the Board of Supervisors on December

14, 2010, provided for the Event Authority to make all pile replacement, substructure

strengthening, and deck repairs on Piers 30-32, as may be required by applicable laws, and other

work for staging of the Event, or as the Event Authority otherwise deems necessary or

~ appropriate under the applicable venue leases. According to Port staff, improvements to Port
property due to. BCDC and CEQA requirements are consistent with this provision.

. Reimbursement

The Port will reimburse the Event Authority for Pre-Match Authority Infrastructure Work of
$55,000,000 through the 66-year rent free lease for Piers 30-32 and transfer of title to Seawall
Lot 330, as shown in Table 6 below. The Port will reimburse the Event Authority for Pre-Match
Authority Infrastructure Work and dredging for spectator vessels prior to the Event, which
exceeds $55,000,000, through infrastructure financing bord proceeds, and rent credits. Interest
accrues on the balance of the Event Authority’s reimbursements owed through rent credits, at 11
percent per year. :

Table 6
Relmbursement to Event Authority for Authority Infrastructure Work and Deferred
Authorlty Infrastructure Work

) . ‘ Net Present Value®

| 66-Year Lease for Piers 30-32 (rent free) : $31,000,000

Transfer of Title to Seawall Lot 330 ' 24,000,000

| Subtotal - ~ ' _ 55,000,000

' Infrastructure Financing Dlstnct Bond Proceeds ‘ _ 10,400,000

10-Year Lease Piers 26 and 28 (rent crédits) 11,000,000

10-Year Lease Pier 29 (rent credits) : * 4,700,000

66-Year Lease for Pier 29 (rent credits) 7,600,000

Subtotal \ , ' 33,700,000
Total ‘ $88,700,000 |

If the value of the Pre-Match Authority . Infrastructure 'Work, - and Deferred Authority
Infrastructure Work are greater than the value of the rent credits and other reimbursements
shown in Table 6 above, the proposed DDA provides for the Port to pay a participation of 50
percent of the proceeds of a subsequent lease of Piers 30-32 to the Event Authorlty up to-15 -
years after the termination of the 66-year lease and return of P1ers 30-32 to the Port.

2 Net present value discounts lease payments in future years to reflect the time value of monéy (i.e., the value of a
dollar in the future is less than the value of a doliar in the present). -

B If the scope of work prior to the Event were to include infrastructure work to Piers 26 and 28, defined as
Additional’ Work, the expenditures for this work would be included.
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" The Port’s Opportunity Costs

‘The long term leases for Piers 26, 28, and 29 result in opportunity costs of approximately
$5,400,000™ to the Port because the value of the rent credits to reimburse the Event Authority
are less than the rents that the Port would otherwise receive from Piers 26, 28, and 29.

Deferred Additional Work to Piers 26 and 28

The proposed DDA grants the Event Authority 66-year leases for Piers 26 and 28 in exchange
for infrastructure investments estimated to be approximately $15 million and $10 million -
respectively. These investments may be made up to 10 years after the Event. The Event
Authority’s actual expenditures for this work will be based ori the scope of work approved by the
Port. While the proposed DDA deems infrastructure work to Piers 26 and 28 to be “Authority
Infrastructure Work” if it is necessary for and performed prior to the Event, the approved scope
of work for the Event does not currently include this work. : ' :

, Table 7 ,
Reimbursement to- Event Authority for Additional Work
: Net Present Value
66-Year Leases Piers 26 and 28 (rent credits) . ‘ . $15,100,000
Infrastructure Financing District Bond Proceeds 3,700,000
| Historic Preservation Tax Credits 20,000,000
Total . ) $38,800,000

If the value of the Additional Work performed is greater than the value of the rent credits and
other reimbursements,sh own in Table 8 above, the proposed DDA provides for the Port to pay a
participation of 50 percent of the proceeds from a subsequent lease for Piers 26-28 to the Event
Authority up to 15 years after the termination of the 66-year leases and return of Piers 26 and 28
to the Port. Interest accrues on the value of the Event Authority’s expenditures, reimbursable by
rent credits and other reimbursement mechanisms, at 11 percent per year. -

No-Fault Termination of DDA

If for any reason, other than a Port Event of Default or Event Authority Event of Default (such
as major casualty), the DDA is terminated, the Event Authority will be able to recover its
. investment costs from the following exclusive sources, to the extent available:

(a) Insura.née proceeds, including any FEMA (Federal Emergency Management, Act) funds;»
~(b) 10-year (or longer if legally permitted) interim lease of Piers 30-32 for parking;

(c) 66-year lease of Piers 30-32 with base rent beginning at $4 per square foot, indexed every
_5'years, and adjusted to fair market rent at the later of the date the rent credits are exhausted
or 30 years; and :

(d) Portion of infrastructure district financing proceeds from future develbpment of Piers 30-32.

1 Net present value of the difference between the value of the rent credits over 76 years (10 year leases plus 66 year
lease) and the rents that the Port would otherwise have received. "
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Limits on Reimbursement Imposed by the DDA

According to Port staff, the proposed DDA better protects the Port financial interests than the
Host and Venue Agreement because the Event Authority has defined long-term development
rights to fewer Port properties. Under the proposed DDA, the Event Authority only has. long-
term development rights to Piers 30-32, 26, 28, and 29, while under the Host and Venue
Agreement, the Event Authority also had long-term development rights to Piers 19, 19 4, 23,
and other short term: venues, as well as non-exclusive repayment options. However, under the
proposed DDA, the Event Authority receives rent credits or participation rent from the Port for
up to 91 years after the Event, as discussed above. : '

Additionally, the proposed DDA contains a provision that allows the Port and the City to pay
directly fot or purchase improvements that exceed $55 million if the Port and City exercise this
- option within 180 days of the Port’s approval Event Authority’s scope of work.The P ort has five
years to after completion of the infrastructure work to pay the purchase price for the
infrastructure work, but the purchase price increases by 11 percent per year. The Port can also
directly pay the contractors performing the infrastructure work. The value to the Port and the
City to exercise this option is unclear and depends on (a) the Port’s costs to borrow funds to pay
for the work; and (b) the Event Authority’s actual expenditures for the work and the amount of
rent credits owed to the Event Authority. R ' ‘

The City’s costs for hosting the Event may exceed (i)' contributions from fhe
America’s Cup Organizing Committee (ACOC), and (ii) sales tax, hotel tax, and
' ~ other revenues generated by the Event o

The City’s costs for hosting the 34™ America’s Cup are estimated to ‘be approximately
$51,670,810, as shown in Table 9 below. These costs include planning, environmental review,
lost rent and other Port expenses, City departments” costs during the Event, and reimbursement -
to regional transit agencies. As of the writing of this report, City department expenditures are
$3,576,298. :

Memorandum of Agreement

The proposed resolution approves a Memorandum of Agreement (MOA) between the City and
the Event Authority, allocating the respective responsibilities of the City and the Event Authority
under the Mitigation Monitoring and Reporting Program. The Mitigation ‘Monitoring and
Reporting Program contains measures to be performed by the City and Event Authority to
mitigate the environmental impacts of the Event and long term development projects. Under the
MOA, the City is responsible for all mitigation measures directed to the City and the Event
Authority is responsible for all mitigation measures directed to the Event Authority. In some
instances, mitigation measures are directed to both the City and the Event Authority.

Under the proposed DDA, the Event Authority is only reimbursed by the Poﬁ for mitigation

measures that result in improvements’ to Port" property. These reimbursable costs of
approximately $700,000 are showr in Table 5 above. '

SAN FRANCISCO BOARD OF SUPERVISORS' : BUDGET AND LEGISLATIVE ANALYST
4&5-23

1



BUDGET AND FINANCE COMMITTEE MEETING . FEBRUARY 22,2012

The MOA defines shared costs for (a) implementing shoreside power at Pier 70, for which
legislation is pending before the Board of Supervisors, (b) protection of recreational and natural
resources, including the National Park Service and the Recreation and Parks Department, and (c)
providing information to visiting boaters. Under the MOA, the City is responsible for the Pier 70
shoreside power project; reducing City vehicle emissions; providing traffic coordinators and
shuttle buses at Marina Green and National Park Service sites; and certain responsibilities for the
_public safety plan, water and air traffic plan, and waste management plan. The City’s costs for
these responsibilities are included in City department, regional transit, and waste management
costs in Table 8 below. ’ '-

Table 8 =
Estimated City Costs to Host the 34™ America’s Cup
: Cost Category Budget
Costs to Plan Event, Including City Staff S _ '
Office of Economic and Workforce Development Project Management $1,400,000
Environmental Review under CEQA - : : 3,000,810 |
National Environmental Policy Act Compliance 2,200,000
Permitting . ' . : 1,700,000
City Attorney and Other Legal L ‘ ' 400,000
Other Federal Legislation _ 100,000
Subtotal, Planning _ 8,800,810
Port Costs ‘ :
Tenant Relocation , R 1,100,000
Lost Rent : » 6,380,000
Temporary Staffing, Security, Other ' - 1,460,000
Subtotal, Port L : 8,940,000
Operational Fixed Costs - .
Event Insurance : ' 500,000
Communications ‘ \ 300,000
Bicycle Plan ‘ 600,000
Subtotal, Operational Fixed Costs 3 1,400,000
Operational Variable Costs : _ .
Police ‘ 7,400,000
Fire : 1,300,000
Emergency Medical Service . ' 1,100,000
Muni : , ‘ : _ 5,110,000
Parking and Traffic ' , \ 3,200,000
Department of Public Works Clean Up N - ' ’ 350,000
Reimbursement to Regional Transit ' v 5,250,000
Waste Management L 2,400,000
Subtotal, Operational Variable Costs . e 26,110,000
Total ' 45,250,810
Pier 27 Cruise Terminal General Fund Contribution : 6,500,000
_Total ' , $51,750,810
Source: Port and OEWD
SAN FRANCISCO BOARD OF SUPERVISORS - BUDGET AND LEGISLATIVE ANALYST
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The Environmental Impact Report estimated 5.4 million visitor days during the Event. The
Office of Economic and Woikforce Development (OEWD) has estimated City costs for the
Event of $51,750,810, including City department, regional transit, and waste management costs
- during the Event, based on the EIR estimate of 5.4 million visitor days. City department, regional
transit, and waste management variable costs of $26,110,000, shown in Table 9, could be less if
the Event has fewer than 5.4 million visitor days.

City costs of approx1mately $51,750,810 will be offset by (a) additional hotel tax, payroll tax,
sales tax, and parking tax revenues generated by 34™ America’s Cup activities, of approximately
$22,034,929 ©° and (b) potential contribution .of $32 million from the ACOC over three years
under the Host and Venue Agreement. As shown below, the City will realize an estimated net
benefit from hosting the Event of $2,284,119 if the ACOC contributes the full $32 million,
which it has pledged to raise to offset the City’s costs, and the Event generates the expected level
of tax revenues. If the ACOC contributes only $8,000,000, which is the amount estimated by the
Controller to be currently available without further fundralsmg, the City will realize an estimated
net loss from hosting the Event of $21,715,881.

If ACOC - If ACOC
.Contributes Contributes -

o , $32,000,000 $8,000,000
Estimated Sales Tax, Hotel Tax, and Other Revenues - $22,034,929 $22,034,929
ACOC Contribution - ' : 32,000,000 8,000,000
Total Revenues to Offset City Costs 54,034,929 30,034,929
Estimated City Costs - (51,750,810) (51,750,810)
Surplus/(Deficit) -~ ' $2,284,119 ($21,715,881)

The estimated loss of $21,715,881 compares to the Budget and Legislative Analyst’s estimates
of potential net loss to the City from hosting the Event in the December 13, 2010 report to the
Budget and Fmance Committee of $11,959,846. ' .

POLICY CONSIDERATIONS AND ALTERNATIVES

The proposed DDA should be revised to reduce the impact on the Port’s finances
while continuing to reimburse the Event Authority for their risk and costs to
: improve Port propertles

The proposed DDA should further cap the costs for Authority Infrastructure Work and
Additional Work for which the Event Authority will be reimbursed by the. Port For the Port to
retain Pier 29, the proposed DDA should be revised to limit reimbursement costs, as follows:

'’ The Budget and-Legislative Analyst’s November 18, 2010 memorandum to the Board of Supervisors provided a
range of tax revenue estimates, based on the number of race days and visitors, from a low of $17.3 million to a-high
of $30.4 million. $22.0 million represents the base scenarlo, based on approximately 55 days of racmg and 3.6
million visitor days. -

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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e Under the proposed DDA, the Event Authority is reimbursed for Authority Infrastructure
- Work and Additional Work based on actual expenditures. This provision should be revised to
require that reimbursement for Authority Infrastructure Work and Additional Work is based

on estimates provided by a third party engineer. - ' o :

o Estimated costs for approved seismic upgrades to Piers 30-32, to be performed as Authority
Infrastructure Work up to 10 years after the Event, are $32.1 million. The proposed DDA
“should be revised to require that the Port report to the Board of Supervisors prior to the future
seismic upgrades to Piers 30-32 after the Event on the most fiscally effective options to
perform such work, including whether the work should be performed by the Event Authority

or the City.'® ' ‘ o : :

Additionally, the proposed DDA should be revised to eliminate the provisions in which the Port
must pay participation rent of 50 percent up to 15 years after the termination of the 66-year
Jeases for Piers 30-32, and 26 and 28 in order to reimburse the Event Authority for Authority
Infrastructure Work and Additional Work that is not fully reimbursed by the respective leases.-
The net present value of these provisions is negligible, but these provisions will impact the Port
up to 91 years into the future. L '

The Budget Analyst’s 2004 Management Audit Recommendation
According to the Budget Analyst’s 2004 Management Audit of the Port of San Francisco:

The Port enters into lease agreements that provide the developer a preferred return on equity '

(of approximately 11 to 12 percent) to encourage developers to make substantial capital

investments in face of the large risks inherent in large, complex projects. Because the

developer receives the preferred return on equity before the Port participates in the project’s

surplus income, the Port’s financial return from the project is less certain....To reduce the

uncertainty in rental revenues 1o the Port from large development projects.... there should be

caps on the developer’s equity contribution for calculating the developer’s preferred return on

equity. o ' ,
According to Port staff and as noted above, the proposed DDA limits the number of Port
properties for which the Event Authority has long-term development rights as reimbursement for
expenditures for Authority Infrastructure Work and Additional Work, The Port Commission, in
its December 16, 2011 approval action, approved Authority Infrastructure Work in an amount
not to exceed $75 million and spectator vessel dredging of $3.7 million. The Port should
continue to monitor proposed expenditures and the Board of Supervisors should consider
imposing a cap on the Event Authority’s total expenditures that are reimbursable by the Port.

16 Eor all proposed seismic work, the DDA requires the Event Authority to provide to the Port non-linear time
history seismic analysis of Piers 30-32, to.be peer-reviewed by the Port’s consulting engineer. The Port’s engineer
must concur that the proposed upgrade meets, but does not substantialty exceed, applicable code requirements, and
the Chief Harbor Engineer must determine that the proposed work complies with the Port Building Code, before the
work can proceed. : :

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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The Port should participate in the proceeds for future sales or property transfers

.The original Host and Venue Agreement allowed the Port to collect transfer fees (a) equal to 1
percent of the sale price for the resale of condominiums constructed on Seawall Lot 330, and (b)
15 percent of the net proceeds of each transfer or sublease of more than 55 percent of the Event
Authority’s interest in long—term leases from the Event Authority to other parties, excluding the
first transfer. These provisions do not significantly reduce the value of the Event Authority’s

-investment in Port properties, are consistent with Port policy and industry standards, and would
provide .4 fair return to' the Port. The proposed DDA should be rev1sed to restore these
provisions. . :

The Event Authority should return short-term venues to the Port at the conclusion of the
Event, but retain Piers 26 and 28 during the interim period between explratron of the venue
leases and commencement of the longer term leases

The proposed DDA allows the Event Authority to retain use of Piers 19, 19 %, 23,29 and 29 %
up to six months after the Event. The Event Authority does not have the right to longer term
leases for Piers 19, 19 ', and 23, and should return these venues to the Port immediately after
the conclusion of the Event. This would reduce lost rent revenues to the Port, and reduce the
City’s potential General Fund reimbursement to the Port for lost rent revenues under the MOU
between the City and the Port (File 10-1564).

Piers 29 and 29-% should also be imrnediately returned to the Port at the conclusion of the Event
if the Event Authority does not incur Authority Infrastructure Work expenditures prior to the
Event in an amount sufficient to enter into the 10-year lease for P1er 29, discussed above and
shown in Table 6. :

The proposed DDA allows the Event Authority to temporarrly return 26 and 28 to the Port up to
10 years after the Event. If thé Event Authority retains Piers 26 and 28, rent for these piers is
based on the Port’s parameter rents and will be offset by any rent credits owed to the Event
Authority for Authority Infrastructure Work performed prior to the Event and exceeding $55
million. Unless the Event Authority 'is not owed rent credits for Piers 26 and 28, and does not
intend to perform additional work to Piers 26 and 28 in order to obtain long-term development

rights, the Event Authority should retain Piers 26 and 28 during the interim period. Temporarily -

transferring Piers 26 and 28 to the Port during the interim period potentially results in a loss of
rent to the Port, but requiring the Event Authority to retain Piers 26 and 28 during the interim
period does not harm the Event Authority, who has the option of rentlng the propertres to other
tenants.

Accdrding to Port staff, the temporary transfer of Piers 30-32, which is used for parking, during |
the interim period does not necessarily result in lost revenue to the Port. ' :

"The proposed DDA should escalate base rents for Piers 26 and 28, based on the CPI

Under the proposed DDA, initial base rent for Pier 29 of $6 per square foot per year is escalated
by the CPI to the start date of the lease, then indexed every 5 years.. The proposed DDA should
extend this provision, escalating initial base rents for Piers 26 and 28. ;

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
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* The ACOC has not met its fundraising target of $12 million in the first year to
reimburse the City for a portion of the City’s costs =~ = .

According fo the Host and Venue Agreement:

The Committee (ACOC) will endeavor to raise up to $32 million over a three year period
from private sources, to reimburse the City for a portion of the City’s costs...and lost
revenues, and City expenditures required to meet its obligations. ..(including resources
from police, and public works departments, the Port, DPT and MTA). The Comimittee’s

 fundraising targets for the three year period are $12 million for year one, and $10 million
for years two and three. The Committee will endeavor to meet its fundraising target of
$12 million for year one no later than seven working days after completion of the
environmental review pursuant to CEQA. :

According to the Controller’s February 6, 2012 memorandum to the President of the Board of
Supervisors, the ACOC has not paid the City any portion of the $12 million in revehue that is
assumed in the City’s FY 2011-12 budget. According to the Controller, “Given reported and
projected ACOC -expenditures and pledges received to date, it would appear that the ACOC will
be financially positioned to make a payment of approximately $8 million to the City during the -
current fiscal year absent additional fundraising”.

Under the Host and Venue Agreement, the City may terminate the Agreement if the ACOC fails
to meet its year one fundraising target of $12 million by seven days after the completion of the
environmental review. The subject EIR was approved by the Board of Supervisors on January
24,2012, resulting in a target date of January 31, 2012 to raise the $12 million.

The proposed DDA would waive the City’s termination rights

The proposed DDA includes a condition that all termination rights under Section 2 of the Host
and Venue Agreement are waived. This includes the City’s right to terminate the Host and Venue
Agreement if the ACOC (a) fails to meet its year one fundraising target of $12 million by
January 31, 2012, and (b) does not obtain a $32 million surety bond or other form of financial
security required by the Host and Venue Agreement. ' ‘

According to Ms. Sakai, under Section 9.3 of the Host and Venue Agreement, the ACOC is
required to provide to the Event Authority a form of financial security satisfactory to the Event
Authority in the amount of $32 million, which was to protect the General Fund from liability by
_providing the exclusive source for the Event Authority's recovery (other than insurance proceeds)
of any claims against the City for any alleged failure by the City to meet its obligations under the
Host Agreement. - As of the January 31, 2012 deadline, the financial instrument was not in
place. :

Mr. Mike Martin, America’s Cup Project Manager, Office of Economic and - Workforce
Development, reports that ACOC has proposed to satisfy this requirement by providing the
Event Authority with an escrow account in combination with an insurance product, but that

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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negotiations are ongoing as of the date of this report. Mr. Martin further reports that he has
communicated the City's expectation that these negotiations are to be concluded prior to Board -
of Supervisors consideration of the Disposition and Development Agreement.

'RECOMMENDATIONS B

‘The Board of Superv1sors should request the Executxve Director of the Port to negotlate with the
Event Authonty to revise the proposed DDA to:

e For purposes of controlling the C1ty s costs, require that relmbursement for all Authorlty'
Infrastructure Work and Additional Work is based on estimates provided by a thlrd-palty
engineer rather than on actual expenditures.

o Require that the Port report to the Board of Supervisors prior to the ﬁlture seistnic upgrades'
to Piers 30-32 after the Event on the most fiscally effective options to perform such work,

~ including whether the work should be performed by the Event Authority or the City.

e Eliminate the provisions, not included in the Host and Venue Agreement, as previously
approved by the Board of Supervisors on December 14, 2010, in which the Port must pay

" participation to the Event Authority of 50 percent on revenues from subsequent leases for
‘Piers 30-32 and Piers 26 and 28 up to 15 years after the termination of the 66-year leases and-
return of Piers 30-32 and Piers 26 and 28 to the Port.
o Impose acap on the Event Authority’s total expenditures that are relmbursable by the Port.

o Reinstate the provision, included inthe Host and Venue Agreement, as previously approved
by the Board of Supervisors on December 14, 2010, to require (i) a transfer fee equal to 1
percent of the sale price for the resale of condominiums (after the initial sale) constructed on
Seawall Lot 330, and (ii) Port participation of 15 percent of the net proceeds of each transfer
or sublease of more than 55 percent of the Event Authority’s, or successor party’s, interest in
long-term leases from the Event Authorlty or successor party, to other parties, excludlng the

.~ first transfer. - '

»  Require the return of short-term venues (Plers 19, 19 Y, 23, and 29 %) to the Port

. immediately after the conclusion of the Event.

e Require the return of Pier 29 to the Port immediately after the conclusion of the Event if the
Event Authority’s Pre-Match Authorlty Infrastructure Work does not qualify for longer term

~ leases for Pier 29. :

e Requite the Event Authority to retain Piers 26 and 28 unless the Event Authorlty s Pre-Match
Authority Infrastructure Work or Deferred Addltlonal Work does not qualify for longer term
leases for Piers 26 and 28. '

e Escalate the initial base rents for Piers 26 and 28 by the CPI prior to the start date of the

' longer term leases.

Approval of the proposed resolutlons (F1le 12- 0127 and File 12- 0128) is a pohcy matter for the |
" Board of Superv1sors

SAN FRANCISCO BOARD OF SUPERVISORS \ ' ' BUDGET AND LEGISLATIVE ANALYST
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ce: Supervisor Chu’
Supervisor Avalos
Supervisor Kim
- President Chiu -
Supervisor Campos
' Supervisor Cohen -
Supervisor Elsbernd
Supervisor Farrell
Supervisor Mar . -
Supervisor Olague
“Supervisor Wiener
Cleik of the Board
Cheryl Adams
Controller-
Kate Howard.
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OFFICE OF THE MAYOR " EDWIN M. LEE

SAN FRANCISCO MAYOR
- TO: Angela Calvillo, Clerk of the Board of Supervisors

FROM: g Mayor Edwin M. LeeSe | |

RE: ' | Approving the 34th America’s Cup prdject and related transactions

- DATE: - February 7, 2012,

Attached for introduction to the Board of Supervisors is the resolution adopting
California Environmental Quality Act Findings, a Statement of Overriding Considerations
and a Mitigation Monitoring and Reporting Program (MMRP) for the 34th America’s Cup

~ events and approving the America’s Cup project; waiving certain termination rights by
the City under the 34th America’s Cup Host and Venue Agreement (Host Agreement);
approving the Development and Disposition Agreement between the City, through its
Port Commission, and the America’s Cup Event Authority LLC (Event Authority), which
also amends the Host Agreement; approving a Memorandum of Agreement regarding
the City’s and the Event Authority’s respective obligations for certain mitigation ,

. measures in the MMRP and other project-related activities; and authorizing further
actions-and ratifying prior actions consistent with the terms of this Resolution. '
| request that this item be calendared in Budget and Finance Committee on February g
15, 2012. , : o - T S

" Should you have any questions, please contact JasOn Elliott (415) 554-5'1 0s.

._-._..-_Mﬁa._u._,__..,.__.W.,.«M,._ —
gooh 1] - b
v H . iad

1 DR. CARLTON B. GOODLETT PLACE, ROOM 200. -/ 20/ 2_7? _
SAN FRANCISCO, GBBIFORNIA 94102-4681 ' S
TELEPHONE: (415) 554-6141



S - File No.
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.) -

Name of City elective officer(s): ' _ City elective office(s) held:
Members, Board of Supervisors - _ o Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor:
America’s Cup Event Authorlty LLC -

Please list the names of (1) members of the contractor’s board of directors; (Z)Vthe contractor’s chief executive officer, chief
| financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the coritractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use »

additional pages as necessary.

1. Board of Directors: Richard Worth, Stephen Barclay, Russell Coutts and Jay Cross
2. CEO: Richard Worth; CFO: Scott Smith; COO: N/A :

3. Oracle Racing, Inc.

4. N/A

5.

N/A

Contractor address:
160 Pacific Ave Suite 201 San Francisco, CA 94111

- Date that contract was approved - » Amount of contract:
_ (By the SF Board of Supervisors) January 31, 2012 ' Over $55 million in pre-Match imprdVements

Describe the nature of the contract that was approved:
Development and Disposition Agreement for certain infrastructure improvements relating to the 34‘il America’s Cup events

also further long-term development rights as described therein.

Comments:
Total value of contract depends on actual cost/value of Jmprovements as further described in the agreement.

This contract was approved by (check applicable):
Oithe City elective officer(s) identified on this form

[ a board on Wthh the City elective officer(s) serves: San Francisco Board of Supervisors
Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority

Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authorlty) on which an appomtee of the C1ty elective ofﬁcer(s) identified on this form sits

Pnnt Name of Board

Filer Information (Please print clearly. )

Name of filer: ' : o - | Contact telephone number:
Angela Calvillo, Clerk of the Board . (415)554-5184

' A_ddress. _ , ’ E-mail:
City Hall, Room 244, 1 Dr. Carlton B. Goodlett PL., San Francisco, CA 94102 | Board.of. Superv1sors@sfgov org .

Signature of City Electivo_ Officer (if submitted by City elective officer) : ‘Date Signed

. Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed
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CITY AND COUNTY OF SAN FRANCISCO OFFICE OF THE CONTROLLER

Ben Rosenfield
Controller

Moniqne Zmuda
Deputy Controller

MEMORANDUM

TO: | David Chiu, President, Board of Supervisors
FROM Ben Rosenﬁeld, Controller, v
" DATE: - February 6, 2012

SUBJECT: Evaluation of America’s Cup Orgamzmg Committee Fundrmsmg
Reference #20120124-001

This memo is in response to your request that the Controller’s Office conduct an independent
evaluation of the America’s Cup Organizing Committee’s (ACOC) obligation under the Host
and Venue Agreement (Host Agreement) to raise $12 million by the completion of the
Environmental Impact Report (EIR) for venue sites. ,

Fmd1 ngs

» As of the date of this memo, the ACOC has not paid the City any portion of the $12 million
~ inrevenue that is assumed in the City’s fiscal year (FY) 2011-12 budget.
» * The Controller’s Office can confirm written pledges, letters, or agreements totaling $12
~ million, payable to the ACOC over the coming three years.
o Approximately $4 million of this amount is payable through various sagned pledges
with 21 individual and foundation donors.
_ o $8 million of this amount is payable during the current fiscal year as part of a larger
. revenue sharing agreement between the ACOC and the America’s Cup. Event
Authority. '
& Given the ACOC’s expenses and fundraising payout schedules, significant additional -
fundraising beyond those achieved to date will be required to honor the $32 million
fundraising goals outlined in the Host Agreement over the coming three years.

Background

Under the Host Agreement for the 34™ America’s Cup, the ACOC agreed to fundraise $32
million from private sources over three years to reimburse a portion of the City and County of
San Francisco’s costs associated with the event, including police, transit, and other associated
expenses. This $32 mllhon fundraising requirement is in addition to the $32 million bond that the Host

© 415-554-7500 . City Hall * 1 Dr. Carlton B. Goodlett Piace » Room 316 » San Francisco CA 941024694 - FAX 415-554-7466
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Memorandum

. Page 2

Agréément requires the ACOC to provide. Part 2.2(h) of the Host Agreement states the City may
terminate this agreement if the ACOC fails to meet its year one fundraising target of $12 million
by the timetable provided in Section 9.4. » - '

‘Section 9.4 of the agreemerit states that the ACOC “will endeavor to meet its year one
fundraising target... no later than seven working days after completion of the environmental
review pursuant to CEQA.” The Planning Commission certified the final EIR on December 15,
2011, which was then appealed to the Board of Supervisors. The Board of Supervisors rejected
the appeals and affirmed the certification of the final environmental impact report on January 24,
2012. The ACOC deadline for meeting its fundraising target was therefore January 31; 2012.
There is no stated deadline in the Host Agreement for payment of the $12 million by the ACOC
to the City. '

Methedology

Financial and performance staff from the Controller’s Office and Port Commission visited the
America’s Cup Organizing Committee (ACOC) office on January 31, 2012 and reviewed the
following: » ' : '

e In-house report related to pledges made to the ACOC and the amounts received;

» Documents evidencing pledges, the amounts of pledge paymenté and the timing of the pledge
payments; : ' ' ., -

Documentation verifying pledge payments received;

In-house reports on organizational costs, including costs incurred to-date;

In-house projections of organizational cash-flow through January 2014,

In-house report on financial obligations through January 2014; and

Projected amounts to-be-raised through fundraising efforts over the next nine months.

Additional documents werc'rcvicwed subsequent to the onsite inspection and prior to the
issuance of this memo. ’ Co : o
Summary of Findings .

‘Identified sources of funding include $800,000 cash that the ACOC received in calendar year "
2011, donor correspondence pledging approximately $1.3 million in both calendar years 2012
and 2013 followed by $600,000 in 2014. Of this $4 million total, $450,000 was stated to be

restricted by the funders. A portion of the 21 written pledges come from well-known Bay Area
foundations and philanthropists that have a long track record of delivering their pledges for
_favored cultural and civic institutions. : o -

The ACOC has received one additional written pledge, totaling $8 million payable during the
current fiscal year. This written pledge is an advance of future payments owed to the ACOC as
part of a revenue sharing agreement between the ACOC and the Event Authority.

Given reported and projected ACOC expenditures and pledges received to date, it would appear

that the ACOC will be financially positioned to make a payment of approximately $8 million to '
the City during the current fiscal year absent additional fundraising.- - :
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‘SCHEDULE 1

Venue Schedule

34™ %EO»»& Odw EVENTS IN SAN m,EZOHmOO

America’ s Cup World mo_._amv August 11 - August 19 & August 27- September 2,2012
" ‘Louis Vuitton Challenger Series, July 4 - mmunwavﬁ. 1,2013 .
America’s Cup Match September 7 - September 22, 2013

Long-Term Venues — Authority may retain exclusive use up to 6 months after Match

VENUE

DDA CONTRACTS

RELEVANT DATES & ASSUMPTIONS'

Piers 30-32

Venue Lease-
Legacy Leage

March 1, 2012: Delivery

March 21, 2014: Venue Lease gmm
March 19, 2024: Complete deferred work
March 19, 2024: Interim use period ends
March 20, 2024: Legacy Lease begins

. March 19, 2090: hommm% Lease ends

SWL 330

. Hnwum.mnw >m~.moEma subject to AB 418

September 30, 2012: Must close sale or reappraise
December 31, 2012: Delivery if not transferred

December 31, 2013: Must hold Match or rescind transfer -

Pier 26 & Pier 28

¢ Venue Leases
e Legacy Option Leases

.~June 1, 2012: Delivery

March 21, 2014: Venue Lease ends

March 19, 2024: Complete deferred work
March 19, 2024: Interim Use ends

March 20, 2024: Legacy Option Lease begins
March 19, 2090: Legacy Option Lease ends

! ‘Except for Delivery dates, all dates shown are assumed.

1

t\common\americas cup\bos project approvals\board packet 020712\1 reso approving dda - schedule L.doc
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SCHEDULE 1 . o .

Venue Schedule

Short-Term Venues — Except as noted, Authority’s use may continue up to 6 months after Match, as reasonably necessary

VENUE UU> CONTRACTS . - RELEVANT DATES & ASSUMPTIONS
Pier 29% ‘e Venue Lease or License e March 1, 2013: Delivery -
e Not available for development rights e March 21, 2014: Venue Lease ends
(The cruise terminal contractor will
: continue to occupy the office space within the shed)
Pier 29 e Venue Lease e June 1, 2012: Delivery
o Potential long-term mo<o_owEoE site o March 21, 2014: Venue Lease ends
Pier 27 e Venue License e . March 1, 2013: Delivery
* Not available for development rights e  October 21, 2013: Exclusive use ends
Pier 27 Valley . <o~En License s March 1,2013: Delivery
. e Not mﬁ:_mEo for aa<o_owaoﬁ rights e October 21, 2013: Exclusive use ends
Port will deliver portions (TBD) early to accommodate early retail use and’
_set up of portions of the AC Village(to be mmﬁoom upon by the Eﬁa&
Pier 23 e Venie Lease e June 1, 2012: Delivery
e Not available for mo<n_ovBmE EmEm ¢  March 21, 2014: Venue Lease ends
Pier 197 e Venue Lease o June 1,2012: Delivery
¢ Not available for aa<o_o?coa EmEm . g.&.ow 21, 2014: Venue Lease ends
Pier 19 e Venue Lease. e Junel,2012: U&Eo@

Not available moa development EmEm |

March 21, 2014: <aHEa ﬁommo ob%

Brannan Street Wharf

Short-Term Venue w/Venue Eogmo .

Not available for development rights

o . July1,2013: Delivery |
e March 21, 2014: Venue Lease ends

Pier 80

Venue Lease or License

Not available for development rights

« TBD
s Must be returned to Port as soon as Emaﬁom&_m when no longer needed
- for Event

tA\common\americas cup\bos project approvals\board packet 020712\1 reso approving dda - schedule 1.doc
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 SCHEDULE 1 -

Venue Schedule

‘Water Venues. -

VENUE

DDA CONTRACTS

RELEVANT DATES & ASSUMPTIONS

Pier 9 apron + water
area’

Venue License
Not available for development rights

TBD ‘
March 20, 2014: Venue Lease Q.Em

Pier 14N + S iﬁ.o.. basin

Venue License

Not available for development rights, but
dredging costs may be used for 425-berth
marina lease for recreational vessels at Pier 54

TBD
March 20, 2014: Venue Lease ends

Pier 32S — N edge of
Pier 38 water basin

Venue License

Potential development site for marina lease

TBD
March 20, 2014: Venue Lease ends

2

tA\common\americas cup\bos project approvals\board packet 020712\l reso approving dda - schedule 1.doc

Subject to renegotiation or termination of existing tenancies.
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SCHEDULE 2

Pre-Existing Tenancies

1.  Sprint Nextel: operation of a rooftop wireless communications site on Pier 23 roof
2. T-Mobile: operation of a rooftop wireless communications site on Piér'26 roof
3. Re111y, Steve and Maria (Red’s Java House Restaurant): restaurant and adj acent parkmg

and outdoor seating area at Pier 30/32

t:\common\americas cup\bos project approvals\board packet 020712\ reso

approving dda - schedule 2.doc . ' 94



SCHEDULE 3
Port Installations

Planned 1nstallat10ns include closed circuit community telev151on access control, and intrusion
detectwn systems at the followmg locations: :

Pier 1

Pier 9

Pier 19 .

Pier 22%;

Pier 27

Piers 30-32

Pier 45

Piers 50-52

Pier 80 -

Pier 90

Ferry docks -
World Trade Club (BART Ventﬂator Ferry Plaza)
China Basin

South Beach Harbor

, . ) t:\common\americas cup\bos project approvals\board packet 020712\1 reso
approving dda - schedule 3.doc : . 95 )



SAN FRAN CISCO
PLANNING DEPARTMENT

1650 Misslon St.
Plannlng Commission Motlon 18514 St
HEARING DATE: December 15, 2011 | CASHIOSTS

. . v ' - Reception;

Hearing Date: December 15, 2011 o ) - 415.558.6378

Case No.: © 2010.0493E ' - e

Project Address: ~ various ' ' ‘ ' 415.558.6408

Zoning: various ' o ‘

Block/Lot: various I . ) ,F,’-I?f,':,:;%m

Project Sponsors: - San Francisco Office of Economic and Workforce Development . - 418.558.6377

1 Dr. Carlton Goodlett Place ' ' :

San Francisco, CA 94102

" ‘Port of SaII Francisco
Pier 1 e
- San Francis’co, CA 94111

34th Amenca s Cup Event Authorlty
160 Pacific Avenue -~
San Francisco, CA 94111

Staff Contact: Joy Navarrete — (415)-575-9040
o Joy.Navarrete@sfgov.org

ADOPTING FINDINGS RELATED TO THE CERTIFICATION OF A FINAL ENVIRONMENTAL IMPACT
. REPORT FOR (1) A PROPOSED PROJECT INVOVLING AMERICA'S CUP SAILING RACES IN THE
'SUMMER / FALL OF 2012 AND 2013, INCLUDING VARIOUS WATERFRONT VENUES, AND @A
PROPOSED PROJECT INVOLVING CONSTRUCTION OF THE JAMES R. HERMAN CRUISE TERMINAL
AND NORTHEAST WHARF PLAZA AT PIERS 27-29.

MOVED, that the San Francisco Planning Commission (hereinafter “Commission”) hereby -
CERTIFIES the Final Environmental Impact Report identified as Case No. 2010.0493E,
* (hereinafter “Project”), based upon the following findings: :

1. The City and County of San Francisco, acting through the Planning Department (hereinafter I
“Department”) fulfilled all procedural requirements of the California Environmental Quality
Act (Cal. Pub. Res. Code Section 21000 et seq., hereinafter “CEQA”), the State CEQA
Guidelines (Cal. Admin. Code Title 14, Section 15000 et seq., (hereinafter “CEQA Guidelines”)
‘ and Chapter 31 of the San Francisto Adminjstrative Code (hereinafter “Chapter 317). '

A. The Department determined that an Envu'onmental Impact Report (hereinafter “EIR")

was requlred and provided public notice of that determination by publication ina
newspaper of general cu‘cu_latlon on February 9, 2011.

- www.sfplanning.org
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Motion No. 18514 . o CASE NO. 2010.0493E
" Hearing Date: December 15, 2011 ' ' ' ' ‘

B. OnJuly 11, 2011, the Department published the Draft Environmental Impact Report
(hereinafter “DEIR”) and provided public notice in a newspaper of general circulation of
the availability of the DEIR for public review and comment and of the date and time of
the Planning Commission public hearing on the DEIR; this notlce was mailed to the
Deparhnent s list of persons requesting such notice.

C.' N otice‘s of availability of the DE]R a.nd of the date and time of the public hearing were
posted near the project site by Department staff on July 11, 2011.

D. On July 11, 2011, copies of the DEIR were mailed or otherwise delivered to a list of
persons requesting it, to those noted on the distribution list in the DEIR, to adjacent
- property owners, and to govemment agencies, the latter both directly and through the
State Clearmghouse

E. Notice of Completion was filed with the State Secretary of Iiesouz,_‘ces via the State
‘Clearinghouse on July 11, 2011. '

2. The Commission held a duly advertised public heéaring on said DEIR on August 11,2011, at
which opportunity for public comment was given, and public comment was received on the .
DEIR. The period for acceptance of written comments ended on August 25, 2011.

3. The Department prepared responses to comments on environmental issues received at the
public heanng and in writing durmg the 45-day public review period for the DEIR, prepared
revisions to the text of the DEIR in response to comments received or based on additional
information that became available during the public review period, and corrected errors in

_ the DEIR. This material was presented in a Draft Comments and Responses document, :
published on December 1, 2011, distributed to the Commission and.all parties who B
commented on the DEIR, and made avaﬂable to others upon request at the Deparhnent

4. A Final Environmental Impact Report (he'reinafter “FEIR") has been prepared by the
Department, consisting of the DEIR, any consultations and comments received during the
review process, any additional information that became avallable, and the Comments and
Responses document all as required by law.

5. Project EIR files have been made available for review by the Commission and the public.
' These files are available for public review at the Department at 1650 Mission Street, Suite 400,
and are part of the record before the Commission.

6. On December 15, 2011, the C_Zommission i:eviewed and considered the FEIR and hereby does

"' find that the contents of said report and the procedures through which the FEIR was
prepared, publicized, and reviewed comply with the provisions of CEQA, the CEQA
Gwdehnes, and Chapter 31 of the San Francisco Administrative Code.

7. The Planning Commission hereby does find that the FEIR concerning File No. 2010.0493E,
" the 34th America’s Cup & James R Herman Cruise Terminal & Northeast Wharf Plaza
reflects the independent judgment and ana1y51s of the City and County of San Franasco is

SAH FRANCISCO ' ' 2
. PLANNING DEPARTMENT . :



Motion No. 18514 | . 'CASE NO. 2010.0493E
Hearing Date: December 15, 2011 :

adequate, accurate and objective, and that the Comments and Responses document contains
no significant revisions to the DEIR, and hereby ‘does CERTIFY THE COMPLETION of said
FEIR in compliance with CEQA and the CEQA Gmdeh.nes .

8. The Commission, in certifying the completlon of said FEIR, hereby does find that the 34th
America’s Cup project described in the EIR:

A. Will have a significant. pro]ect-spemﬁc effect on the environment by
a. reducing levels of service at 18 signalized and unsignalized mtersec:tlons,
b. .impacting other signa]ized and unsignaljzed intersections;.
c. resultingina mgru.ﬁcant nnpact on traffic operations;

d. exceedJng avaﬂable transit capac1ty of Muni lines, Pres1d1Go shuttle service, AC '
Transit lines, BART, lines, WETA lines, Golden Gate Transit bus and ferry ]mes,
Blue & Gold ferry lines, Caltrain serv1ce, and SamTrans hnes,

e. impacting transit operations related tQ additional congestion resulting from the
-project; : ' ‘

~ f.  disrupting regular scheduled ferry operaﬁons;

g. resulhng in potentially 51gmf1cant 1mpacts to the transportation network in
combination with other special events occurrmg simultaneously in San
Francisco;

‘h. resulting in exposure of persons to or generation of noise Jevels in excess of
standards established in the San Francisco General Plan or San Francisco Noise
Ordinance; ’ ’

i resultingi in a temporary and periodic increase in ambient noise levels in the
project vicinity above levels existing without the project associated w1th
mcreased traffic levels on weekends; '

j. resultingin constructlon emission of criteria po]lutants and precursors that
would violate an air quality standard or contribute substantially to an existing or
ptojected air quality violation;

k. resultmg in exposure of sensitive receptors to substantial concentrations of toxic
air contaminants or respirable particulate matter (PM2.5) assoc1ated with
‘construction;’

1. violating an air quality standard or contribute substéntially to an existing or
projected air quality violation associated with operations;

SAN FRARCISTD
PLANNING DEPARTMENT

‘98



" Motion No. 18514 ‘ , . CASE NO. 2010.0493E
- Hearing Date: December 15, 2011 .

m. exposing sensitive receptors to substantial concentrations of toxic air ’
contaminants or respirable particulate matter (PM2.5) associated with -
operatlons

B. Potentlal long-term development as a result of the AC34 project willhave a 51gm.ﬁcant
conceptual effect on the environment, to be further analyzed ata pro]ect—spemﬁc level
when proposed by:

a. conﬂlctlng with BCDC pohc1es adopted for the purpose of mltlgatmg
environmental effects; .

b. resultingin redevelopment of ex15tlng Port properties at Piers 30-32, wh1ch could
 resultina 51gn1.f1cant lmpact to cultural Tesources;

c. resulhng in 51gmf1cant trafﬁc and trans1t unpacts
d. resulting in construction and operatlonal air pollutant emissions;

C. Willhavea signiﬁcant cumulative effect on the environment in that it would result in
srgmﬁcant adverse cumulative impacts on air quahty .

9. The Commission, in certifying the complehon of said FEIR, hereby does find that the James- -
R. Herman Cruise Terminal and Northea_st Wharf Plaza pro]ect described in the EIR. -

A. W]Jl have a significant pro]ect-speaflc effect on the environment by:

a. contributing to existing exceedance of capac1ty uhhzatlon standard on the F-
Market & Wharves historic streetcar line;

b.resulting in emission of criteria pollutants and precursors associated with
* construction that would violate an air quality standard or centribute
" . substantially to an existing or projected air quality violation

B. Wil have a significant cumulative effect on the environment in that it vvould: '

a. result in significant project and cumulative impacts at the intersections of The
Embarcadero/ Broadway, The Embarcadero/ Washington, The Embarcadero/
Mission, The Embarcadero/ Howard ‘

‘b.result in significant pro]ect and cu.mulatlve impacts on the F-Market & Wharves
historic streetcat;

c. resultin signiﬁcant and unavoidable adverse cumulative noise impacts;

d. result in significant adverse cumulative impacts on air quality

SAN FRANGISCO
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. AYES: .5

MotionNo. 18514, . . ' CASENO.Z010.0433E
,Hearing Date: December15 2011 ' . ' T

C,.

'11. The Plénnir;g CommisSion'reviewed-émd Conéideréd the information i:ontai"ned in the FEIR.

, I hereby cerufy that the foregomg Motion was ADOPTED by the Pla:nmng Commxssxon atits
' regular meeting of December 15, 2011

/,,4%_

/"”'

‘Linda Avery ’
- Commission Secre £

NOES: "0 . e

. ABSENT;- . Fong & Sugaya were recused .i - ' L o
. ADOPTED:  Decemberi5 2011 . . . "+ . . . ..o

- : - . . . : . - 1] : . - ’ .-
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~Amended in Board -

FILENO. 111359 - anz MOTIONNO.." /7/72"//

~ ||[[Affirming oertlf cation of The 34th America's Cup & James R. Herman Crurse Terminal and -

Northeast Wharf. Plaza Pro;ects FEIR]

Motion affi rmlng the certlflcatlon by the Planning Commlssmn of the Final
Environmental Impact Report for the 34th America's Cup & James R. Herman Crmse

Terminal and Northeast Wharf Plaza Projects.

WHEREAS, The proposed Projects include the 34th America's Cup Project (AC34 or
AC34 Project) and the James R. Hennan Cruise TerminaI/Northeast Wharf Plaza Project

{{(Cruise Terminal Project)}—two related but mdependent projects with. overlapplng locations |

- and constructlon actlvmes and interrelated operatlonal schedules and

WHEREAS The proposed AC34 Project is a. serles of international salllng races and

‘ related events to be hosted by the Clty in. summerlfall 2012 and in summerlfall 2013 and held

{lin central San Francisco Bay. The proposed A034 PrOJect includes construction of both .

temporary and permanent facmtles at a number of project sites to accommodate aII aspects of

AC34 facilities and services supportmg the events lncludlng team bases and operatlons ‘

' support space, medla operatlons hospitality services, sponsored commercial space, and '

entertamment and spectator areas Temporary and permanent lmprovements (lncludlng
seismic upgrades, fire, safety, and access improvements; roof, deck, and wall repairs; and

dredgihg) would be constructed at sites managed by the Port of San Francisco (including Pier '

, 291/2 Piers 27- 29 Pier 23, Pier 19%, Pier 19, Pier 9, Pier 26, Pier 28, Piers 30 32, and Pier .

80 water basms/water areas at Plers 29 31 water area, Northeast Wharf Open Water Basin

between Plers 19 and 27, Pier 9 water area, portion of Rlncon Point Open Water Basm south

of Pier. 14 and water area north of Pier 14, Piers 26-28 water area, Piers 28-30 water area,

and the Brannan Street Wharf Qpen Water Basin from Pjer 32 to Pier_36; and _Seawall Lot -

330), as well as at venues under the jurisdiotion of other city, state, or federal agencies,

Clerk of the Board _ ‘ -, , .
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including Criss'y Field,'Crissy Field East/Marina Green West,- Marina Green, Fort Mason,

Aquatic"Park Alcatraz Island, Fort Baker‘Pler at Cavallo Point (near Sausalito in Marin -

County), San Francisco Civic Center Union Square, and Just|n Herman Plaza. A proposed

Amenca s Cup Vlllage would be located at Manna Green in 2012 and at Piers 27-29 in 2013,

| A hellpad located on the southeast corner of Treasure Island would be used to serve as a

temporary stagrng location for broadcastlng and media operations. Under the proposed
Project, most exrstrng tenants currently leasing and occupying Port facilities to be used for

ACB4 venues would be displaced pnor to the AC34 2012 event. The proposed Project’

| mcludes the development of a number of event-related lmplementatlon plans addressing

transportatlon management, waste -management, parks event operatlons, sustainability,
enVironmental and safety require_ments, water and air_trafﬁc_management, public safety, youth .
involvement and workforce development. The 'proposed AC34 Project includes temporary
public access rmprovements along The: Embarcadero Promenade and at the Pier43
Promenade as well as permanent public access rmprovements at Pier 19, Pier 23, and.in the

open space at the intersection of Third. Street and Cargo Way in the southern waterfront The

o proposed Project includes a request to amend the San Francrsco Bay Conservatron and

' Development Commlss10n San Francrsco Waterfront Special Area Plan ("SAP") to permit

temporary berthlng at Brannan Street Wharf, Rincon Pornt Broadway, and Northeast Wharf

| Open Water Basrns during the AC34 events. The SAP amendments would also include a

determination of public benefits that could trigger fill removal ata number of srtes along the

| Port's waterfront properties. The Project also includes certaln condltlonal long-term

development rights at selected Port facilities, mcludlng potential development of permanent

mannas! wh|ch develogment rights were analyzed at a general level with the exgectatlon that

addltlonal enwronmental review would be conducted when one or more specific Qrogosals for

development on the individual sites are submitted to the City; an and

Clerk of the Board _ : ) . ' o :
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WVH‘EREA'S ‘The Cruise Terminal P‘roject-proposes to develop a new passenger cruise
termrnal at Prers 27-29 desrgned fo meet modern ship and operatronal requrrements of the
cruise industry, consrstlng of two. stories approxmately 91 200 square feet in size; occupying
a footprint of approximately 46,100 square feet; and containing a large baggage claim area,

check-in and ‘waiting/seating areas, Custorns and Bor,der'Protection 'and other security offices,

|l processing and screening facilities, storage, utilities, and other facilities. Under the proposed

Prorect the Port would. demohsh the exrstrng Pier 27 shed and construct a new facility whrch
would become the primary cruise termrnal Pier 35 would be retained as a secondary termlnal
An approxrmately 3-acre ground transportatron area would provide space for access, dropoff
and exiting by trucks, taxis, buses and passenger vehlcles As part of the proposed PrOJect
the Port,also}-proposes to construct the Northeast Wharf Plaza—an appro_xrmately 2Y5-acre
public open space along the \rvest end of Pier 27 designed for passive recreation and |
mtegratrng the historic Pier 29 Belt Line office burldrng and proposed Iandscaprng and
restroom facrhtres The proposed Project also |ncludes an appIrcatron for an amendment to the
SAP to build the proposed James R. Herman Cruise Terminal and the Northeast Wharf Plaza ‘
and to allow berthing of cruise vessels in the Northeast Wharf Open Water Basin; and » |
WHEREAS, Construct|9n of the two Projects would be carned out in two phases: -
construction of Phase 1 would be timed to ‘accom‘mo‘date the AC34 Project, and would include

demolition of the existing Pier 27 shed, a poition of th_e Pier 29 shed, and, the Pier 27 annex '

- building and construction of'the cruise terminal core building and shell to be used.for the |

AC34 events at Piers 27-29 during 2013; Phase 2 of the constructron would rnclude further

] constructron and improvements to complete the Cruise Termrnal Pro;ect mcludrng completron

of certain |nter|or space and facmtles W|th|n the cruise termlnal building, mstallatron of exterior
maritime equrpment fi nrshmg of the ground transportatron area, and constructlon of the

Northeast Wharf Plaza; and

Clerk of the Board
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WHEREAS, The Planning Department'determtned that an environmental impact réport
was required for the Project and prepared a Notice of Preparation (“NOP”) of an _
Environmental Impact Report and an Initial Study on'Fe'bruary 9, 2011, analyzing the potential '

environmental impacts of the proposed project. The NOP/Initial Study was circulated for 30

'days for publrc comment and rewew and

WHEREAS, On July 11, 2011, the Department published the Draft Envrronmental

Impact Report ("DEIR") for the PrOJect (Plannrng Department Case No. 2010. 0493E) and

WHEREAS The Planning Comm|ssron hield a duly : advertlsed publlc hearrng on the
DEIR, on August 11, 2011 at which time opportunrty for publlc comment was prowded on the
DEIR, and written comments were recelved through August 25 2011 and _

- WHEREAS The Department prepared responses to comments recerved at the. publlc
hearing on the DEIR and submitted in writing to the Department prepared revisions to the text
of the DEIR and publrshed a Comments and Responses Document and

WHEREAS A Final Environmental Impact Report ("FEIR") for the Project was-
prepared by the Department, consrstrng of the DEIR, any consultatrons and comments

received during the reV|ew process any addrtronal information that became avarlabte and the

' Comments and Responses document, all as requrred by law; and

. WHEREAS, On December 15, 2011, the Planning Commlssron revrewed and
consrdered the FEIR and, by Motron No. 18514 found that the contents of said report and the

, procedures through which the FEIR was prepared pubhcrzed and reviewed complred with the

: provrsmns of the California Environmental Quality Act (CEQA), the State CEQA Guidelines .

and Chapter 31 of the San Francisco Admrnlstratrve Code and
WHEREAS By Motlon No. 18514 the Commlssron found the FEIR to be adequate,
accurate and objectrve reﬂected the independent judgment and analysrs of the Department

and the Commrssmn and that the Comments and Responses document contarned no
Clerk of the Board . ' . - . ‘
BOARD OF SUPERVISORS _ - o : o Page4

S : : : 1252012

104




AW N

gﬁﬁr@ RS o o N oo s~ N

o - © o« ~N O . O

'SIgnlt' icant revrsnons to the DEIR, adopted findings re|at|ng to significant lmpacts assomated

with the PrOJect and certified the completlon of the FEIR in compllance with CEQA and the .

|'state CEQA Guidelines; and

WHEREAS On December 16 the San Francisco Port Commrssmn adopted CEQA
Approval Findings, lncludlng a statement of overrldlng con31derat|ons and a Mitigation
Monrtonng and Reportmg Program and approved the Project; and ' |

WHEREAS By letter to the Clerk of the Board of Supervisors dated December 16,
2011, Keith G. Wagner of Lippe Gaffney Wagner LLP, on behalf of San Francisco Tomorrow, |
Golden Gate Audubon Society, Waterfront Watch and Telegraph Hill Dwellers, t' led an .

' appeal of the FEIR to the Board of Supervisors, which the Clerk of the Board of Supervisors

received on or around December 19, 2011; and

Wt—lEREAS, By letter to the Clerk of the Board of Supervisors dated January 4, 2012,

Rebecca Evans, on behalf of the Sierra ,Club, San Francisco Group, filed an appeal of the -

FEIR to the Board of S'upervisors_,, which the Clerk of the Board of Supervisors received on or

around January 4,2012; and

' WHEREAS Chapter 31 of the Administrative Code requwes the Board of Supervisors "

_ to consohdate multlple appeals of the. same prOject or projects and to ho|d one heanng on all

appea!s received; and - _

. WHEREAS, On January 24, 2011, this Board held a duly notlced publlc heanng to
consider the appeal of the FEIR certification fi Ied by all Appellants and

. WHEREAS, This Board has reviewed and considered the FEIR, the appeal letters

. ubseguent written correspondence, the responses to concerns documents that the PIannlng

Department prepared aII other written records before the Board of Supervisors, and heard

N testlmony and recelved public comment regardlng the adequacy of the FEIR; and

Clerk of the Board
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WHEREAS, The FEIR files and all correspondence and other docun1ents have been

made available for review by thls Board and the public. These files are available for publxc

li review by appomtment at the Plannlng Department offlces at 1650 Mission Street, and are

part of the record before thls Board by reference in this motion; now, therefore be it

- MOVED, That this Board of Supervxsors hereby affirms the deCISlon of the Planmng
Commzssmn in lts Motlon No. 18514 to certlfy the FEIR and fi nds the FEIR to be complete, g
adequate and objectlve and reflecting the lndependent Judgment of the City and in compliance

with CEQA and the State CEQA Gurdellnes and be it further

N MOVED, That this Board of Sugewlsors exgects that further environmental revnew!
which may include one or more EIRs, wﬂl be gregared for the sgecrf c Iong-term develogment

‘conte_mglated in the 34" America's Cup Host and Venue Agreement, and that such_

environmental review will analyze the specific characteristics of the development QrOQOSaIgsz
lland take lnto account the sgecn‘" [0} charactenstlcs of the grogosalgsz and the surroundlng

| Clerk of the Board
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City and County of San Francisco City Hall |
1 Dr. Carlton B. Goodlett Place

Tails- . : $an Francisco, CA. 941024689

* Motion: M12-011

File Number: 111359 , Date Passed: January 24, 2012

" Motion affirming the certification by the'Planning Commission of the Final Environmental impact Report
- for the 34th America’s Cup Project and James R. Herman Cruise Termlnal and Northeast Wharf Plaza

at Piers 27-29.

January 10, 2012 Board of Supervisors - CONTINUED . _ - ,
- Ayes: 11 - Avalos, Campos, Chiu, Chy; Cohen, Elsbernd Farrell Klm Mar, Olague
and Wiener )

. January 24, 2012 Board of Superwsors AMENDED AN AMENDMENT OF THE WHOLE

BEARING SAME TITLE
Ayes: 10 - Avalos, Campos Chiu, Chu, Cohen, Elsbernd, Farrell, Kim, Mar and

Wiener
Excused 1- Olague

January'24 2012 Board of Supénﬁsors APPROVED AS AMENDED

‘Ayes: 10 - Avalos Campos, Chiu, Chu, Cohen, Eisbernd, Farrell, Klm Mar and

- Wiener
Excused: 1 - Olague

File No. 111359 . - I hereby certify that the foregoing Motion
was APPROVED AS ANMENDED on 1/24/2012
by the Board of Supervisors of the Cityand
County of San, Franmsco :

Angela Calvillo
Clerk of the Board
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- WHEREAS,

WHEREAS,

WHEREAS,

- WHEREAS,

'WHEREAS,

WHEREAS,

WHEREAS,

,, 'PORT COMMISSION |
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 11-80

Charter Section B3.581 empoWers the Port Commission with the
authority and duty to use, conduct, operate, maintain, manage, regulate
and control the lands within the Port jurisdiction; and ‘

The Port of San Francisco (“Port”) Waterfront Land Use Plan, including
the Design and Access Element (collectively, the "Waterfront Plan”) is
the Port’s adopted land use document for property within Port . -
jurisdiction, which provides the policy foundation for waterfront
development and improvement projects; and |

After a multi-year cooperative process, the Port Commission and ’ihe

San Francisco Bay Conservation and Development Commission
('BCDC") adopted amendments to BCDC's San Francisco Bay Plan

* and BCDC's San Francisco Waterfront Special Area Plan ("Special

Area Plan") in August 2000, which allowed for the redevelopment of .
certain piers for uses consistent with the public trust; and

In 2001, through AB 1389, the State Legislature ratified the Special
Area Plan as necessary to the health, safety and welfare of the public in
the entire Bay Area, and declared that the Special Area Plan should
provide for, among other things, a historic preservation mechanism to
ensure preservation of important historic resources on the piers, and
the ability of the Port to repair, improve, or use the piers not designated
for removal between Pier 35 and China Basin for any purpose
consistent with the Burton Act, the public trust and the Spe0|al Area

- Plan; and

The' Special Area Plan contains policies to allow for the repair and
rehabilitation of existing piers, pier sheds, bulkheads and connector
buildings that are listed on the National Register or listed as a California
Historic Landmark, consistent with the Secretary of the Interior's
Standards for the Treatment of Historic Properties ("Secretary’s
Standards"); and -

In February 2010 BMW Oracle Racing, sailing for the Golden Gate

Yacht Club (“GGYC” and together, the “Team"), won the. 33" America’s

Cup in Valencia, Spaln and

The Team, as Defender of the America’s Cup, has the right and duty to
organize the 34™ America’s Cup and related activities (the "Event"), and

_ has created the America’s Cup Event Authority, LLC (the “Event

Authority”) for purposes of organlzmg the Event (“AC34” or the “Event”);
and
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

On October 5, 2010, by Resolution 465-10 (File No. 101254), the Board
of Supervisors endorsed a Term Sheet that outlined the basis for the
City, the America’s Cup Organizing Committee (the "ACOC"), and the
Event Authority to negotiate a Host City and Venue Agreement for the

34" America's Cup; and

On December 14, 2010, by Resolution 585-10 (File No. 101259), the
Board of Supervisors endorsed a Host and Venue Agreement (the
“HVA?”) as the basis for the City, the ACOC, and the Event Authority to
negotlate and develop terms for hosting the 34™ America's Cup; and

GGYC selected San Francisco as the vho‘st city for AC34 on
December 31, 2010; and

Under the 34™ America’s Cup Host and Venue Agreement (“HVA”),
among the Authority, the City and the ACOC, certain of the America’s -
Cup World Series pre-regattas, the America’s Cup Challenger Series,

the America’s Cup Defender Series (if held), and the America’s Cup

Match were proposed to be held in San Francisco Bay; and

~ Under the HVA, the City would provide Port land and water areas to the

Authority for AC34-related uses (each, a “Venug”) rent-free under
leases (each, a “Venue Lease”) and licenses (each, a “Venue License”),
the Authority agreed to make certain capital improvements to improve
the Venues and other Port property with the Port’s approval, and the

~Port would reimburse the Authority for its costs through a combination

of public sources described in this Agreement; and

- The disposition and development agreement for the Venues ("DDA")

sets forth the usage of Port property for the Event, and governs long-
term development rights on Port property, and replaces Sectlons 5,6
and 7 of the HVA; and

All of the Venues except Seawall Lot 330 are subject to the common -
law public trust for commerce, navigation, and fisheries and the
statutory trust imposed by the Burton Act, Chapter 1333 of the Statutes
of 1968, as amended, by which the State of California conveyed to the

- City, in trust and subject to certain terms, conditions and reservations,

the State’s interest in certain t|delands (collectlvely, the “Public Trust”);
and _

City and Port staff and consultants have conducted substantial
economic analysis of the lmpacts and benefits on the Port and region;

‘and

On March 22, 2011, by Board of Supervisors Resolution No. 134-11
(File No. 10-1564), the Board of Supervisors approved a Memorandum
of Understanding (MOU) between the Port and the City Controller that
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' WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

provides mechanisms by which the City will reimburse the Port for lost

" rent revenues and other Event-related costs; and

The long-term leases and the disposition and development agreements
for long-term development contemplated in the DDA will be subject to
later discretionary approvals by the Port Commission and the Board of

* Supervisors, following completion of environmental review of the

proposed development under the California Environmental Quality Act

(“CEQA”); and : :

Under Section 2 of the HVA, the HVA will terminate without liability to
any party (except for the City’s indemnification obligations) if the parties
otherwise are unable to reach agreement on specified contingencies,
including if environmental review under CEQA would require

~ unacceptable modifications to the Event or other terms of the HVA; and

The Event presents a rare opportunity to bring a new 21 century
maritime use to the San Francisco waterfront; and

Hosting the 34™ America’s Cup Event in San Francisco would generate
significant public benefits for the Port and the City, including: (i) the
repair, improvement and productive reuse of certain Port piers along the
waterfront that are currently in a state of disrepair; (i) the generation of
significant new jobs and economic development in a very short period
of time, as documented by various economic analyses; and (iii) an
extraordinary maritime event that substantially increases public access
to the waterfront, new opportunities for people to view and enjoy the
San Francisco Bay and which showcases the Bay to the world; and

The Port and the Authority are committed to improvements that WOuId
meet the Secretary’s Standards and, long-term development, if

- approved, that would meet Secretary’s Standards if applicable and -

therefore, be eligible for historic preservation tax credits, consistent with

" the Waterfront Plan and San Francisco General Plan policies intended

to preserve the strong architectural and historic character of this notable
historic district; and

| The improvements to Piers 30-32 to enable"the‘ 34™ America’s Cup also

help advance long-term improvements of a designated development
opportunity site in the Waterfront LLand Use Plan, which the Port has
sought but has been unsuccessful in achieving economically feasible -
development in prior efforts with private development partners; and

The Port Commission must conserve Port revenues to subsidize those
maritime uses and public improvements for which private investment is
not economic, and therefore the Port cannot directly fund all necessary
capital improvements needed to repair historic Port facilities such as

- Piers 30-32; and
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WHEREAS;

WHEREAS,

WHEREAS,

- RESOLVED,

RESOLVED,

RESOLVED,

RESOLVED,

Port staff and the Authority have negotiated the terms of the DDA and-
the Venue Leases set forth in the memorandum for Agenda ltem 9B for
the Port Commission meeting of December 16, 2011, copies of which
are on file with the Commission Secretary; and -

The Authority is required to obtain amendments to the BCDC San

- Francisco Waterfront Special Area Plan and-a Major Permit from BCDC

for the Project, and Port, as landowner of the Site, must join the
Authority as co-applicant in the filing of the applications for the Plan
amen‘dments and Major Permit from BCDC; and

The BCDC Plan amendment and permlt applications are subject to
Port's review and approval prior to implementing the project
improvements, including any conditions that may be imposed in
granting BCDC approvals; and now, therefore, be it

That the Port Commission finds that the Event is trust-consistent in that
it is short-term and promotes public trust objectives, including maritime

activities, as described in the Charter, and the Public Trust and that any
long-term leases resulting in Authority long-term development rights will

- undergo independent anaIyS|s of their trust-consistency; and be it

further

That the Port Commission approves of the DDA a copy of which is on
file with the Port Commission Secretary, substantlally on terms set forth
in the Memorandum for Agenda Item 9B for the Port Commission
meeting on December 16,2011 as amended by the staff presentation at
that meetlng, and be lt further

That the Port Commission hereby authorizes Port staff to approve
Scopes of Work discussed in the Memorandum for Agenda ltem 9B for
the Port Commission meeting on December 16, 2011, a copy of which
is on file with the Port Commission Secretary if such cost estimates are
(1) independently reviewed and (2) their summation does not exceed
$75 mllllon and be it further

“That the Port Commission authorizes and directs the Executive Director

to forward the DDA to the Board of Supervisors for approval of the DDA
as an amendment to- Sections 5, 6 and 7 of the HVA, and upon the
effectiveness of such approval, to execute the DDA, in substantially the
form on file with the Port Commission Secretary, and in such final form
as is.approved by the Executive Director in consultation with the City
Attorney, conditioned on the City’s procurement of Event-related
insurance coverage for the Port and the City for coverage and in

- amounts satisfactory to the City Risk Manager; and be it further
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RESOLVED,

- RESOLVED,

RESOLVED,

RESOLVED,

That the Port Commission authorizes the Executive Director to enter
into any additions, amendments or other modifications to the DDA and
(including preparation and attachment of, or changes to, any or all of

- the exhibits) that the Executive Director, in consultation with the City

Attorney, determines are in the best interests of the City, do not

. materially decrease the benefits or otherwise materially increase the

obligations or liabilities of the City or Port, and are necessary or
advisable to complete the transactions that the DDA contemplates and
effectuate the purpose and intent of this resolution, such determination
to be conclusively evidenced by the execution and delivery by the
Executive Director of such additions, amendments or other _
modifications to the DDA, provided, however, that significant changes in
the structure of the DDA or the parties obligations under the DDA shall
be subject to further Port Commission consideration and final approval;
and be it further

That the Port Commission authorizes the Executive Director and any

* other appropriate officers, agents or employees of the City to take any

and all steps (including the execution and delivery of any and ail -

certificates, agreements, notices, consents, escrow instructions, closing

documents and other instruments or documents) as they or any of them
deems necessary or appropriate, in consultation with the City Attorney, -
in order to consummate the transactions under the DDA, in accordance
with this resolution, or to otherwise effectuate the purpose and intent of
this resolution, such determination to be.conclusively evidenced by the
execution and delivery by any such person or persons of any such
documents; and be it further

That the Port Commission authorizes the Executive Director to
represent and bind the Port by representations and information

submitted as part of securing BCDC approvals of amendments to

BCDC Plans and a Major Permit required to implement the. 34™

America’s Cup; and be it further

That the Port Comrh-issio}n approves, confirms and ratifies all prior
actions taken by the officials, employees and agents of the Port
Commission or the City with respect to the DDA and related documents.

I hereby certify that the foregomg resolution was adopted by the Port
- Commission at its meetmg of December 16, 2011.

NUAY Y.
Secretary

A
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Attachment‘ D: Remaining Terms of Development and Disposition Agreement
This Attachment prowdesa summary of the terms of the proposed Development and
Disposition Agreement (‘DDA”) that are not outlined in the staff report A copy of the
DDA is on file with the Port Commlssron Secretary.

Constructron Scope of Work/Constructron Documents

The DDA has provrsrons governrng construotron documents and Scopes of Work
including:

. A Scope of Work can be revised from time to time;

» Deferred Additional Work (Prer 26 -28) will be determrned under a separate
Scope of Work agreed-upon at time of the applrcable Long-Term DDA/Long-
Term Lease;

* The Port has approval over construction documents in its proprretary and

regulatory capacity, but must exercise approval in its reasonable discretion,
subject to arbitration provisions; and

» The Port must approve construction documents within 30-days of submittal.

Provisions Governing Construction

The DDA has provisions governing Authority construction activities, including:

« The Authority must submit quarterly financial reports to. provide the Port with a
good faith estimate of its Authority Infrastructure Work costs (the Investment
Value Estimate), based on its Guaranteed Maximum Price (GMP) contracts and
costs incurred to date of report; o

* The Authority wrll invite the Port to weekly progress meetings and will disclose
~ anticipated cost and Scope of Work changes at such meetings;

» Within 60 days after DDA is signed, the Authorrty will provrde Port with its Pre- v
Development Costs (aII soft costs related to event pre- DDA) :

e For each Scope of Work, within thirty (30) days after approval of Scope of Work,
* the Authority will provide Port with estimated budget for the Scope of Work and
evidence of availability of funds to complete the improvements;

+ The Port will have five (5) days after submittal of budgets to object to any item

that it believes is not within an approved Scope of Work, with disputes subject to
arbitration;

115



From and after issuance of first building permit for a Scope of Work, the Authonty
will submit monthly reports showing any changes in the estimated costs and
antncupated change orders;

At earliest feasrble opportunity (including weekly progress meetrngs) the
Authority will share with Port any requests for change orders or changes in
project schedule or scope of work, and changes that would result in any line item
exceedmg 10% of estlmated budget;

If anticipated changes that would exceed 10% of estimated budget the Authority
will consult with the Port to dlscuss cost-containment and value- engrneenng
measures;

The Authority will provrde the Port with 30- -days’ notice before negotiating GMP
contracts for the Scopes of Work, to allow Port ability-to obtain its own cost
estimates; : ~

The Port must review. bid packages and can approve changes m any Scope of
Work, mcludlng review of cost increases; i

The Authority will provide a Completlon Guaranty of its tmprovement obllgatlons
but only to extent necessary to restore a partrcular Venue to in a condition as
good as when it was delivered:

The Authonty s Completion Guaranty may also be used to secure the $24 mlllron
obligation that is a pre-condition to actual fee transter of Seawall Lot 330;

The Authority and the Port will establish flnal Pro;ect Costs to determlne '
Investment Value as follows:

> Within 60- days after effective date of DDA, the Authonty will provrde a
statement of all pre- development costs; ‘

» Within 120 days after completion of each scope of work, the Authority will
furnish an itemized statement certified by its CFO or an independent CPA of
all PrOJect Costs; and

» The Port has nght to audit the Authority’s books and records to establish
' ‘Certified Project Costs” for each Scope of Work, with audit differences of
more than 5% compared to Authonty Project Costs paid for by Authority;

The Authortty will provrde construction- related insurance requwements as set by
the City Risk Manager and

The Authority will adhere to a Workforce Development Plan, including City

reqwrements such as First Source Hiring and prevathng wage, for all construction
work.
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Casualty/Risk of Loss

If casualty (earthquake, fore or other major property damage) occurs to any Venue pre-
delivery, the Port has the obligation to provide functionally equivalent site. If it occurs
pre-delivery for a venue with major construction, and any required repair is less than
$500,000, the Authority must still accept premises and repair costs are subjectto
reimbursement. However, if the casualty occurs before delivery of the Venue and repair
costs exceed $500,000, the Authority has the option to terminate or accept delivery. In

- this event, the Port will not be obligated to pay for repair costs beyond available -
insurarice proceeds. ' '

Defaults a'ndRemedies
The DDAiprovide‘s for the following Authority defaults and remedies:

« If the Authority fails to make a payrhent that is not cured within 30 days, the Port -
may add the unpaid amount to the Legacy Value (e.g., what it is providing to the
Authority for Investment Value); ‘

« - [f the Authority fails to comply with Workforce Development Plan, the remedies
are limited to those described in that Plan; :

» Ifthe Al:Jthority’s" Guarantor fails to perform or falls below net worth test and
Authority doesn't replace the Guaranty within 30-days, the Port may terminate
the DDA; ' ’ '

- If the Authority fails to comply with any other of its obligations under the DDA and
is not cured within 30-days, or the Authority is not diligently pursuing a cure, the
Port may terminate the DDA or pursue an action for specific performance and
damages; : o ’

 Where an Event of Default would materially impair the Authority’s ability to stage the
Event in the City or impair its long-term development rights, Authority may cure the
default by paying to the Port the amount of damages that the Port has incurred due to
the default. : - : ‘

The DDA provides for the following Port defaults and'remed_iesﬁ

« ' |f the Port fails to deliver e Venue or functionally-equivalent space accepteble to
the Authority when required, the Authority may terminate.. L

« lfthe Port fails to perform any other obligation and the defauit remains uncured
~ within 30-days or can't be cured within 30-days, the Authority may terminate the
DDA or pursue an action for specific performance or damages limited o $32
“million ACOC bond. e
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Dispute Resolution

The DDA provides for an expedlted arbitration procedure in place for certain drsputes
including:

. Whether a work of improvement isa Regulatory Condition of Approval;

* Inthe eventof a casualty occurring to a Venue before its Delivery, whether the
cost of repairs would ‘add more than $500 000 to the Estimated Scope of Work
Cost; _ .

* Approval or Disapproval of Construction Documents and related matters;

* Conflicts between Project Requirements arid other Governmental Requirements;

. Whether a space offered by the Port in lieu of a Venue is consrdered functionally
equivalént;

* Whether or not an item is within the Approved_ Scope of Work; and

e Whether the Port has failed to issue a Temporary Certificate of Occupancy. |
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AttaChment' E: Scope of Work and Port Approvals
Authorify Infrastructure Work — Pre-Match Scope of Work Requirement

Based on the Port’s review of the proposed Scope of Work and associated cost
estimates, including review by the Port's third-party engineering consultants of key

- elements, the Port finds that the Event Authority has met the requirements of Section
6.5 of the Host and Venue Agreement to identify a minimum scope of work for the
Authority Infrastructure Work with an estimated cost of $55 million to be constructed
before the Match. '

- This Scope of Work approval applies to work proposed by the Event Authority that is
contemplated in the Final Environmental Impact Report for the 34™ America’s Cup and
the James R. Herman Cruise Terminal and Northeast Wharf Plaza, and is in the
process of being reviewed and permitted by the U.S. Army Corps of Engineers, NOAA
Fisheries Service (NOAA Fisheries), the California Department of Fish & Game, the San
Francisco Bay Regional Water Quality Control Board (RWQCB), the San Francisco Bay
Conservation and Development Commission, and the Port.

The Scope of Work approval is conditioned on receipt of permits required for the
proposed work, and submission of 30% designs and cost estimates for the work
proposed. The Disposition and Development Agreement provides a mechanism for the
Event Authority to propose modifications to the proposed Scope of Work and to propose
new work at one or more Venues, either before or, at designated Venues, after the
Match. '

Authority Infrastructure Work Proposed Scope of Work and Port Approvals .

The Evént Authofity proposes to conduct the following Authority Infrastru,c':ture Work.
before the Match, pursuant to Section 6.2 of the Host and Venue Agreement:

Pier 30-32 Improvements

Event Authority Proposed Scope of Work: The Event Authority proposes to make a
‘number of temporary and permanent improvements and repairs to Piers 30-32 to
support full access and team base operations.

The proposed improvemenfs include:

« A permanent infill structure to raise the existing depressed valley (approximately L
3'6” deep) between Piers 30 and 32 to provide a level surface throughout the Pier.
The infill structure will consist of a reinforced concrete slab and beam system
supported on short (approximately 2 feet high) columns, which are located directly
over existing piling. '
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< Permanent roadways along the eastern, northern, southern perimeter and in the
new infill area at the center for emergency vehicle access, truck delivery, and
300 ton truck crane access for team base erection. ‘

. Pads for tower cranes aiong the southern edge of the Pier 32 to launch and
retrieve vessels ‘

* .Most of the Piers 30-32 deck and supporting piles (except for roadways and
crane access areas) will be repaired as required to support 250 PSF live load
and light vehicles (H10 loading with maximum wheel load of 8 kips) and loads
associated with moving racing vessels around on wheeled cradles. Roadways
areas will be strengthened to support HS20 Truck ioading Crane access areas
will be strengthened to support crane Ioads

. Seismic strengthening of the Piers 30-32 substructure, including separating the
" piers from the marginal wharf by creating a seismic joint between the two

structures. The creation of seismic joint will require about 39 new 18" diameter
concrete piles (this number could be as high as 45 subject to final determination
by the Port’s Chief Harbor Engineer) to support marginal wharf. The seismic
strengthening of Piers 30-32 will involve installation of 42-6 foot diameter
steelsd piles in groups at four locations with a concrete cap beam at each
location. :

Based on a detailed investigation performed, approximately 25% of the older concrete
caisson piling is deteriorated due to environmentally induced corrosion and wave action.
" These piles will be repaired by installing a new reinforced concrete jacket extending

~ from the pile cap to the seabed (with formwork left in place). A number of piles will
receive crack repairs such as epoxy injection or concrete patching at the top near their
connection to the beam and slab deck. No more than 10 existing piles in deteriorated
condition will be replaced in their entirety.

Portions of the substructure deck framing will be repaired or replaced as needed.
Selective demolition of the existing deck is required to drive the piles and a new
concrete beam and deck system will replace any demolished areas.

- Utilities

Piers 30-32 currently has a working water meter and a number of small diameter water -
lines along the south edge of Pier 32 and in the center depressed area. A new 4”
ductile iron water line from an existing 8” main in the Embarcadero will be installed
under the deck slab to the center depressed area where'the 4" line will be below new
raised deck slab in the “crawl space.”

The on-site sewer collection and conveying system includes 3” force mains under the
team support module to a package lift station located at the center of team bases
between Team Bases 5 and 6. From the package lift station, the sewage will be
pumped through a new 4” force main through the center depressed area and on to an
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existing pump station where the station will be equipped with duplex vertical turbine
pumps that each alone has the sufficient capacity to discharge the sewage through an
existing below-deck, 4” force main to the City gravity system in the Embarcadero. New
hangers will be installed to support the 4” force main. :

Post-construction BMPs will be installed as part of the deck infill/replacement project to
provide additional protections to water quality. The Event Authority will install shallow
‘treatment filters along a significant portion of these piers. The intent will be to maintain
the existing grades and install shaliow treatment filters at several existing storm drain
inlets. The shallow treatment filters are typically granular activated carbon and debris
~filters with replaceable cartridges. S ' -

Stormwater management features will be constructed ¢onsistent with the San Francisco
Stormwater Management Guidelines will be installed in coordination with the San
Francisco Public Utilities Commission (SFPUC) as detailed in a Stormwater Control
Plan. ' | S o '

Soft Costs and Requlatory Requirements

Soft costs for this work include direct costs of developing design and engineering plans
for this work. Regulatory requirements include all mitigation costs directly associated
with these construction activities imposed by 1) mitigation measures in the Final
Environmental Impact Report for the 34" America’s Cup Events and the James R.
‘Herman Cruise Terminal; and 2) permits issued by any Regulatory Agency.

Port Approval: The Port approves all deck and non-sei‘smlic structural imbrovements o |
Piers 30-32, except as noted below, subject to final approval of a Stormwater Control
Plan for the site. . ' Lo

Please provide the following revisions to the AECOM proposed structural alteration plan
for Pier 30-32: ' ’ ‘ ‘

1. Consider deleting the requirement for structural alteration for drainage leveling of
approximately 18,000 square feet on the south side of Pier 30-32, adjacent to the
crane lift area and notth of the originally proposed south access roadway
location. Demonstrate the minimum leveling needed from an operational
standpoint and consider a non-structural paving-solution.

2 The 30% structural alteration seismic trigger as per Port Building Code Section
3404.7 is assumed to be exceeded. Perform a non-linear response history (time-
history) analysis using past earthquake events as suggested by the BCDC
Engineering Criteria Review Board.

" The Port conditionally approves the proposed forty-two (42) 6 foot steel seismic piles, or
any portion thereof, as well as the proposed seismic joint, if required to meet Port
Building Code’s seismic requirements.. The Event Authority shal continue to consult
with the Chief Harbor Engineer about methods to meet seismic code requirements.
Regardless of whether the full forty-two.(42) pile seismic pile upgrade and the seismic
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joiht are constructed pre-Match, fhis work shall be déemed Authority Infrastructure Work |
if constructed within five years after the Match.

The Port approves water and wasterwater utility upgrades. Approval of stormwater
improvements is subject to final approval of a Stormwater Control Plan.

The Port approves all regulatory requirements, including all mitigation costs directly
associated with these construction activities imposed by 1) mitigation measures in the
Final Environmental Impact Report for the 34" America’s Cup Events and the James R.
- Herman Cruise Terminal; and 2) permits issued by any Regulatory Agency.

Please submit details regarding soft costs. Legal costs are not eligible as reimbursable
costs. : L '

Pier 27-29 Improvements

Event Authority Proposed Scope of Work: The Event Authority prdposes to make
permanent upgrades and repairs to make the following improvements to Piers 27-29:

1. Demolish Pier 27 shed.
| 2. Demolish the Pier 27 Annex Building

3. Install 121 shallow stormwater catch basins™ in the ground transportation area,-' the
north park area and the Pier 27 eastern apron according to an approved Stormwater
- Control Plan for the Piers 27-29 facility. o

4. Pier 29 substructure repairs.
Repair 11-15 piles with reinforced concrete jackets.

5. Demolish a'porﬁon of Pier 29 shed and construct new Pier 29 shed east/corner wall
consistent with Secretary of the Interior's Standards for Treatment of Historic
Properties. ' SR o

Consistent with the recommendations of the memorandum prepared by Architectural
Resources Group, “America’s Cup Improvements, Piers 270 29, Project Consistency
with the Secretary’s Standards,” memorandum to AECOM, dated April 13, 2011, '
demolish not more than 21,915 square feet of the Pier 29 transit shed, including not
more than 210 feet of the historic north wall. - : ’

Construct a new east/corner wall for Pier 29, separated from the eXisting walls of the
shed by a shallow reveal, distinguishing the new construction from the historic structure.

Port Approval: The Port will undertake demolition of the Pier 27 and 29 sheds, along
with the Pier 27 Annex Building to facilitate coordination with cruise terminal-

16 Kristar Model FB24‘ Stormwater Catch Basins
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construction and site staging. The Port approves all other proposed work, subject to
final approval of Stormwater Control Plan for the site. Pursuant to further discussions
with the Event Authority, the Port retains the option to conduct other elements of this
~proposed Scope of Work in the Pier 27-29 area until such time as the Event Authority
" has entered construction contracts to perform that work. :

The Port approves all regulatory requirements, including all mitigation costs directly
associated with these construction activities imposed by 1) mitigation measures in the
Final Environmental Impact Report for the 34" America’s Cup Events and the James R.
Herman Cruise Terminal; and 2) permits issued by any Regulatory Agency. .

Please submit details regarding soft costs. Legal costs are not eligible as reimbursable
costs. ‘ - . _

4

Piersv 32-3’6 Brannan Street tharf Open Water Basin

Event Authority Proposed Scope of Work: To provide sufficient water depth for boat
clearance, dredging and pile removal will be conducted within the Piers 32-36 Open .
Water Basin. Approximately 110,000 cubic yards (cy) of sediment will be dredged from '
this area. This total consists of a portion of dredging at-a depth of approximately -15 feet
Mean Lower Low Water (MLLW), plus a -2 feet for overdepth allowance. The sediment
~ will be characterized and tested for multiple disposal options through the Dredged

~ Material Management Office (UASCE, EPA, BCDC, RWQCB, SLC, state and federal
~ wildlife agencies), which agencies make sediment suitability determinations through the
sediment sampling and testing process. Piles will be removed, including the portion of

piles beneath the mudline, to the extent feasible.

‘Port Approval: The Port approves dredging and pile removal in the area immediately to

the south of Pier 32 in an area sufficient to provide access by AC72 catamarans to the

proposed cranes along the south face of Pier 32, and to provide access to any large

spectator vessels that will moor along the south face of Pier 32, The portion of this work

related to mooring and access for large spectator vessels shall be deemed as Additional

. Work for purposes calculating Marina Rent Credits and for triggering the Event
Authority’s long-term marina rights in this area. ‘

The Port conditionally authorizes dredging and pile removal in the area proposed for v
mooring of the AC72 catamaransin the Piers.32-36 Brannan Street Open Water Basin.
The Event Authority shall use reasonable efforts to limit the proposed dredge to serve
the number of AC72 catamarans that will actually be competing (and thus require
mooring locations). To the extent that fewer mooring locations are required, the Event
Authority will reduce the proposed dredge area by moving the southern boundary of the
- dredge to the north, first eliminating the portion of the proposed dredge under the former
footprint of Pier 36. The Port will coordinate with the Event Authority to request that

~ America’s Cup Race Management survey the competing teams prior to the proposed
dredge to determine minimum dredge depth requirements. The Port will provide final

" approval of the remainder of this proposed dredge no later than June 1, 2012.
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The Port approves all regulatory requirements, including all mitigation costs directly
associated with these construction activities imposed by 1) mitigation measures in the

Final Environmental Impact Report for the 34" America’s Cup Events and the JamesR.

Herman Cruise Terminal; and-2) permits issued by any Regulatory Agency.

Please submit detail regarding soft costs. Legal costs are not eligible as reimbursable
costs. ' : . ' ‘

 Pier 19 Apron R‘epair and Pier 23 Handrail

Event Authority Proposed Scope of Work: To fulfill BCDC public access
requirements for the Event, repair the Pier 19 south apron. This work consists of
replacing up to 74 new bearing piles. The work also includes demolishing and
disposing 2,800 square ft. of rotted decking and stringers and replacing with new. 702
linear feet of cap beams will also be replaced. Install a permanent 760 If handrail along
the Pier 23 north apron. : : ’

Part Approval: The Port approves all regulatory requirements, including Pier 19 repair
and the Pier 23 handrail, and all mitigation costs directly associated with these
construction activities imposed by 1) mitigation measures in the Final Environmental
Impact Report for the 34" America’s Cup Events and the James R. Herman Cruise
Terminal; and 2) permits issued by any Regulatory Agency. ‘

Please submit details regarding soft costs associated with construction of the Pier 23

- handrail. The Port paid for soft costs associated with Pier 19 south apron repair and

~ provided these designs to the Event Authority. Legal costs are not eligible as
reimbursable costs. - . '

Pier 64 Pile Removal and Caspian Tern Replacement Nesting Platform and Pier 1
Pile and Deck Removal . -

As a proposed public benefit associated with the proposed use of areas designated by
the Bay Conservation and Development Commission and to mitigate for fill and habitat
impacts associated with the RWQCB and the NOAA Fisheries Service permitting, the
Event Authority proposes to remove Pier 64 near Mission Rock. This pier consists of a
collection of remnant piles adjacent to the Mission Bay Bayfront Park encompassing
approximately 234,250 square feet of water area. S

It is possible the proposed fill removal at Pier 64 could result in the loss of :
approximately 1,500 sq ft platform used by Caspian terns. As part of the proposed fill
removal project, to the Event Authority will create a 1,500 sq ft bird platform that can
withstand 100-year base flood conditions and sea level risé to 2050. The platform would
require approximately 8 - 16” concrete or steel piles (approximately 12 sq ft of replaced
permanent fill). This platform will be a net legacy improvement for Caspian terns since
the existing platform is dilapidated and likely would not hoid up much longer.

- As a further BCDC public benefit and fill mitigation for the RWQCB, the Event Authority
~proposes to remove Pier ¥z located between the Ferry Building and Pier 1. Removal of
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this pier including supporting piles, caissons and the pier deck would open up
approximately 21,187 sq ft of decking over the water. '

Port Approval: Consistent with discussions with the RWQCB and other resource
agencies, the Port approves the proposed Scope of Work, subject to the Event

* Authority’s agreement to implement a comprehensive approach for removing piles at
both Pier 64 and Pier 2. Specifically, the preferred method of removal will be removal
of piles through vibratory extraction, followed by direct pull, clamshell removal and
cutting, as necessary based on site-specific investigations, consistent with the

© approaches identified in the Subtidal Habitat Goals Report to remove piles.

The Port approves all regulatory requirements, including Pier 64 removal and a
replacement Caspian Tern nesting platform, Pier % removal, and all mitigation costs
directly associated with these construction activities imposed by 1) mitigation measures
in the Final Environmental Impact Report for the 34™ America’s Cup Events and the
James R. Herman Cruise Terminal; and 2) permits issued by-any Regulatory Agency.

. Please submit details regarding soft costs. Legal costs are not_elligible as reimbursable
costs. o -

Additional Work Pre-Match
Event Authority Proposed Scope of Work: The Event Authority proposes to conduct

the following Additional Work before the Match, pursuant to Section 6.7(a) of the: Host
and Venue Agreement: :

Piers 28-30 Water Basin

To accommodate sponsor and spectator boats, dredging will be necessary on the south
side of Pier 28 to achieve a depth of - 12 ft MLLW. Approximately 5,000 cy of sediment
will be characterized and tested for various disposal sites through the DMMO regulatory
process. ' : ’

North of Pier 14 and Piers 14-22"> Rincon Point Open Water Basin
To accommodate temporary berthing of s'pectator and Event sponsor vessels, dredging

north and south of Pier 14.to a depth of — 12 ft MLLW. Approximately 24,000 cy will
need to be dredged and disposed of through the DMMO regulatory process. '
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Pier 9

To accommodate spect'afor vessels, dredgin/g a depth of -12 ft MLLW Approxrmately
10,000 cy - will need to be dredged and drsposed of through the DMMO regulatory
process.

Port Approval: The Port approves the proposed dredging subject to approval by the
-Dredged Material Management Office. The southern boundary of the dredge proposed
in the Rincon Point Open Water Basin shall be to the north of the northern boundary of
Rincon Park to. preserve open water views for the public.

~ The Port approves all regulatory requwements including all mitigation costs directly
associated with these construction activities |mposed by 1) mitigation measures in the
Final Environmental Impact Report for the 34™ America’s Cup Events and the James R.
Herman. Crurse Terminal; and 2) permits issued by any Regulatory Agency.

Please submit detail regarding soft costs. ' Legal costs are not elrgrble as relmbursable
| costs.
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 Air Quality: new, additional mitigation measures to red uce the severity of

- Changes include the *o__oim:w“

Reduced Construction: elimination of wave attenuators, reduced floating
docks and reduced construction to prepare Event Venues; o

_wm< Views: reduced temporary spectator <mn2.cm223m in the 238:_
Point Open Water Basin, and no permanent marina, to preserve Bay views

from 238: Park;

Aquatic Park: revisions to screen viewing of events in Aquatic _.u.ml@ to

" preserve areas for swimmers, kayakers and recreational water users;

Embarcadero: provisions to ackn owledge a reduced scope of vehicle lane

closure along The Embarcadero to manage transportation demand; and

ignificant air quality impacts.
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" California Environmental Quality Act (cont.)
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California Environmental Quality Act (cont.)

Port staff —_.mno33m=n_m ma_o._c,n:u_:_gn the _uqo__mnﬁ including:

e the current AC34 Event Plan;

e reduced nosm:.cn_:o_: activities and enhanced mitigations;

a reduced development footprint that does not include
Piers 19, Piers 19% and 23; and

revised 3m:3m _Onm:osm that address concerns raised _o<
the Bay nosmmzmﬁ_o: and Um<m_o_cBm3 noBB_mm_.o:
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H Omo> findings and B_ﬁ_@m:os 30:_8:3@ vﬁomﬁmB

,D_m_uom_:o: and Dm<m_o_u§m2>@6m3m3 for >Owh venues
A_u_u>v |

“Form of Venue Leases .m:q Licenses per DDA Ammzv\ Noémv |

Transfer >@5m3m3 _ﬁoﬁ mmmém__ _.oﬁ 330 (2012, mcEmoﬁ 8
B @m:mB_ _u_ms referral)

| _...______.______ = .___ﬂ,__,._.msm:ﬁ mm_oom:o: Plan

mmmo_:ﬁ_o: of 563 to 8_.3 a ﬂo: _::mm:coﬁcﬂm F _zm:oin_

U_m:_oﬁ A:uDv

< ____U.:mmm 1 _,oo:m:c_o: o: __ﬁmSm | B_mﬁmal ﬁo,ﬁ:m._w ier N,N._,.__,m_,Bm_.m, R,
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The dno__oé_sm _ocm_smmm ﬁm:jm have been :mmoﬁ_m,ﬁmo_ _omﬁ<<mm3 voz m,nmjn
and the Authority, mcgmnﬁ to approval in early 2012:

Term: The Venue _.mmmmm are short-term _mmmmm covering the _om:oa
_mmg_sm c_u to the Event and up to m 3033 thereafter.

Commencement Date:  Occupancy of various Port dnm_n::._mm_

,_<_m_§ 1,2012  Pier30-32
21,2012 Piers 26,28, 30-32, 19, 19%, 23, 29%
Ummmicmw_ 31, NOHN ~ Seawall Lot 330

March1,2013  Piers 27-29

-
< .
A




_i.f_..w_,

..:.
m o




" Development and Disposition Agreement (DDA)

The DDA | IS mcEmnﬁ to m_on_.o<m_ by the Port Commission and
the Board 9n Supervisors. Key _oc80mmm of the UU> are ﬁo

1. set 32: ﬁ:m >:§o:2 o_c__mm:osm to _3_o8<m _uoz
U_,o_omzy\ dnoﬂ ﬂ:m m<m2 |

2. govern Port review and m_o_o.3<m._ of scopes of quw.,“dnoﬁ
| U_,m-__/\_mﬁn_q.m:o_ __mﬁm_;B_oS<m3m2m to Port Uﬁo_om_ﬂ?

4. .mmﬁ. 3 rth the Bmm:m 8, qmm.BU:,wmm ﬁ_‘___m >:§o:ﬁ< ?_-. :_w
~_improvements on Port property.




Brannan Street Wharf

LmS,mm R. Herman International
. Cruise Terminal — Pier 27

March 1, 2013

The Port wil have a limited right to use Pier 27 for cruise
ships between March 1 and May 31, 2013, subject to the
Authority’s sole discretion.




A~ Authority Work

>_::o_.:< Infrastructure <<o_.x >E_,_o:€ _::mm:coEB Work (AIW) is ooBc:moo_ of om:m_:
pre- -Match <<o:A performed by the Authority: |

o Piers 30-32 .<,<ozA _,mgc:mo_ ﬁo_mﬁm@m the m<m3ﬁ

14‘5 -;

. DmBo_;_o: of the Pier 27 m:mo_ and _uo:_o:m of Pier m@
- .cuo: will c:n_mzmxmv

o _wNB::o: for wm_o_omzo: of m:o‘ﬂmm_o_m power;
o _ﬂm@c_mﬁoé Oo:o_;_o:,m of >_o_uﬁo<m_“ and

. ._<__/\_x_u B_ﬁ_@m:o: measures ooB_o__msom.




Deferred Authority | Deferred AIW consists of work at Piers 30-32 that |
Infrastructure Work may be deferred for up to 10 years after the <m3cm
Lease for Piers 30-32 mxc:mm
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__<<!w 52 3m< Um___ooam?oﬁma cn.ﬁo _\__o_,_v\mma_mnm" ?m

Al 059,. <<oqx The >S:o%<3m< also undertake other work it deems

- necessary for the Event at its own expense.




Piers 30-32
Legacy
Lease

.mﬁmﬁm Lands Commission.

__w_mﬁmﬂ the Match to entera DA m:a Lease, subject to EE&
‘CEQA m:m_<m_m and to. oan_mﬁm a mm_mB_o c_u@ﬁmo_m mﬁ _u_ma

Rent-Free 66 Year _.mmmm" Subject to $55 Million pre-Match
expenditure, Authority gains a rent- free 66-year lease of

Piers 30-32, mcgmoﬁ to approval of a Public Trust- oo:m_mﬁm:ﬁ
use program by the Port, the Board of m.c_umE_moa and ﬁjm

10 Year Option _um_._oo_ The >c50:€ will have 10 <mmqm

30- wm ddﬂ EE_@ am<m_83m3




Piers 30-32
Legacy
- Leases (cont.)

Cost mmno<mQ" Ooma not recovered .5.8:@3 the rent-free lease ._
and fee title to SWL 330, along with all other pre-Match Authority
Infrastructure Work, will generate rent credits with 11% annual

interest repaid via:

commencement; and-

IFD bond proceeds from Piers 30-32 and SWL 330;

Piers 26 & 28 interim leases _m;ﬁnmﬁm:,_mﬁﬁ rents; =

It needed, a financial participation of up to 50% of the

-32.

proprietary lease revenues from the f

irst 15 years of a

R TR




Seawall
Lot 330

" no further Port approval. - B

Fee title: SWL 330 fee title is transferred to 9m.>c§o£<
through a transfer agreement mcEmQ to performing pre- -Match
>E:o:€ _simm:coﬁc_)m Work equal to or greater $24 million.

Future CEQA and Approvals: Future am<m_83m2 will be
subject to CEQA analysis and other City approvals, and final
approval action by the California State Lands Commission, UE







Piers 26 and 28 Long-term Leases: Authority may ogm_s _u_ma 26 and 28 long-

Legacy Option

Leases

term leases at any time until 10 years after the Match, if the
Authority vmzﬂo:jm Piers 26 and 28 mccm:coﬁcqm work.

) OOmﬁ _Nmoo<m_.< _u_ma 26 m:a 28 nomﬁ _/\_mﬁo: mccm:coﬁc_,m <<o%

ﬁmcm_a by:
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« Rent Qma:m at Piers 26 & 28 base rent of mm _om_n mcgmoﬁ ﬁoﬁ,__
lease escalations (with market reset after 30 <mm_,m or use 9n o

T __m_m__ rent Qma;mv see 3mxﬁ vm@m _____




Piers 26 and 28
Legacy Option
_.m..mmmm (cont.)

Cost Wmoo<m_,<“ Piers 26 and 28 Uomﬁ-_/\_mﬁo: mccm:coﬁcﬂm work

repaid by (cont.):

Piers 26-28 IFD bond proceeds:
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Historic tax credits from Piers m_m-mm“

If 3mmama_ a financial _om:mo:omﬁ_o: in up to 50% of L
proprietary lease revenues from the first 15 yearsofa

- - subsequent lease of Piers 26 & 28, or another sou rceof
- funding to rehabilitate h Istoric resources of equal to or greater

| . Rent credits may t

ransfer among Piers 26 and 28 and




Pier 29

Lease

- Marina
;..rmmmmm

| __.o:m-._.m_,_ﬂ Lease: >._o:u...6§ lease at $6 _Umﬂ gross building sf
escalated until lease commencement and interim use at parameter
rents if required to reimburse Authority Infrastructure Work.

ENA: Exclusive negotiating agreements to obtain long-term Bmﬁ_:mu.
leases in the following areas: ‘ . |

.- 183

. » Pier mf:o_c%s@ the Emﬁm_w area around Pier 54, with R:ﬁ._o_ﬂmwa:wéﬁ_
_...spectator yach

nd South and Pier

t dredging around Piers 14 North a

_subject to a 66 year commercially-

‘reasonable lease starting no sooner than 5 years after the Match
“and no later than 10 years. S |







of Supervisors Approvals

» Approve m.__,_mm,o_cﬂo: of intention to forman IFD

. _>o_03 .>.nwb and James R. Herman CEQA Findings

'« Approve the DDA, with specific _uﬁovomma -

development and use at each future am<m_o_03m2 m_ﬁm,

subject to further analysis pursuant to CEQA

-» Approve various work plans ﬂmn::mo_ pursuant to ﬁ
‘HVA, e.g., the _umo_o_m Plan, <<o_._,_cnoﬂnm Plan, Zero




) fvoz staff ﬁmnOBEm:Qm approval or noso_;_osm_ approval Qn

>c§o_,_ﬁ< _3?81:2:8 <<01A <<_§ at _mmmﬁ 30% _o_msm m:a cost
mﬂ_Bmﬁmm |

e m:.:nE_.m_ _3_93<m3m3m to _u_mqm wo 32, with water m:o_
- wastewater utilities and _om_..:m_ seismic upgrade based on
further, refined seismic m:m_<m_m Ummﬁ ﬂm<_m<<mo_ U< Port 3rd
_um_ﬁ\ engineer

. _u_m_.m wo wN mﬁoqaimﬁm_. no:ﬁo_ _u_m: m:__ Umso__sm _,m<_m<< _u<
| <<mﬁm_, wOmS_ | ,

. v__m,q 27 Stormwater no::.o_ Em: Pm_. 29 _o__m qm_om__a and new
”_u__m-.,,___,M.M,Nm..___ﬁm,:nm_ms\_m.___.._., TP e s
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m__Bmmmcﬁmm and 2) _om::_ﬁm _mmcma U< any Regulatory >mmsn<

,_wn._un-_.m_mﬁmo_,nomﬁm _3_n_c%3m Pier 64 fill __\m30<m._\ Pier 19 south
‘apron _\m_om__, m:g Pier Nw handrail

_uqmo_m_sm at Pier m _u_m_\m 14 zozj m:o_ mocﬁj and Pier 28
_mocﬁr noso__ﬁ_osm_ approval of dredging at Piers 32-36, subject
to further determination of mnﬁcm_ %mo_m_:m need.

wmm:_mﬁoé qmo_:__.ms‘_m:ﬁm _B_Smmo_ _u< 1) FEIR B_ﬁ_mmso:

‘._‘mo:__.n_.omﬁm dno_. ﬁj_m <<9,_A Sn_cn_m 982 costs of o_m<m_ov_3m
design and m:m_smmzsm _o_m_sm for this <<o_,_A

.H_w__mwz_imﬁmm _o..__m-_,\_m_ﬁ_‘,._ costs of mﬁ_ million.



__.:Jm _uoﬂ _/\_mﬁnj seismic c_om_,mo_m odn _u_mﬁ 30- wN is noso__:osm_:\

m_ov_\o<ma based on:

e A ﬁmn_c:m_ﬁm:ﬁ Smﬁ ﬁjm_nogm-nOBU:m:ﬁ design is produced
~ based on a non-linear time history seismic analysis, subject to

peer review by a _uo_,ﬁ 3" party engineer, or msoﬁ:m_, 3cﬁcm__<
agreed mc_OSmn: | |

= o]
Lo
— : :

If mapped as a flood hazard, the >c§o:.2 OUSSm flood |
RTINS Em_u_o_:m Qmm_msm:osm ﬁ:mﬁ _omzj_ﬁ mixed Cmm o_m<m_o_03m3ﬁ

. mo: noﬂm for ﬁ:_m work: include a__,mnﬁ noﬂm of Qm<m_o_c_:m
o_mm_ms and m:m_:mmzsm _o_msm for this work.




l Financial Analysis

Consistent with the Port Staff Report, 3mmoﬁ_m:o:m .8 m_u_uo_,:os
these costs have Umms o:mo_sm until recently..

The m.ﬁmjn ﬂm_uoz m:m_<Nmm a Q_jnmﬁm:ﬁ mm_.mmBm:ﬁ

voz Finance mﬁmjn :so_ Smﬁ Sm Qovgmo_ mmﬂmm_jm:,ﬁ is as good
as or better %m: ﬁjm _USGOmmo_ terms analyzed i in ﬁrm Staff
mmvoz

"3.1_59




Piers 30-32 (10 years)

7,518,499

- No appreciable rent loss expected

Infr

mm_ﬁE_o_E.,_B___.__u__._im:_om:@ District Debt _uﬁo_om.mam at all sites and the value Qﬂ ﬂmam._ﬂ,m__.__,
orie tax credits at Piers 26 and 28 will depend on the appraised value and
osts of future development proposals. ..




. San _"qm:n_mno <<o_._n_ n_mmm mm___:m AC34 <<___ mmﬁm_u__mr San _uasn_mno
mm< S _amscE as a <<01Q n_mmm venue for mm___:m in 2012 and 2013.

. v:w__n >nnmmm ;m m<m2 <<___ _:Qmmmm Uo% short- term and
permanent public access to the waterfront by providing _uc_o__n
<_m<<_:m o_u_uozc:_:mm 9n the America' S nc_u live Bn_sm m<m2m
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m=<=.o=3m2m_ mﬁmim_.n_m:__o The Authority and %m City have
emphasized the Bay and natural resource stewardship in H:m
_u_mss_:m and BmsmmmBm:.ﬁ of all race events and ocm_\m:o:m

_ ._uo: Priorities: AC34 has helped to mnnm_ma,ﬁm ﬁrm James R. Im:sms
Qc_mm A.m:s_:m_ and Zo_;:mm,ﬁ Wharf Plaza.

._ ‘Waterfront Land Use Plan: The Authority <<___ improve Piers 30- 32
- thatis designated as a major Qm<m_033m3 occonc:_g site in H:m

- Port’s <<m_ﬁm3082 _.msa cmm Em:

,,_o_om >mwp will mm:ma,ﬁm %o:&:% 9n _Onm_ jobs _mmg_:m c_u to m:n_

o_c_,_jmﬁjm m<,m”‘3.n‘. .

L1827




. Oomﬁ _=n..mmmmm The _uﬁo_moﬁma cost of _uﬁonommo_ Emﬁm:nﬂo:ﬁ
improvements ($105 million) substantially exceeds the costs
previously mm:_jmﬁmq by the Authority and the Port.

zo _u_:mso_m_ _um:_o__om:o: The ﬁmzsm o_n the _u_u> do not Qo<_qm
the Port ﬁ_smso_m_ participation in the future development of Piers 30-
32 and mmmém__ _.oﬁ 330, contrary 8 mﬁmsam_d_ Port am<m_83m3 | __
practice. - | | | -

| _...____u_.o_um_é mm-_mmm_sm _N_mx OoBBm:o_:@ in moﬁ ﬁjm Port 3m< mmm_,.
a return of 3 to 6 finger piers to Port control. The _uol willneedto
lease these piers to Bm_:ﬁm_: revenues after the City’s backfill of the
Port’s lost rent ends. To prepare, the Port may be required to make

. investments in these facilities to ready the facilities for future tenants.




. >_u_o_,o<m ﬁ:m _u.‘o,_moﬂ mm 3858 k%_,ocaj :moo:m:o: m:a :6
Omo> process. ‘

» Authorize Port staff ﬁo Qm<m_0ﬁ a plan 9, _n_:m:om for Port-
E:o_ma _3U8<m3m2m dnoﬁ _uoz OoEB_mm_os oo:m_qmﬁmﬁ_os

o >_u_o_.o<m ﬁ:m _u_u> _uoz<m_d the DDA to Sm moma 9n
mccm_,smo_.m dnoﬁ its oo:m_amﬂmro: in mm:_,\ NSN

<<
[{=]
—




Port staff wishes to H:m:x_ the Port .0@3 3_mm_o,: O_Emﬁmm state

and dnmo_m«m____m@m:oﬁy nd the Americ ’s ven :o:?. Q
Race __/\_m:m@m,BmZ_ dno.ﬁﬁ:m._i:m_? | e
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34™ AMERICA’S CUP
ADVERTISING PLAN

For the 2012 and 2013 Regattas
on San Francisco Bay

City and County of San Francisco - |

January 2012
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1 . Overview

a.

a.

The 34" America’s Cup Host and Venue Agreement (the “Agreemerit”), signed by
the. City and County of San Francisco (the “City”), the:America’s Cup Event Authority
(the “Authority”), and the America’s Cup Organizing Committee (the “ACOC”"), .
requires the City to develop and submlt to the Authonty an “Advertising Plan” by
March 31, 2011. : ,

S_ectiOn 10.1 of the Agreement specifically requires the City to “develop in
consultation with the Authority and subject to the Authority’s approval, a - .
comprehensive and efficient program (the “Advertising Plan”) to promote the Event
(including decoration in the theme of the America’s Cup, flags, America’s Cup logo,
billboards and other promotional marketing and merchandise) within San Francisco
in the key advertising areas" listed in Section 4 below. | :

A successful marketing campaign will raise the profile of the events for residents and

- visitors to the Bay Areas, which will assist in general spectator interest, support for

America’s Cup-related activities and the Authority’s and ACOC’s efforts in seeking
sponsorshlps

As the prem,iere international sailing event, thé America’s Cup sailing regattas are

" expected to draw spectators and media from throughout the Bay Area, across the

United States, and around the world. These visitors and the exposure the Events will
bring to San Francisco are significant contributors to the City’s economy, the local
tourism industry, and the marketing of San Francisco as an international destination.

This Advert‘ising Planis presented to the Authority in accordance with Section 10.1 of
the Agreement. ‘This Plan is offered as an initial set of strategies based on the
current understanding of the America’s Cup event plans that will be refined as those

‘plans are further developed. The Agreement states that the Advertising Plan shall

conform to the Brand Manual; at such time as the Brand Manual is available the City
stands at the ready to work with the Authority to further develop and |mplement these -
strategies in accordance with its terms.. _ :

"The remainder of this Advertising Plan is organized as follows: Bay Area and San

Francisco Market Demographics; Key Advertising Areas; Public Promotional

'_ Opportunities; Additional Privately-Placed Promotlonal Opportumtles and Other
General Considerations.

2. Bay Area and San Franciscc Markét Demographics '

According to recently released figures from the 2010 census, San Francisco is the
fourth largest City in California with a populatlon of 815,358. However, its influence
vastly exceeds its population as it remains the regional, financial and cultural center
of the Bay Area. : :

The San Francisco Bay Area is the most densely populated region on the West

. Coast with over 7 million residents and over 15 million-annual tourists. Fisherman’s

Wharf and the Golden Gate Bridge draw more than 10 million visitors annually. The -

| " January 2012
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area serves as the headquarters of such prominent companies as Visa,. Gap, Levi’s,
- Twitter, Pixar, Google, and Apple among others. ' ' '

3. Key Advertising Areas
| a. The Agreement sp'ecifically idve.ntifies the fbllowing primary advertising locations:
i. within5 kilom_eteré of'the-America’s Cup Village at Piers 2?-29;‘

ii. within 2 kilometers of Crissy Field and Marina Green;
ii. along primary access routéss_uch as Interstates. 880, 280, and 980; and Highway
101 including Van:Ness Aver_]ue; ' - :

iv. within and around San Franciéco, Oakland and San Jose International airpbrts‘; '
and ‘ ‘ : '

v. in City squares and landmarks such as Union Square, Coit waer, and City Hall.

b. Opport'uni»ties' in these locations consist of a combination of public and privately-
placed promotional opportunities, a_s‘further described below. \ _—

4. Public Promotional Opportunities

The City and County of San Francisco routinely promotes events of citywide significance

- through its many public outlets. Given the significant benefit of the America’s Cup to the
entire Bay Area, the City and its partrier regional agencies can offer the following public
promotional opportunities to the Event Authority. The City will identify streamlined

-approaches to provide the Authority. with access to each of the following opportunities’
and will use its best efforts to ensure that the Authority expeditiously receives all
necessary authorizations and promotional opportunities within their different timelines,
regulations, and approval mechanisms. Photo examples of some public promotional
opportunities are attached to this Plan. ' SR

“a. Utility Pole Banners = The hanging of banners on City-owned utility poles is

: governed by Article 5.7, Section 184.78 of the Public Works Code. In accordance

with that ordinance, the San Francisco Department of Public' Works (BPW) grants - -

- permission to temporarily occupy over 3,000 City-owned utility poles (primarily poles

with streetlights but no utility wires) in the public right of way for special events. In the
. past these have been used to promote specific neighborhood identities, city- -

* sponsored events or events of citywide significance. Similarly, the Port of San
Francisco separately permits 480 street banners in the center of The Embarcadero
Roadway and on Jefferson Street through Fisherman's Wharf, the San Francisco
Convention and Visitors’ Bureau permits 73 street banners outside‘Moscone
Convention Center and in Union Sduare and Hallidie Plaza, and the Recreation and
Parks Department permits a limited number of banners in Golden Gate Park,’
McLaren Park, Civic Center, and Union Square. The City is prepared to authorize
and facilitate access to utility poles to promote the America’s Cup Events as a
citywide special event as directed by the Authority, subject to the size, formatting,
and other conditions set forth in the Public Works Code and available at
http://www.sfdpw.org/index.aspx?page=1188. . -
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“San Francisco. International Airport (SFO) — As the premier gateway for domestic -
and international travel, SFO is well positioned to communicate the America’s Cup
Events to the travelling public. SFO has extensive, exclusive marketing and

- promotional space located throughout the terminals, rental car facility and garages.

Subject to existing laws and contractual obligations, the Airport will make available

advertising signs and street banners for the City's America's Cup effort. The City will

also work with the ACOC to staff America’s Cup welcome desks at SFO 12 hours a

day during each stage of the event and will work with our partner agencies at
Oakland International and San Jose International airports to do the same.

Public Service Announcements Medla —there are a number of opportunities to
promote the America’s Cup Events through regional news agencies including print,
electronic, television, radio, and foreign language media. The City will continue to
work with regional medra outlets to not only cover the Events as they occur but to
provide the Authority with public service announcement opportunities related to the
City’s hosting of the America’s Cup

Public Service Arinouncements: Advertising —the City has access to a percentage of
all advertising space (see Additional Privately-Placed Advertising- Opportunities
below) for public service announcements (PSAs) through its contracts with Clear
Channel for bus shelter advertising, Titan for bus and bus station advertising,
Comcast for cable television, and JCDecaux for kiosks and newsracks. The
Municipal Transportation Agency manages PSAs with Clear Channel and Titan and
the Department of Public Works manages PSAs with JCDecaux. The City will work’
with the Authority to identify available spaces and strategies for public service
announcements that highlight the public information issues that can serve to both
inform the public and raise the profile of the America’s Cup events.

-San Francisco Travel - the San Francisco Convention & Visitors Bureau, known as
San Francisco Travel, has an extensive marketing platform that could be employed
to promote the America’s Cup events on the San Francisco Bay. That platform
includes utility pole banners (as mentioned in 4.a above), trade and consumer _
publications, social media networks, visitor information kits, volunteers and extensive.
relationships with domestic and foreign media outlets. The City will work with the
Authority to develop these materials to the extent that assistance is needed, and to
- facilitate further discussions with SF Travel regardlng the Authorlty s preferred
approach to utilizing this platform. - : .

Banners or Impact Lighting on City buildings — During the Major League Baseball

World Series the exteriors of City Hall, Coit Tower, and the Ferry Building were it

with colored gels-(orange for the San Francrsco Giants) in the evenings surroundlng

" the main event. Short-term banners were also affixed to the Polk Street, or Eastern,

side of City Hall during the public parade in celebration of the Giants World Series

. victory. The City will work with the Authority to highlight the |mportance of the
America’s Cup events ln and on City bundlngs

Web presence — the City’s webpage www.sfgov.org and related department
webpages will feature the selection of San Francisco as host city for the 34™
America’s Cup and will provide key public documents relating to the planning and
approval processes for residents and other interested parties. In addition, City and
Authority staff are currently worklng on ways in Wthh City content can be added to
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the www.americascup.com website to bolster its profile as the key web. presence

* relating to the events. As the Events draw near, the City will collaborate with -
Authority staff on the appropriate use of the City and the America’s Cup websites to -
promote the America’s Cup and to share general information on race dates and
times, transportation options, and other concemns to City residents and visitors. =

h. Social Networking - The City has been on the forefront of public use of social media
to communicate with residents and visitors about everything from cultural events to
street closures, press releases, and legal settlements. The City will work with the
Authority to determine the appropriate profile for using these platforms to provide
information of interest to City residents and visitors in relation to the City’s hosting of
the America’s Cup. : :

i. Informational Booths — the City can offer free space-for informational booths at City-
sponsored events (4" of July, New Year’s Eve and Fleet Week in October) or
privately sponsored events that require City permits, security or other involvement
(Bay to Breakers, Treasure Island Music Festival, Outside Lands Music Festival,
Nike Women’s Marathon, Escape From Alcatraz Triathlon, San Francisco
International Dragon Boat Festival) so long as merchandise is not offered for sale. If
the Authority indicated interest in any of these opportunities, City staff can facilitate
efforts to secure that space for Authority purposes. Other opportunities for
information sharing include brochures, pamphlets, race maps, or small poster boards
in City-owned places of public assembly such as branch libraries, recreation centers,
City Hall, the Ferry Building, or museums. As the Authority develops such

" information, the City will coordinate appropriate locations for its placement.

ji. ‘Special Events — City Hall plays host to a number of public and private events
- throughout the year in its magnificent Rotunda, North and South Light Courts, and
Second and Fourth floors. From weddings to corporate events to formal balls for the
San Francisco Opera Premiere and the Black and White Ball, this French

Renaissance-style Beaux Arts National Historic Landmark can host receptions forup .

to 3,000 attendees and seated dinners for up to 1,800 at full capacity.” The City’s
Events Department will work with.the America’s Cup Event Authority to- meet their '
-hosted needs. For more information see www .sfgov.org/cityhallevents. Similarly,
there are opportunities for hosted events in other City-owned facilities that could be
discussed once the ACEA determines its special event needs. ' co

k. Flagpoles — The Mayor, at his or her discretion, can fly a flag of citywide significance
‘ from the second floor balcony of City Hall. This has been done in the past for .
everything from Bastille Day to Giants Opening Day. An opportunity. to-discuss with
the Authority is the display of an America's Cup flag at City Hall, the Ferry Building,
or on other significant City flagpoles ori race days. '

5. Addiﬁonal Pfiva-tely-Placed Promotional Opportunities |

In addition to those public service announcement opportunities identified above, there
exist a host of opportunities for market rate advertising. The majority of general
‘advertising signs (bulletins, digital bulletins, wallscapes, posters, panels, digital'panels,
newsracks, transit shelters, and kiosks), whether outdoor or within transit station interiors
are managed privately by Clear Channel Communications, Inc., CBS Outdoor, Titan
Outdoor, or JC Decaux North America. The City will provide the Authority with contact
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information for each of these outlets should they wish to contract directly with pnvate
vendors for additional advertising space. Photo examples of some prlvately—placed
promotronal opportunities are attached to this Plan.

a.

The San Francisco Plannmg Department keeps an inventory of all 1,672 general
advertrsrng b|llboards which can be accessed at http://signmaps.sflplanning.com .

JGDecaux manages 25 publlc toilets and 113 advertising krosks along rights of way.
in San Francisco. -

i.  From www;-icdecauxna.com : “These elegant, 24-hour backlit, 17-foot

kiosks tower over the city's most populated streets, providing advertisers with
oversized landmarks to showcase their messages. Our kiosks are the most
striking outdoor media platforms to reach pedestrians and vehicular traffic.in the

- Bay Area. Each kiosk has two ad panels. The panels are divided into pre-set
networks, each with equal exposure to top locations. Kiosks are located -
throughout the heart of San Francisco's high-density business, entertainment,

_and shopping districts including Union Square, the Financial District and
Fisherman's Wharf. This area represents the most geographically concentrated
urban shopping area on the West Coast. Our kiosks have a potentral audience
of 7 million people in any two-week period.” :

CBS Outdoor and Clear Channel Communications manage the majorrty of the 1 672
general advertrsrng brllboards in San Francisco

O From WWW. cbsoutdoor com : “CBS Outdoor dominates San Francisco and the

adjacent municipalities, suburbs and neighborhoods throughout Northern
California with outdoor advertising formats that include bulletins, spectaculars
posters buses, shelters, malls and tall walls.”

Trtan has the exclusive rights to sell advertlsrng for MUNI, BART and AC Transit
buses, rail cars and in station advertising. :

L | Thrs rncludes the San Francisco ﬂeet its nine subway stations, over 600 bus

shelters and 1,000 vehicles but also those cars, shelters, and stations in
Alameda, Contra Costa and San Mateo Countres '

ii. From www.titan360.com : “we domrnate the market and reach 96.6% of the
populatlon with our Rail and Bus media.”

6. Other General Considerations

‘a.

For both public and private promotional opportunities, the Event Authority will be
responsible for all artwork and product|on costs of Amenca s Cup advertlsmg

The City will use its permitting and enforcement powers fo protect all reg|stered
trademarks and copyrights assocrated with the Amerlca s Cup in accordance with the _

~ Ambush Marketrng Plan

: Artrcle 6 of the San Francrsco Planning Code regulates the time, place and manner
~of all signage in San FranC|sco Unless otherwise amended by the Board of
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Supervisors,'all signage for the- America’s Cup must comply with these cifywide .
provisions. Particular provisions related to the promotion of the America’s Cup
include: - ' ' ' ' : '

i. - The-prevention of new general advertising signs in San Francisco other-than
~ those already permitted as of the 2002 passage of Proposition G (Section 611).
According to Planning Department inventories, there are 1,672 legal general
advertising signs in San Francisco;

i, Existence of the “Northeast Waterfront Special Sign District’ (Planning Code
' Section 608.15).west of the Embarcadero just past Sansome and between .
Broadway and Union Street and the Van Ness Avenue special sign district which

further limit the height, extension and availability of advertising in these areas.

Given the scope and duration of the America’s Cup Events, the City will work with
the Authority to identify a streamlined process for Cup-related promotional activities,
potentially including a single point of contact or other approaches that allow for -
prompt processing of permits or other authorizations. - '
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Examples of Public Promotional Opportunities

Utility Pole Banners - _ Impact Lighting’
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Examples of Privately-Placed Advertisind Opportunities

Kiosks | ~ - Bus Shelters.
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1. Overview

a.

The 34" America’s Cup Host and Venue Agreement (the “Agreement”), signed by -
“the City and County of San Francisco (the “City”), the America’s Cup Event Authority

(the “Authority”), and the America’s Cup Organizing Committee (the “ACOC?),
requires the City to develop and submit to the Authority an “Ambush Marketing
Action Plan” by March 31, 2011. The title of this plan has been updated to ‘Anti-
Ambush Marketing Action Plan’ to reflect the objectives of this document.

““Ambush Marketing” as described herein is defined as any advertising,

communications, commercial identification or other activity undertaken by a person
or entity that is in an attempt, whether intentional or unintentional, to imply or create
a false or unauthorized commercial association with the 34" America’s Cup, ACOC,
ACEA, any of the America’s Cup official regattas, the America’s Cup World Series or

~ any sanctioned event or venué officially associated with the 34th America’s Cup.

Ambush Marketing includes: a third party's use of creative means to generate a false
association with the 34" America’s Cup, a third party's infringement of the various
laws that protect the use of 34™ America’s Cup imagery and indicia, and a third

~party's interference with the legitimate marketing activities of the Event Authority’s

marketing partners.

The Cify acknowledges the importance of prbtecting the rights (including the

" Intellectual Property Rights) owned by the Authority and those which are licensed or
_otherwise granted to the Event Sponsors and other Commercial Affiliates by the

Authority and stands ready to take all appropriate measures to prevent ambush
marketing activities and to preserve the rights of Event Sponsors and other
Commercial Affiliates to be associated with the 34th America’s Cup.

This Plan is intended to address _{hé intellectual property, spohs()rship and other
rights owned or licensed by the Authority. Nothing in this Plan is intended to limit
the individual free speech rights protected by the United States Constitution.

!T‘his Ambush Markefing Action Plan is offered to the Authority in satisfaction 6f the:

requirements in Section 10.3 of the Agreement. This Plan is based on the current
understanding of the America’s Cup event plans that will be refined as those plans

- are further'developed_.

The remainder of this Ambush Marketing Action Plan is organized as follows: Host

“and Venue Agreement Provisions, Existing Legal Basis to Prevent Ambush

Marketing, and Ambush Mvarketing Action Plan:

2. Host and Venue Agreemént Provisions

a.

Section 10.3 of the Agreement requires the City and the Committee to work with the
Authority to develop and thereafter implement a mutually agreed upon anti-ambush
program (the “Ambush Marketing Action Plan”), to the full extent permitted by law, to
protect the Event from ambush marketing, to protect from the sale of counterfeit -
products and to prevent ambush activities both proximate to the Event and
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. elsewhere in the City and the San Francisco Bay Area. The Ambush Marketing
Action Plan identifies the following specific tasks: . : -

i

the identification of the existing legal basis to prevent ambush marketingi;

if deemed nécéssary or desirable by the City and the Authority, passing further -
specific legislation in order to prevent any improper association with the Event;

the prbhibition' during the Event and for peribd of one month before and one
week thereafter of any unauthorized public display or advertising (other than
those expressly authorized by the Authority) around or near Venue (as described

in clause (v) of Section 10.1) areas in the City (and for those Venue areas

outside the geographical boundaries of the City, the City will endeavor to include

in the applicable Governmental Authority MOU similar ambush marketing

" prohibitions as allowed by the Governmental Authority exercising authority over

that Venue area), as well as along main access roads or in key advertising areas;

. the prohibition of use of Event Airspace during the Event, and in respect of

appropriately large perimeters around the airspace of the Venue to prevent-any
unauthorized aircraft or any other floating or flying device (in particular hot '
air/helium/other gas balloons or blimps) from being _used fo ad_ve'rtise or carry out

- ambush marketing activities;

vi.

_ the prohibition of the use of the Racing Area during the Event for advertising or -

hospitality uses except as authorized by the Authority;

the prohibition of street vendors (other than the ones expfessly authorized by the
Authority) near the Venue or along the main access roads and the linking of

- concessions granted elsewhere in the City to the express condition that no '
. product unduly seeking fo capitalize on the Event shall be sold or .prom_oted_

vii.

whatsoever unless authorized by the Authority; '

enéuring that effective legal action is taken against the vendors of piraté or

" counterfeit products; and - '

viil.

generally, the efficient rand effective enforéement of any relevant applicable Iaw. o

to prevent ambush marketing activities: '

3. Existing Legal Basis to P__revént Ambush Marketing |

a. Signage — Article 6 of the,San Francisco Planning Code regulates the time, place
and manner of all signage on private property in San Francisco. Unless otherwise
amended by the Board of Supervisors, all signage on private property must therefore

* . comply with these citywide provisions. This includes the prevention of new general
advertising signs (as defined in Section 602.7) in San Francisco other than those
already permitted as of the 2002 passage of Proposition G (Section 611). According
to Planning Department inventories, there are 1,672 legal general advertising signs

~ in San Francisco. Posting of illegal advertising or other violations of Article 6 are
subject to the enforcement provisions of Section 610.
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In"addition, Public Works Code Sections 184.56 and 184.78 prohibit signs in the
public rlght of way. The City will work with the Event Authority to post signage and
utility pole banners in the right of way through the Department of Public Works, the
-Recreation and Parks Department, the Port of San Francisco, and the Conventron
and Visitors Bureau whrch are exempt from this prohlbltlon :

- b. Temporary Street Closure for Specral Event Permitting — The Department of Parkmg
and Traffic (DPT) of the Municipal Transportation Agency is the lead agency in
processing and coordlnatlng any requests for a temporary street closure due to an
athletic or other special event. Through the Interdepartmental Staff Committee on-
Traffic and Transportation (ISCOTT)', DPT issues special event permits that grant
the permittee control of the public areas identified in the permit for the term of the
permit. Upon issuance of such a permit to the Authority, the City and the Authority
would be authorized to enforce its regulations against any ambush marketing or
ilegal sales of merchandise that occur within this permitted area during the
designated timeframe. The streets designated within the permitted area need not be
closed to all traffic. Temporary Street Closures have been used successfully in the
past for large special events such as the Major League Baseball All-Star Game

c. Vendor Permlts — The City lntends to enforce rts regulations against vendors not
licensed to operate within the event perimeter by the Event Authority, in part
through the oversight of Temporary Occupancy permitting under the jurisdiction -
of the Department of Public Works and in conjunction with the designation of the
established event perimeter and security boundary determined by the relevant
security authorities in agreement with the Authority. Nothing in this Plan is’
intended to otherwise infringe upon the permitted rlghts of existing busmess
permit holders on private property.

d. Distribution of Free Merchandise — Article 5.5 of the Public Works code requires .
a permit from the Director of Public Works or his designee to'distribute free.
merchandise or free sample goods for the purpose of advertising any
merchandise, commodity, property, trade, business, service, art or skill, on any
street, sidewalk or public right-of-way in the City and County of San Francisco. In

- order to protect the sponsorship rights of the Authority and to facilitate the free
flow of traffic and spectators, the City will not approve any applications for a
permit to distribute free merchandise within the immediate vicinity of the Race
Venues unless expressly requested by the Authority. Violation of any of the
prowsrons of this Article is a misdemeanor offense. '

e. Memorandums of Understanding (MOUs) — While all of the Venues listed in the
. Agreement are located within the City’s boundaries, the City recognizes the
desire of the Authority to extend these provisions to other race-related locations.
The City has initiated discussions with state, federal, and regional bodies with
jurisdiction over part of the race or spectator viewing areas to secure other rights
called for under the Agreement.

1ISCOTT is composed of members from the following agencies: Mumc1pa1 Transportation Agency,
Public Works, Police, Fire, Public Health, and the Port of San Francisco. See San Francisco Transportation
Code, Divison 1 Article 6 Sectlons 6.1-6.15 :
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4. Anti-Ambush Marketing Action Plan

a.
b.

C.

. To assist in the pfevention of Ambush Marketing the City will:

Not cause or engage in any form of Ambush Marketing.
Cooperate with the Authority to prevent Ambush Marketing.

Promptly notify the Authority if the City becomes aware of any suspected

Ambush Marketing activities by other parties.

Ensure, to the extent permitted by law, for the duration of the event, that the
Event perimeter and any other key advertising locations under the City's control
do riot carry any form of temporary advertising or promotional material relating to
the events, except as approved by the Authority. o . ' '

To the extent permitted by law, use its permitting and enforcement powers fo .

protect all registered trademarks and copyrights associated with the America’s

" Cup.

Use-best efforts to prevent, or to curefremedy, .to the extent permitted ny. law, the
distribution of product samples, premiums, promotional literature and other
commercial and non-commercial materials within the established Event perimeter

"and in and adjacent to the Event Site except where expressly authorized by the

Authority.

Work with the United States Coast Guard, the Federal Aviation Administration,
the National Park Service, the Golden Gate Bridge Highway and Transportation
District, Marin Ceunty, and the California Department of Transportation to seek
the adoption of similar ambush marketing prohibitions within their jurisdictions

-and respective discretionary authorities, including in the associated airspace and

waterspace described in Section 10.3(b) of the Host and Venue Agreement.’

Per Section 10.5 of fhe Agreement, assure that, for the duration of the Event no

major public or private event which could be seen to compete with or have a
negative impact on the successful organization, resourcing and staging of AC34,

* or its public and media exposure, shall take place in the City (it being understood,

however, that regular or post-season play by the SF Giants and Fleet Week
activities are excluded from this restriction, but such activities shall be
coordinated so as not to unreasonably interfere with the Event).

Also per Section 10.5, use rea_sonable efforts to coordinate with other
Governmental Authorities regarding other significant events in the Bay Areato
minimize negative impact on the Event. ‘ ‘ ' :
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PORT COMMISSION
- CITY AND COUNTY OF SAN FRANCISCO-

. RESOLUTION NO. 11-79

WHEREAS, The 34‘“ America's Cup Regatta (the "Project") comprises physical
improvements, entertainment and spectator programming, and event
operations planned for various sites along the San Francisco Bay ,
waterfront on properties under the jurisdiction of the Port Commission,
the City and County of San Fran0|sco and the National Park Service;
and

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

certified the completion of said Final EIR in compllance with CEQA and
the CEQA Guidelines; and

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

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

WHEREAS, The Plannlng Department, Linda Avery, is the custodian of records,
' located in Case Number 2010.0493E, and those ﬂles are part of the
record before this Port Commrss1on and ' ‘

WHEREAS, Port staff has prepared proposed findings, as required by CEQA
(“CEQA Findings”), which are attached to this resolution as
Attachment A, and a Mitigation Measure and Reporting Program
("MMRP"), which is attached to this resolution as Attachments B-1 to
B-3; and :

** Complete copy of document is

located in

1o FileNo. / 20/ 27



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

RESOLVED, The Port Commission has reviewed and considered the Final EIR and
‘adopts the CEQA Findings and MMRP for the Project and incorporates
those findings, including the Statement of Overriding Considerations, in
this resolutlon by this reference; and, be it further

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

"RESOLVED, The Port Commission adopts the CEQA Findings and the MMRP as
the required mitigation measures to be implemented as part of the
Project, where the Port Commission finds that all of the Mitigation _

- Measures set forth in the Final EIR are feasible, and hereby adopts all
Mitigation Measures as described in Attachments B-1 to B-3 in support
of the approval of the 34™ America's Cup Project, including any other
actions necessary to secure BCDC and other regulatory approvals to
implement the Project, construction implementation, approval of the
Development and Disposition Agreement form of Venue Lease, and
related actions to implement the 34™ America's Cup Project, involving
use of Piers 26, 28, 30-32, 9, 19, 192 23, 27-29, and 29"z and
adjacent water areas; water basins between Piers 32 and 38 and Piers
14 and 22, all located along The Embarcadero waterfront; Seawall

* Lot 330; and a portion of Pier 80, located along-the north side of Islais
Creek, east of lllinois Street. ' '

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

Wlisn ot

Secretary
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AMERICA’S CUP PEOPLE PLAN

For the 2012 and 2013 regattas
 on San Frmc1sco Bay
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located in

File No. /. Lo)27
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SECTION 1
‘Executive Summary

On December 31, 2010, the City and County of San Francisco (the "City") was selected as the host ..
city for the 34th America's Cup and associated sailing regattas. The prospect of staging these ‘
races for the first time in close proximity to urban waterfront areas and scenic parklands presents
a set of exciting but challenging planning efforts.

One of the most significant: efforts will be to identify a package of transportation options to reliably
transport racing teams, Event personnel Event sponsors, members of the media and thousands of
America's Cup spectators to and from their desired destinations on any given race day, while at

. the same time satisfying the daily transportation needs of residents, businesses and visitors not

" associated with the races. This “People Plan” proposal represents the first step in that process.

The transportation modes described in this People Plan proposal have been structured according to five
guiding principles: public safety, resource efficiency, environmental sustainability, strategic '
adaptability and positive legacy. These principles favor walking, bicycling; and transit over the private

~ automobile, while emphasizing the need for effective communication and information tools that
allow large numbers of users to make individual decisions that support the success of the system as a
- whole. In addition, the legacy concept stimulates interest not only in potential éapital projects that can
be brought forward in association with the 34™ America's Cup preparations, but also operational
strategies and other pilot concepts that can prov1de benefits to the C1ty and the Bay Area long after
the 34th America's Cup Finals are complete. .

The People Plan reviews likely destinations of race viewers and others associated with the America’s

* Cup Events, in order to better identify the increase in transportatlon demands to these areas. The "
Plan then reviews key modes of transportation and the ways in which they can be employed to
address the anticipated transportation demands while maintaining current or better transportation
levels of service throughout the rest of the City and Bay Area. A general point made in relation
to all modes of transport is the need to anticipate and safely resolve conflicts with the la.rge
numbers of pedestrians that are expected to be present at the same locatlons that other travelers .
are attempting to access..

The People Plan also summarizes a preliminary series of costs estimates of transportation
program and projects proposed. These cost estimates serve multiple purposes: to clarify the
range of resources that will be needed for transportation agencies to implement the Plan; to guide
fundraising, matching and leveraging efforts to support Plan implementation; and to indicate,
where, if necessary, trade-offs may be needed when considering all Plan proposals and
aspirations. To the extent they inform the complex decisions that lie ahead, the five People Plan

34th America's Cup 1
Draft People Plan
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' SECTION 1
- Introduction And Context

11 Introductlon

The 34™ America’s Cup (“ACS4") Host and Venue Agreement ("*Host Agreement”)
signed in December 2010, defines the roles and obligations of the City and County of
San Francisco (“City”), the America’s Cup Event Authority (“Event Authority” or “ACEA"),
and the San Francisco America’s Cup Organizing Committee (“Committee” or “ACOC"),

- with respect to the AC34 races and related matters (*Event”), if they occur in San

~ Francisco. For the Event Authority, youth involvement means providing a meaningful
opportunity for young people to experience and enjoy the America’s Cup Events, while
fostering professional and sailing skill development and oppertunities to experience the
Bay. The Host Agreement calls for an Event that promotes inclusion and .opportunities

for San Franciseo’s young people to participate. AC34 aims to take the sport of sailing to -
a new level, while promoting youth involvement and access to the waterfront, leaving a
lasting positive legacy on local communities and the next generation of Amerrca s Cup
enthu3|asts

Guided by the vision described above the partles to the Host Agreement have agreed to.

work together to develop a Youth Involvement Plan for the Event that will set forth the

comprehensive strategy for achlevmg this shared vision. Under the terms of the Host

Agreement, this Youth involvement Plan must be issued no later than the date upon

which environmental review of the Project under the California Environmental Quality Act

(CEQA) is completed. The AC34 Youth Involvement Plan covers event-related youth

- involvement activities implemented by various organizations involved in delivering the

- Eventin San Francisco. It will include youth-related opportunities for engagement called
for under the Host Agreement between the Event Authority, the Committee, and the City.

Some Event-related programs and activities will be under the direct control of Event )
delivery organizations, and as such these youth priorities will be designed and executed
by.Event delivery organizations, such as the Event Authority. In other activity areas, .
" delivery organizations will only have the ability to influence the decisions and activities of
partners and stakeholders, but should use this influence to inspire appropriate programs
- and broad outreach. For example, when an external vendor is hiring new staff to meet

the needs of the Event, the Event Authority can try to influence that vendor to hlre a
young person from San Francisco. :

The Youth Involvement Plan is consistent with provisions of other Event implementation
plans that address youth and inclusion topics including the People Plan, the Workforce
Development Plan, and the Parks Event Operations Plan, among others. All nine
implementation plans described in the Host and Venue Agreement were designed fo be
complementary and include public comment received over the past year in over 100
related community meetings throughout San Francisco and the region or submitted on-

" 34" America's Cup o 3 » . : February 2012
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line via email to City and America’s Cup Event Authority. A description of all of the AC34
Implementation Plans can be found on the website of the San Francisco Office of
Economic and Workforce Development (OEWD) at: . ‘
http://www.oewd.orq/media/docs/ACS4/AC34%20lmplementation%ZOPlans.pdf

As Event plans are finalized, through the environmental review and permitting processes
or otherwise, it may be necessary to modify strategies to adapt to aspects of the Event
“that are not fully apparent at present.’ Like the other implementation plans, once the
AC34 Event Youth Involvement Plan is released it is not meant to be static for the
remainder of the Events. The lessons learned through the implementation of the Events
taking place in 2012 will inform expectations and planning for events in 2013.

1.2 Youth lnvolvemént_ Plan 'Develdpment Timeline

Listed below is the development timeline to develop the AC34 Youth Involvement Plén:‘ :

—  September — November 2011

—  Review and develop event-related ybuth involvement strategies based on’
technical feasibility and resource availability;

—  Present Draft Framework document to key stakeholders such as the
Committee, the City’s Department of Children, Youth and their Families
(DCYF), the Youth Commission, and others to solicit feedback to be
incorporated into the draft plan. : '

— December 2011 — January 2012
- — Draft Youth Involvement Plan released for public dbmment;

— .Discussions with stakeholders and the public to gather feedback through
channels such as the Youth Commission, neighborhood outreach, key
community stakeholders. Comments can be made to the Event Authority
through mail or e-mail, or in person at meetings. ' : :

—  Close of public comment period;

- Inéorporate public comments and rework plan into final form with OEWD,
. DCYF and others. : ‘ '

— AC34 Youth Involvement Plan pub'lished not Iaterthén the date upon which
 environmental review of the Project under CEQA is completed.

1.3 Context for Youth Involvement Planhing

The City and the Event Authority are committed fo ensuring that San Francisco’s young
people have the widest opportunities to learn, gain valuable experience and enjoy their
City. Youth involvement requires the creation of meaningful opportunities for young ‘
people to engage with the Event, and it is also about promoting awareness for “big
picture issues” that young people want to support, such as ocean conservation and
environmental stewardship.

34™ America's Cup . . 4 ' , February 2012
Youth Involvement Plan ' ’
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1.3.1 AC34 Host and Venue Agreement

The Recitals at thé beginning of the Host Agfeement include several statements that
describe the importance of youth involvement to the success of the Event:

Recital M: The City is committed to ensuring that San Francisco’s young

people have the widest opportunities to learn, gain valuable experience

and enjoy their City. The Authority, the City and the Committee intend

that, if San Francisco is selected as host city for AC34, the Event will

incorporate and support sailing related programs and activities for the

City’s children, youth and families. Preceding and during the Event, the
Authority will conduct extensive outreach to children, youth, and families,

conduct youth sailing courses, and provide event passes to San

Francisco’s children, youth .and families at no cost. The Authority will

commit to hiring young people to work at these events or to provide them

with an internship. The Authority will create friendly. open spaces in which

children and youth will engage in various Event related activities. The-
Authority will create exciting learning spaces in which children, youth and
families will have access to experiential - and prOJect-based learmning

related to the Event.. :

In addition, Section 10.13 Qf the Host ‘Agreement states, in part:

The Youth Involvement Plan shall set forth the means by which, before
and during the Event, the Authority shall: (a) incorporate and support
sailing related programs and activities for the City’s children, youth, and

~ families; (b) conduct outreach to children, youth, and families through the
San Francisco Unified School District and the City’s existing programs for
children, youth, and families to provide youth sailing courses and Event
passes at no cost; (c) commit to hiring and providing internships to young
people for the Event; (d) create friendly open spaces in which children
and youth will engage in various Event-related activities; and (e) create

- exciting learning spaces in which children, youth, and families will have .
access to experiential and project-based learning related to the Event.

1.3.2 Requirement to Prepare‘ a Youth Involvement Plan

“Section 10.13 of the Host Agreement states:

Not later than the date upon which environmental review of the Project

- under CEQA is completed, the Authority, in consultation with the
Department of Children, Youth & Families, shall develop” a Youth
Involvement Plan (the “Youth Involvement Plan”).

Thus it i is the Authority’s responS|b|l|ty fo create a Plan that includes thé five areas
outlined in Section 10.13 of the Host Agreement, in consultation with the Department of
Children, Youth & their Famlhes :

34" America's Cup 5 ) February 2012
Youth Involvement Plan  : . .
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1.4 Youth Involvement Planning Methods

" Similar to other large-scale sporting event organizations, the Event Authority is taking
into consideration the inclusion of youth involvement and engagement in event planning
~ strategies: The Event Authority has reviewed best practices from previous America’s
‘Cup events, as well as recent major event strategies such as those used for the Olympic
and Paralympic Games, to create this Youth Involvement Plan.

- 1.4.3 Measurement, Feedback, and Reporting

The Event Authority plans to adopt the management process model of “Plan, Do, Check,
Act” to youth involvement, by dividing the planning process into (1) pre-event planning
(identifying issues, strategies and measurement methods), (2) carrying out the strategies.
intended to meet youth involvement objectives, (3) monitoring and measurement of
youth involvement strategies, and (4) review and corrective action to improve youth
involvement, during and after the event. In order for this model to be applied as
intended, a metric (measurement method) would be identified for material strategies, to
evaluate effectiveness. Feedback on effectiveness can be used during the event to
improve performance, and at the conclusion of the event, its success rate may be

~ evaluated in a youth involvement report. ‘

34" America’s Cup . 6 . i February 2012
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'SECTION 2 | |
Description of 34" America’s Cup

2 1 Introductlon

The Events are proposed to take place in the summer and fall of 2013, with two
~ preliminary America’s Cup World Series (AC World Serles) races taking place from
‘August 11-19 and August 27 - September 2, 2012. :

2.2 Proj'ect Location and Setting |

Whereas past America’s Cup races have been held in open ocean waters away from ,
population areas, staging the Event races in San Francisco Bay would enable spectators
‘to view the races from the surrounding shore. The proposed race area within which the

- races would occur would cover an area generally bounded by the San Francisco
waterfront on the west and south, Bay waters north of the Golden Gate Bridge to the

north, Alcatraz Island, Angel Island, Treasure Island and Yerba Buena Island on the

east, and the Bay Bridge at the south. The race finish for 2013 is proposed in the waters™ -
off Piers 27 and 29. , . . '

23 Major Project Components

" The Events may include a full program of exhibits;, entertainment, commercial attractlons
and services to promote an enjoyable spectator experience. The hub of these activities - "
" in-2013 would take place in the America’s Cup Vrllage The Event would include

licensing for a variety of temporary retail sites to serve visitor retail demand as well as
temporary event structures. ' o -

2341 The 2012 Amerlca s Cup World Serles Races

In San Francisco, two AC World Series regattas would occur on August 11- 19 and
‘August 27-September 2, 2012. The venue sites for the 2012 races would be limited in
number. There would be no permanent instaliations or construction for the 2012 races;
all installations would be removed after the 2012 races, except at Pier 80.

3

2 3.2 The 2013 Amerlca s Cup Challenger Serles and Match Races

In 2013, there would be a “Challenger Selection Series” (CSS) to determine the winner
of the Louis Vuitton Cup, where the teams compete in several rounds of races, until the
winner advances to compete against the Golden Gate Yacht Club (GGYC) team, the

Defender, in the 34th America’ S Cup Match The Host Agreement provrdes for possrble

‘34" America’s Cup ) 7 . . February 2012
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“‘Defender Selection Series” (DSS) races, which GGYC could sponsor, at their option. If
such DSS races occurred, they would be scheduled during non-race days or at different
hours between the CSS races. Racing would culminate with the Match between the
Defender and the winner of the Louis Vuitton Cup, currently planned from September 7th
to September 22nd, 2013, drawing the most substantial spectator crowds to the Event.

SECTION 3
Youth Engagement Strategies

.3.1 Introduction

For young people living in San Francisco, this Plan operates to identify opportunities to
participate in a once-in-a-lifetime sporting event coming to their City and to create
‘meaningful activities and experiences to engage in. This Plan is targeted fowards youth
between the ages of five and 18 residing in San Francisco with an emphasis on reaching
-out to youth living economically disadvantaged commumtles who are considered at-risk
and youth with physu:al limitations.

311 Developrhent of Planned Engagement

The development of the Draft Youth Involvement Plan involved many discussions with
the parties to the Host Agreement and.other stakeholders such as the Department of
Children, Youth, and their Families (DCYF) and the City’s Recreation and Parks
. Department (RPD). The Draft Youth Involvement Plan was available for public review
and comment until January 6, 2012, and included public meetings to discuss proposed
Event youth involvement strategies. 'The process of engaging with community _
stakeholders is a critical component of the overall Event management plan. The Event
Authority received numerous comments which were reviewed and used to revise and
inform this final Youth Involvement Plan. . : :

The Youth Involvement Plan defines the scope of activity in order to provide focus and
the ability to achieve objectives within two years. This will involve analysis of feaS|b|l|ty of -
proposed activities, as well as resource availability combined with innovative

" partnerships to achieve the Event youth involvement objectlves of the delivery

"~ ' organizations.

3.2 ’Youth Engagement

3.2.1 Engagement Areas

The following engagement areas have been selected for the Youth Involvement Plan,
.aimed at addressing AC34 Youth opportunities:
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* Youth Employment and internships

= Youth Sailing and Community Based Sailing Programs

* Youth and Family Oriented Event access and Programmmg

» America's Cup Healthy Ocean Project .
» Experiential and Project-based Learning Opportunities for Youth * -

3.2.2 Discussion of Engagement Areas

. Below is an overview of the engagement areas with general plans for activation, which
are underscored by Ianguage from the Host Agreement regarding the appllcable
commitments., 1

In each area of engagement there is a section that discusses programs under
development. This section is meant to demonstrate in a fransparent way, plans currently
~ under development between various youth programs and the Event Authority. In some

Zinstances the planning is still preliminary but is being shared fo give the community an
idea of potential programs that the Event Authority will be working with. These examples
are not meant to indicate that an agreement has been reached between the
organizations and the Event Authority, nor is it meant to indicate that the Event Authority
is ho longer considering other programs. Any organization interested in engaging with .
the Event Authority in AC34 Youth Involvement programs should email
youth@americascup.com.

In some instances, plarining remains preliminary, however, conceptual plans and )
program models are being developed at a complementary pace to the overall planning of
the Event. These youth programs will continue to be developed and refined over the
course of 2012 with plans for implementation starting as soon as possible, but no later -
than spring 2013, in advance of the Events commencing on July 4, 2013 with the

- opening ceremony of the Louis Vuitton Cup, the America’s Cup Challenger Series.

Youth Employmeht and Internships

"‘The.Youth Involvement Plan shall set forth the mea’nsb by which, before and -
during the Event, the Authority shall ... commit to hlrmg and providing
mternshlps fo young people for the Event.” '

» The Event Authorlty plans to hlre youth for event related jobs in the areas of rétail sales,
event production, information technology support; graphic design, concessions, '

- hospitality, waste management, video production, broadcast production, media _
operations, entertainment management, park stewardship, construction, and other event
related work. These opportunities may be offered starting 2012 and continuing through
2013. Positions will be full-time and part-time, paid and unpaid, depending on the role. -

Internships will be available with the Event Authority and will allow youth to gain relevant
knowledge, skills, and experience while establishing impertant connections in the field.
- Internships with the Event Authority will act as a way for youth to explore whether a
_specific field is the right fit for a particular skillset or a potential career path. These
positions will be offered through the America’s Cup website
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(www .americascup.com/connect) and may involve partnerships with Community Benefit .
Organizations and the City. Various partner organizations may provide job training and
skill development workshops for youth in preparation for their position with the Event
Authority. Internships and opportunities to work for school credit will also be made
available and preference will be given.to youth living in San Francisco.

Social Enterprise E_nqaqemen‘t :

'The Event Authority is committed to ensuring that a diverse array of San Francisco
" pusinesses and residents have the opportunity to benefit from the job creation and local
economic growth that will result from the Event. This commitment includes opportunities
for youth. Engaging “social enterprises” in the development and delivery of goods and

- services for the Event will be key to creating jobs for unemployed San Francisco

residents and at-risk youth, while at the same time strengthening and sustaining San-
Francisco’s critical community-based organization infrastructure. :

Social Enterprises are non-prbfit businessé-s that create jobs for youth and adults with
barriers to employment by creating a service or product needed in the local market.

~ Potential opportunities for socialfenterprises,that benefit youth include: concessions and
food sales and catering services; marketing and promotion; recycling and other .
cleaning/environmental activities; merchandizing and retail product sales; and others.

With its pariners at OEWD and DCYF, the Event Authority will work to identify social
enterprises that train and employ San Francisco residents (both youth and adults), as'
well as deliver services or create products needed for the Event activities. The Event
Authority will promote the use of social enterprise non-profits in purchasing, contracting,
and/or subcontracting with the ACEA, sponsors, racing teams, and other stakeholders.
In an effort to track and monitor success of this program, the Event Authority will
publicize and promote jobs created within social enterprises by the Event activities in the
local community. In addition the Event Authority will engage community organizations '
across the City in creating a pipeline of San Francisco residents for these jobs from all of
San Francisco’s diverse neighborhoods. A commitment to social enterprise will help the
Event Authority deliver on its promise to support the local resident hiring goals and
~ efforts already underway in San Francisco highlighted in the AC Workforce Development
and Local Small Business Inclusion Plan. : o ‘

- Programs Undef Development _

The Event Authority is working with REDF and JUMA Ventures to identify opportunities
for social enterprises that support youth to bé involved with Event in the areas of
concession stand sales and recycling and other cleaning/environmental activities. JUMA .
Ventures has had great success in working with the concession operators at AT&T Park
during San Francisco Giants baseball games and at other sports arenas and events
around the Bay Area. JUMA would like to build on its success and expand to offer youth

- employment opportunities at Event concession stands at the AC Village and other Event
venues. Once venue plans have been set, the number of concession stands will be
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épparent and a staffing plan will be created. When that infé_rmation is known, the number
of youth jobs will be estimated and included in a revised version of this plan.

The Event Authority plans to open a retail store in San Francisco in 2012 to sell branded
AC34 merchandise and is working with Enterprise for High School Students (EHSS) 1o
- build off of their existing customer service programs to train San Francisco’s high school-
aged youth for retail sales positions. EHSS helps youth discover career opportunities
and cultivate their individual interests through training, guidance, and employment
_experiences in a diverse and supportive learning environment. '

EHSS has 2 programs, This Way-Ahead (TWA) and Pathways, where students are
taught customer service skills. TWA is a job readiness and career exploration program
developed in conjunction with Gap Inc. Students receive 14 weeks of job.readiness
training, including expert customer service training from Gap and Old Navy store -
managers. Upon completion of the training, students are eligible to apply for a 4 month
paid retail sales internship. This year 160 students applied to TWA and 63 were selected
to participate in the training. Because Gap accepts approximately 25¢interns per year, it
leaves 25-30 program graduates who are looking for part-time retail opportunities. In
addition to the TWA program, EHSS’s Pathways Program trains close to 250 students
per year in a 10-week job readiness training program that also includes skill-based
workshops. One of the options for the skill-based workshops is the Customer Service
Workshop. EHSS staff teaches this workshop during the school year while the summer
workshops are facilitated by Banana Republic store managers. Students who have
_completed these workshops have been hired by Aeropostale, Timbuk2, Old Navy, and
dozens of small businesses in San Francisco. . . :

The Event Authority plans to offer paid retail sales internships for students who have
completed these programs and will work with EHSS staff to give AC34 specific training
to students during the program. The number of paid internships will be determined once
the store location is set and staffing plans have been developed. The program in 2012,
_ will act as a pilotfor the program in 2013. Students interested in applying to EHSS for

. the TWA program or the Pathways Program, can email youth@americascup.com. To
learn more about EHSS’s programs please visit hitp://www.ehss.org/programs.

- The Event Authority recognizes that several schools within San Francisco offer degree
programs which fit directly with Event Authority’s Event-related needs. These programs
‘include, but are not limited to, San Francisco State University’s Recreation, Parks, and
Tourism program and Electronic Media program, and City College of San Francisco’s

" Travel and Tourism program. The Event Authority is working with each of these
programs to identify opportunities to offer volunteer, internship-and employment
opportunities to students interested in working with AC34. Areas of opportunities include:
event planning and management, eco-parks stewardship and environmental educators, .
_hospitality assistants, television production assistants, and concierge service/ event " .
ambassadors of San Francisco: : - '

The utilization of technology and media are key to the success of the Event. Because of -
this, the Event Authority plans to partner with BAYCAT arid Conscious Youth Media
Crew to assist in the production of various media focused programming and to create
meaningful internships and job shadowing in the areas of media, television production,
journalism, branding, marketing and graphic design. ' ' ' S
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The Event Authority is also exploring opportunities for internships or a job-shadowing
program in the fields of construction, catering and foodservice, law enforcement,
conservation, maritime, marine biology, and general office work with various partners
such as Mayor’s Youth Employment and Education Program (MYEEP), the Police
Activities League (PAL), the Crissy Field Center, the Conservation Corps, California

- Academy of Sciences, Architectural Foundation of San Francisco, and others.

Youth Sailing and Community Based Saili_ng Prdgrams

“The Youth Involvement Plan shall set forth the means by which, before and
during the Event, the Authority shall ... incorporate and support sailing related
programs and activities for the City’s children, youth, and families” and
“conduct outreach to children, youth, and families through the San
Francisco Unified School District and the City’s existing programs for
children, youth, and families to provide youth sailing courses and Event
passes at no cost.”

Creating access to the waterfront for San Francisco youth is a priority objective for the
Event Authority. Through partnerships with sailing providers, such as the Treasure
Island Sailing Center, Sailing Education. Adventures, San Francisco State University, the
San Francisco Sea Scout Program and SF Maritime at Aquatic Park, the Event Authority
will offer opportunities to access free and reduced price sailing courses for San
Francisco’s youth and their families. More information about these opportunities will be
published through the America’s Cup website. The youth sailing program will be
promoted through the America’s Cup website and through outreach to the San Francisco
Unified School District as well as outreach to afterschool programs, community centers,
-and community benefit organizations (CBOs). Anyone interested in receiving more
information about these programs should email youth@americascup.com.

Programs Under Devélbpment

The Event Authority plans to create an online database to highlight the various existing
youth sailing programs in the Bay Area. This will be conducted in cooperation with local
‘sailing organizations such as the Bay Area Association of Disabled Sailors, SailSFBay,
and other community and yacht club based sailing groups throughout San FranCIsco and
the Bay Area :

.'Learning to sail on the San Francisco Bay can be difficuft due to high winds, tides, and
other variable conditions. Therefore it is key to pariner with organizations that currently
teach successful beginning sailing programs to youth in San Francisco. The Event
Authority is working with the City of San Francisco’s Recreation and ‘Parks Department,
Treasure Island Sailing Center, Call of the Sea, Sailing Education Adventures, San

- Francisco State University, the San Francisco Sea Scout Program and the SF Maritime
National Historic Park at Aquatic Park to build a comprehensive program that teaches -

. swimming, sailing and science to San Francisco youth. A pilot program may begin as

" early as spring 2012 with the intention for the full program to be operational during the

2012-2013 school year. This program will be an in-depth opportunity. for groups such as
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school field trips, after school programs and youth groups to experience the America’s
Cup Youth Sailing program.

This program will consist of teaching swimming, boater safety, beginning sailing, the
science behind sailing, engineering, physics, marine biology, ocean and bay awareness,
and more. Once students conclude their on the water experience, their group leaders -
(teachers, parents, or counselors) will have the opportunity to continue the program
through online teaching tools, age specific curriculum, and follow-up opportunities such
as an in-class visit by AC sailors, hosting a school assembly, or part|0|pat|ng in essay or
art contests .

During the summer of 2013, the Event Authority will‘ also offer free sailing opportunities
for San Francisco’s youth. But due to the anticipated high demand during the summer

" event months, this program will. be less in-depth than the America’s Cup Youth Sailing

program happening duringthe school year. The summer program is intended to get
youth out on the San Francisco bay in high volume and to grow youth interest in sailing
- and aquatic activities. Once youth experience being on the water, they will have an
increased appreciation of what it takes to be a world-class sailor and greater
understanding of sailing while watching the AC34 events.

In addition to the sailing providers above, the Event Authority plans to work with various -
marine science organizations such as the Marine Science Institute, Romberg Tiburon
Center, the Exploratorium, the Aquarium of the Bay, Farallones Marine Sanctuary

_Association, and the Marine Mammal Center to develop and incorporate cumculum that-
links sailing with science in a fun and creative way.

Youth and Family Fchsed Event Access

“The Youth Involvement Plan shall set forth the means by which, before and -
during the Event, the Authority shall ... conduct outreach to children, youth,
and families through the San Francisco Unified School District and the

- City’s existing programs for children, youth, and famllles to prowde youth
sailing courses and Event passes at no cost.”

Programs Under Development

.7

The Event Authority plans to offer access to Events at no cost for youth and their
familiés. This may include access to the AC Village, as well as other event sites
throughout San Francisco. A detailed map showing areas with free access for youth will
be available on the America’s Cup website prior to the Event. :

As Event information becomes available, the Event Authority will conduct outreach fo the
San Francisco Unified School District (SFUSD) through administrators, parents,
teachers, and to youth directly about free access to the events and where and how to
obtain more information. The City's Youth Commission and DCYF’s CAC will be
engaged early on in the process fo vet the communication style of the outreach, to
confirm that it is youth appropriate and youth oriented. Anyone interested in receiving-
this mformatlon can email youth@amencascup com to be added to the mallmg list.
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Youth and Family Focused'Programming

“The Youth Involvement-Plan shall set forth the means by which, before and
during the Event, the Authority shall ... create friendly open spaces in which
children and youth will engage in various Event-related actlwtles

As ACS4 event plans are developed SpeCIFC youth oriented and famlly
programming will be a priority. This may include interactive or educational _
displays, family friendly music or entertainment, or an area in which kids and their
“families can play, have fun, and experience the Event. Specific venue locations
and concepts are currently undergoing environmental review and subsequent to
this process, event specific plans for frlendly open spaces for youth will evolve
into fully realized concepts. :

in 201 1, the Event Authority worked with the Architectural Foundation of San
Francisco (AFSF) to assist in AFSF’s annual design competition for high school
students. The theme of 2011 was the America’s Cup Youth Village, where
students competed to create the best concept for the village. Event Authority staff
helped to judge the competition and two winning students were.offered summer
intemnships in graphic design with the Event Authority. The competition gave

- Event Authority staff great ideas for youth oriented spaces and programming for

_ the AC34 events and all of the ideas were suggested by San Francisco youth. -

America’s Cup Healthy Ocean Project

Driven by its commitment to have the 34™ America’s Cup be “more than a sport the
Event Authority has set an ambitious goal with the AC Healthy Ocean Project to develop
the world’s largest communication outreach program focused on improving ocean
health. To accompllsh this goal, the Event Authority has partnered with some of the
leading voices in the ocean conservation field, including Dr. Sylvia Earle and her Mission
Blue organization, OceanElders, Sailors for the Sea, One World One Ocean, Aquarium
of the Bay and the lnternatlonal Union for Conservatlon of Nature (IUCN).

~In ad;:lltlon to the international partners, the Event Authority is working with a consortium
of Bay Area ocean and Bay health-related organizations that have come together to -
partner with the AC Healthy Ocean Project to focus on opportunities within San
Francisco Bay that will continue to showcase the Bay Area’s leadership in these issues.
San Francisco Bay-based partners include the Aquarium of the Bay, the Marine Mammal
Center, Mission Blue, National Marine Sanctuaries, NOAA Sallors for the Sea, Monterey
Bay Aquarium, and Save the Bay.

:'Programs Under Development

Many of these partners already have youth oriented programs such as Sailors for the
Sea’s Rainy Day Kits, or the Marine Mammal Center’s Washed Ashore exhibit. In
‘addition, other partners have started to develop new programs that touch on a variety of
key issues, such as educating youth on problems facing our Bay and Ocean or teaching
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youth science and biology through interactive mobile learning experiences. The Event-
Authority plans to leverage their partnerships and utilize these programs and
commitments of its partners to grow the reach and bolster the Youth Involvement Plan. -

At the AC World Series in San Dlego in'November 2011, many San Francisco based

' partners were able to display interactive learning exhibits at the AC Village. These
partners included the Exploratorium, the Marine Mammal Center-and Sailors for the Sea,
among others. For many of the programs it was a pilot or test-run to see what level of
interest there may be to do larger interactive exhibits in San Francisco for the AC World
Series in 2012 and Events in 2013. The Event Authority is currently gathering feedback
from the San Diego program participants and plans to use that feedback in planning for

" youth science programmlng in San. Franmsco :

Experiential and Project-based Learning 'O'pportuniti'es for Youth |

“The Youth Involvement Plan shall set forth the. means by which, before and
during the Event, the Authority shall ... create exciting learning spaces in

~ which children, yeuth, and families will have access to experiential and
project-based learning related to the Event.” :

" Programs Under Development

" Leading up to 2013, the Event Authority plans to develop various places for residents
and visitors to interact with and experience the America’s Cup. One of these venues
would be dedicated to the America’s Cup experience called “Flying on Water.” This
experience is a sailboat racing simulator, that allows the audience to experience a
simulation, through video, sound, wind and water, what it actually feels like to sail in the
America’s Cup. This simulator currently is traveling around the world in the AC World
Series and there are plans in development to bring it to San Francisco. This simulator
would be free to San Francisco youth and available during typical business hours and on
weekends for San Franciscans and visitors alike. The Event Authority plans to find a
home for this exhibit in San Francisco soon.: ‘

Another venue to experience the America’s Cup in San Francnsco would be through the -
potential America’s Cup Adventure. Early stage plans are underway to create an
academy where members of the public can pay to participate in a sailing academy
where sailing techniques are taught by former-and -current America’s Cup level sailors,
and participants will be able to set sail on former America's Cup boats on the San
Francisco Bay. While these plans are still in early stages, any opportunity to experience -

the Academy would be on a limited basis. However, specific inventory would be allotted
" for free youth participation and would be offered to youth, classrooms, and after school
programs as a reward for programs and contests that the Event Authority would conduct
in San Francisco over the next two years. Such contests could include environmental
~stewardship in the communlty, beach or community cleanup programs, advancement in
science or other curriculum areas, and art or essay competltlons
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»'SECTION 4
Existing Programs and Opportunltles for
Partnershlp

4.1 Existing Programs

4.1.1 Methodology behind approach to program 'partnerships .

Through thrs Youth Involvement Plan the Event Authonty aspires to support and bolster
existing programs. that promote youth activities in San Francisco and the greater Bay
Area. The Event Authority plans to usé the Events as a mechanism to expose San
Francisco’s youth to programs that currently exist in the City of San Francijsco and.in
particular, those programs that will continue to exist after the completion of Event in
2013. Due to the limited duration of the 34™ America’s Cup, the Event Authority wants to
leverage elements of successful existing programs as opposed to relnventrng new
programs for the youth involvement program. : :

Through this planning effort with DCYF and the City of San Francrsoo the Event
Authority plans to create a comprehensive youth involvement program that is made up of
elements from various existing youth programs. The interrelationships between these
programs have yet to be fully formulated however initial plans have shown posrtlve
results. ‘ :

4.1.2 Programs With Aligned Mission and Programming

The City’s Department of Children Youth and their Families (DCYF) currently sponsors
178 agencies who run 458 programs in early childcare and education, out of school time,
youth leadership, empowerment, development, violence prevention and intervention,
child nutrition, and family resource in San Francisco. These are a mix of school and
-community-based afterschool programs, teen, and youth workforce development
programs. Many of these have limited relevance to America’s Cup programming;
however, they do provide a forum for which comprehensive citywide outreach could be

. conducted. Many of these agencies could-help with targeted outreach to young people
throughout the City. Of the DCYF sponsored programs in San Francisco, several have
emerged as having a strong nexus between their mission and the mission of the
America’s Cup Youth Involvement Program. In addition, there are other programs .

* outside of the City sponsorship arena that could also provide natural connections to'the

America’s Cup Youth Involvement Plan. The Event Authority will continue to meet with

potential program partners throughout 2012 and any programs interested in partrcrpatrng

should emall youth@amencascup com.
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SECTION 5
Public Input

Community input is very important to the Event Authority and will act to strengthen this
effort through participation from stakeholders with experience and familiarity in youth
programming. The Youth Involvement Plan will remain a living document and will be
updated as new partnéring opportunities emerge, as we learn from future AC World
Series events, and as event planning progresses. o
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- MEMORANDUM
February9 2012

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

FROM: Monique Moyer
Executive Director

SUBJECT: Informational memorandum regarding the Development and Disposition

Agreement and related actions approved by the Port Commission on
December 16, 2011 to implement the 34™ America's Cup Project, involving
use of Piers 26, 28, 30-32, 19-23, 27-29, and 29%: and adjacent water
areas; water basins between Piers 32 and 38; Piers 14 and 2272, and Pier

9 apron and water area, all located along The Embarcadero waterfront;.
Seawall Lot 330; and a portion of Pier 80, located along the north side of ’
‘Islais Creek, east of Illinois Street :

~ DIRECTOR’S RECOMMENDATION: informational Only; No Action Required

- OVERVIEW

The purpose of this memorandum is to provnde the Port Commlssmn and the public a
written update on the business terms of the Development and Disposition Agreement
(“DDA”) between the Port and the America’s Cup Event Authority for the 34™ America’s
Cup Match and related activities (the “Event” or “A034”) as presented in the December
10, 2011 Memorandum to the Port Commission and orally presented by staff at the
December 16, 2011 Port Commission meeting. Attached are copies of the slides
presented by staff at the. December 16, 2011 Port Commission meeting. Additionally
this memorandum includes a summary of the business terms of the DDA as adopted by
" the Port Commission and an updated analysns ofthese terms.

'_ Separately, the Port Commission will consider the proposed AC34 Venue Leases in’
February, 2012, and will consider any further modifications to the DDA at a future Port
Commission meeting, .if necessary.

THIS PRINT COVERS _CALENDAR ITEM NO. 10A -
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BACKGROUND

Previous Port Commission staff reports and other Clty reports provide important
background information about the City’s endorsement of the Host and Venue
Agreement (the *HVA”) between the Authority, the City, and the America’s Cup ,
Organizing Committee (the “ACOC”), the proposed uses of Event Venues, both on and -
- off of Port property and related plannlng efforts, including the following:

Port Commission Approval of the HVA: For mformatron regardrng the Port
Commission’s resolution endorsing the HVA, please see Port Commission
Agenda Item 5A on the November 30, 2010 Agenda’.

Board ofvSupervisors Approval of the HVA: For analyses of hosting the 34"
America’s Cup by the Controller, the San Francisco Board of Supervisors (“Board

 of Supervisors”) Budget Analyst, the Office of Economic and Workforce

Development and the Port, please see the full Board of Superwsors Agenda for

-December 14, 20102

HVA: A copy of the HVA as finally approved on .Deoernber 31,2010%and a

- description of the changes made to the HVA between approval by the San

Francisco Board of Supervisors on December 14, 2010 and final execution on
December 31, 2010* may be found on the website for the City’s Office of
Economic and Workforce Development.

Port-ControIler Memorandum of Understanding to Reimburse Lost Rent:

For information regarding the Port Commission’s resolution approving an
agreement between the Controller and the Port to reimburse the Port for rent loss
due to hosting the 34™ America’s Cup and for race related costs, please see Port
Commission Agenda ltem 9A on the February 8; 2011 Agenda®.

Proposed Uses of AC34 Venue Sites and Description of Required Project

Approvals: For information regarding the proposed uses of AC34 Venues sites,
both on and off Port property, and for details regarding project approvals by the

City and County of San Francisco and other state and federal agencies, please

see Port Commission Agenda ltem 9C on the November 15, 2011 Agendas.

! http://www sfport.com/Modules/ShowDocument.aspx?documentid=308

2 http'//WWW sfhos. orq/ﬁp/uploadedf Ies/bdsupvrs/bosaqendas/materials/baq12141 0 101259, odf

® http:/Avww. oewd org/media/docs/AC34/12.31 docs/HOST CITY AGREEMENT FULLY EXECUTED

12.31. 10 pdf
http /www.oewd. orq/medla/docs/ACS4/12 31 docs/AC34 Overvrew of Chanqes to the Host City

Agreement.pdf

® http://iwww.sfport, com/ModuIes/ShowDocument aspx’?documentrd 666

' . ® http://www._sfport. com/modules/showdocument aspx'7document|d 2482

-2-
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» California Environmental Quality Act (“CEQA”): For copies of Environmental -
Planning’s CEQA Case No. 2010.0493E The 34th America's Cup and James R.
Herman Cruise Terminal and Northeast Wharf Plaza, including the Notlce of

- Preparation, Draft Environmental Impact Report (“EIR”) and Final EIR’, please
see the Department of City Planning’s Environmental Planning websnte A copy

- of these documents is included in Port Commlssnon files assomated with
Resolutlon 11-79.

e Other Plan,nlng Documents: For copies of other Event-related planning

- documents, including the People Plan (related to transportation planning), the
Zero Waste Plan, the Parks Event Operations Plan, the Water and Air Traffic
Plan, the Advertlsmg Plan, the Ambush Marketing Plan and the forthcoming
Youth Involvement Plan and Workforce Development Plan please see the -
website for the City’s Office of Economic and Workforce Development8 A copy of -
these documents is included in Port Commission files associated with Resolution

- 11-80.

DEVELOPMENT AND DISPOSITION AGREEMENT (“DDA”)

Key purposes of the DDA are to: (1) set forth the obligations of the Authority o improve
Port property for the Event, (2) govern Port review and. approval of scopes of work for .
both pre-Match and deferred improvement to Port property: performed by the Authority
(each, a “Scope of Work”), (3) govern the conditions for delivery of the Venues tothe
Authority, and (4) set forth the means to relmburse the Authority for its improvements on
Port property..

The DDA provides the Authorlty with more certainty as to its rights and obligations that
~will support its further investment in the design, construction documents and approval
process for the Project and to finalize the Project financing. The DDA protects the Port
because the Port: (1) is not obligated to deliver the Venue Leases and Venue Licenses
_ unless and until the conditions in the DDA are met, (2) regulates the construction and -
design process, and (3) defines the sources of repayment to reimburse the Authority for
the actual cost of improvements. After the Authority completes construction of the
_ improvements described in the Scopes of Work approved in accordance with the DDA,
the Port will issue a Certificate of Completion, which upon recordation will terminate the .
DDA, but not the Port’s reimbursement obligation or indemnification obllgatlons of elther

party.

v The Port_Comm,ission approved the DDA on December 16, 2011. This approval was ‘
required because the DDA concerns a major development on Port property and sets
forth requirements for delivering the Venue Leases and Venue Licenses, and the means

by which the City and Port are obligated to reimburse the Authority for its improvements
on Port property. Board of Supervisors approval is required because the DDA amends
the HVA by replacing sections 5, 6, 7, and 15 of the HVA, the sections addressing

" Venue Leases, Authority and Port infrastructure work for the Event, Iong—term

7 http://www.sf—planninq.o‘rq/index.aspx?pmﬂ828

8 http://sfqov.orq/site/frame.asp?u=http:/(www.oewd.orq
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development rights of the Authority, and indemnity. The final DDA will include a :
Memorandum of Understanding between the City and the Authority providing for a cost-
sharing of obligations pursuant to the Mitigation Monitoring and Reporting Program
pursuant to the Final EIR. Board of Supervisor review and approval is currently
anticipated for February 2012. The Board of Supervisors upheld the certification of the -
Final Enwronmental Report on January 24, 2012

Infrastructure Work

The DDA includes obligations for both pérfies to perform im'provements to Port property.
Port infrastructure obligations are:

, « to cause the dem‘olition and removal ‘obe’ier' 36 by JanUai'y 1, 2013;
e to complete the Brannan Street Wharf no later than June 30, 2013'

_e to complete Phase | of the James R. Herman CrUISe Termlnal building by March
- 1,2013: and

e to relocate Pier 27 shoreside power facilities to a location near the new Pier 27
cruise terminal building. '

In addition, staff of the San Francisco Bay Conservation and Development Commission

~ (BCDC) have recommended that the Port be required to remove Pier %2 by March 1,
2013, as a condition to approval of a proposed amendment to the Special Area Plan for -
the San Francisco Waterfront. That commission will act on the proposed amendment in
March 2012 and, if the amendment is approved, the Port will undertake the pier
removal . ‘

The DDA calls for Port delivery of a substantially complete Pier 27 cruise terminal

building to the Authority by a Venue License by March 1, 2013 for the 2013 AC34

events. The Port will have a limited right to use Pier 27 to berth cruise ships between

- March 1 and May 31, 2013 when Pier 27 is not being used for the Event with the

~ Authority’s consent, given in its sole discretion. The Authority’s right to exclusive use of
Pier 27 will end one month after the final America’s Cup Match, on October 21, 2013.

Authority work falls into several categories: (1) Pre-Match Authority Infrastructure Work

(AIW), (2) Deferred AW, (3) Deferred Additional Work, (4) Spectator Vessel Dredglng
Work, and (5) all other work, as shown |n Table 1 below.
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Table 1: Description of Authority Infrastructure Work and Addltlonal Work

Authority Work

Descrlptlon

Pre-Match Authority Infrastructure

Work

Deferred Authority Infrastructure
Work

Pre-Match AIW is all pre-Match work performed on Port
property by the Authority for Event purposes, except

- Spectator Vessel Dredging Work. Pre-Match AIW is subject

to reimbursement through certain long-term development
rights described below.

Required AW projects are:
s All Piers 30-32 work required to stage the Event

e Pier 29 end wall constructlon and substructure ‘

 repairs-(note: the Port has elected to undertake
demolition of Pier 27 and a portion of Pier 29 as part
of the Pier 27 Cruise Terminal Project);’

o Payment ofupto $2 million for relocatlon of
shoresrde power ‘

- o Compliance with Regulatory Conditions of Approval
(i.e., conditions placed by BCDC and other - =~ . '
permitting agencies related to Pre-Match AIW); and

e Compliance with MMRP mitigation measures
assigned to the Authority to mitigate its activities on
Port Venues

With the Port’s approval as to Scope of Work, the Authonty
also may choose to make pre-Match improvements to

‘prepare Port property for the Event, which will be subject to
. reimbursement and included in AIW. Electlve AW may

lnclude

o Dredging and pier improvements to accommodate
- the regattas (e.g., dredging for the 72’ catamarans
racing in 2013 ("AC72s")); and®

« Pre-Match improvements and repairs to Port
Venues, which may include Piers 26 and 28. ‘

Deferred AIW consists of work at Piers 30-32 not performed
pre-Match. Deferred AIW may be deferred for up to 10 years
after the Venue Lease for Piers 30-32 expires. Deferred
AIW is subject to reimbursement through the formula
described in the section Sources of Reimbursement for
Authority Improvements: Balancing Formula.

® See discussion of Pier 27 work in.the venue section below.

5-
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Authority Work - - _Description

Deferred Additional Work , Deferred Additional Work consists of post-Match work at
Piers 26 and 28, which may be constructed at any time up to
10 years after expiration of the Venue l.ease for Pier 26 or
Pier 28, as applicable. Deferred Additional Work is subject
to reimbursement as described in the section Sources of
Reimbursement for Authority Improvements: Balancing
Formula.

Spectator Vessel Dredging Work Spectator Vessel Dredging Work consists of dredging to
' ’ accommodate spectator vessels but not for AC45 or AC72
catamarans. The Authority’s costs of Spectator Vessel
Dredging Work may be applied t6 offset rent at marina
leases at locations on the conditions described in the
section Sources of Reimbursement for Authority
Improvements: Balancing Formula.

~ All Other Work : ' The Authority may also undertake other work it deems
- ' necessary for the Event at its.own.expense, subject to the
Port’s Scope of Work approval. ‘

Venues

The DDA provides for both short-term Venues for use during AC34, and long-term

- development sites, which may include short-term Venues. The Venues consist of
Piers 26, 28, 30-32 and Seawall Lot 330, Piers 19-23, Pier 27, Pier 29, Pier 29%,

' Brannan Street Wharf, Pier 80, Pier 9 apron and water area'®, Pier 14 North and South
water areas, and the water area between Pier 32 and the northern edge of the Pier 38
premises (the “Brannan Street Wharf Open Water Basin”). Venues are available for .
exclusive use'! by the Authority during AC34 except for Brannan Street Wharf, Pier
27'2, and portions of Pier 80. Specific provisions for Venues, lncludlng long-term

’ development rights, are outlined below.

Piers 30-32: Piers 30-32 is the site of the most extensive infrastructure work.
~ Subject to completing $55 million of Pre-Match Authority
Infrastructure Work, the Authority has a right to a rent-free 66-year
lease of Piers 30-32 after expiration of the related Venue Lease,
subject to approval of a Public Trust-consistent use program by the
Port and the California State Lands Commission, and fee title to
Seawall Lot 330 as described below. The other terms of the future

1% Subject to renegOtiétion or modification of existing tenancies.

" The Authorrty agrees to accommodate public trust uses, which will allow fi fshrng boats to fish in water
areas of Venues during herring season (December through March). ‘ :

. " For the Brannan Street Wharf and Pier 27, public access requirements and bond t'nancrng rndentures
timit the Port’s ability to grant exclusive use of these facilities.

6-
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Seawall Lot 330:

development agreement and lease for Piers 30-32, including uses,
will'be subject to agreement by the partres :

The Authonty will be reimbursed for Authorrty Infrastructure Work
above $55 million (Investment Value) by long-term development

rights and financing mechanisms described in the section Sources

of Reimbursement for Authority Improvements: Balancing Formula

below. Long-term development is subject to subsequent project-

specific CEQA analysis. Now that CEQA review for the AC34
Event is complete, the Port and the Authority will consider entering
into a long-term DDA and a long-term lease for Piers 30-32, known
as a Legacy Lease.. The Authority will be required to include a
maritime use in its publrc trust-consistent long-term development
project. : :

‘ During the Venue Lease term the Port will have Irmrted use of the

east berth of Piers 30-32 as a tertiary berth for cruise vessels with |
the Authority’s consent, in its sole drscretlon

Seawall Lot 330 will be transferred to the Authority through a ,
transfer agreement (“Transfer Agreement”) subject to approval by
the Port Commission and the Board of Supervisors provided thatit
has either performed Pre-Match Authority Infrastructure Work equal-
to or greater than the appraised value of Seawall Lot 330 '
(appraised at $24 million on July 1, 2011 through a process
prescribed by the HVA), or provrded adequate security for its
completion of the work. Adequate security may include a guaranty
by an entity with sufficient net worth to assure that the requisite
Authority Infrastructure Work is completed. Future development of
the site will be subject to project-specific CEQA analysis and other
City approvals, and final approval action by the California State
Lands Commission pursuant to AB 4182, but no further Port
Commission approval. The DDA states the Port’s intention to seek
Board of Supervisors approval of the Transfer Agreement
concurrent with its approval of the IFD and to close transfer of
Seawall Lot 330 by September 30, 2012. Prior to approval of the
transfer agreement, AB 418 requires the Port to identify (but not
necessarily acquire) 2 acres of land that can be impressed with the
public trust, subject to approval of the State Lands Commission.

\

18 Assembly Bill >418 (Assemblymember Ammiano) lifted the Public Trust from Seawall Lot 330 and
authorized the State Lands Commission to approve a transfer in fee to the Authority if:.(a) the Authority

. completes Pre-Match Authority Infrastructure Work at least equal to the parcel’s appraised value ($24

million); (b) the transfer is complete by September 2012; and (c) the Match is held by December 31
2013. The bill also addresses the failure to satisfy the conditions to the transfer. :

A
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Piers 26 and 28:

Piers 27-29

The Authority may obtain long-term leases at Piers 26 and 28 at a
starting rental rate of $6 per gross building square foot at any time
until 10 years after expiration of the Venue Lease for the applicable
pier (each, a “Legacy Option Lease”), if it elects to perform
Deferred Additional Work at either or both srtes

Pier 27 is not a Iong -term development site under the DDA. Pier 29' .
(or another mutually agreed pier) may become a long-term

- development site with rent starting at $6 per gross building square

foot, as escalated by increases in CPI, if needed to repay Authority
Infrastructure Work (see also Jnvestment Value below). '

To keep the Cruise Terminal project on schedule and meet the
Port’s delivery date for Pier 27, the DDA provides that the Port will
undertake the demolition work described in Table 1 above. The
cost of the work will be the Port’s responsibility and is part of the
Cruise Terminal Phase | project budget.

Because Pier 27 is to be the site of the main America’s Cup Village
for the 2013 Events, the Authority has asked for assurances that
the Port will meet its March 1, 2013 delivery date. The Port has
agreed to engage a third party consultant to perform a “stress test”

- of the feasibility of the Port's Phase 1 cruise terminal construction

schedule and to provide regular construction progress reports fo

-the Authority. The expense of the third party consultant is funded

through the Port’s crurse terminal project Phase 1 budget.

if construction falls behlnd the Port must provide to the Authority a

“ plan for meeting the schedule (such as extra work shifts), and the

City and the Port will work with the Authority to identify appropriate -

. spaces (which may include the remainder of Pier 27) in which to

hold special events and, if necessary, to house the planned
America’s Cup Village. If the Port does not have funds available to
fund its “speed-up” plan, the Authority can elect to fund the
measures upon approval of the Port’s plan, and any costs so -
incurred would be included in its Pre-Match Authority Infrastructure
Work costs, subject to same relmbursement mechanisms for
Authority Infrastructure Work. : :

The DDA has an attached schedule of delivery dates for each Venue. [f the Port does
. not deliver certain important Venues such as Pier 27 by the delivery dates, the Authority
may terminate the DDA.  The Port will deliver Venues free of tenants, except as
previously agreed. The Port will retain the lease for Red’s Java House unless the.
Authority elects to assume the lease. If the Port cannot deliver any Venue free of
‘tenants, the Authority can elect to accept the Venue with an assignment of the Port’s
rights, including the right to evict any remaining tenants. The Port also must deliver a
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policy of title insurance for Piers 30-32, Seawall Lot 330, and Piers 26 and 28 (if the
_ Authority performs Deferred Additional Work).

If material deterioration in the physical condition of a Venue occurs before its delivery
date, the Port must identify functionally equivalent space for the Authority’s approval as
soon as reasonably practicable, but in no event more than 30 days after the '
deteriorated conditions are known. - If the Authonty rejects two successive proffers of

* functionally equwalent space, either party may terminate the DDA as to that Venue.

The Authonty has the right to use the Venues if it defends the America’s Cup and
selects San Francisco to host the 35™ America’s Cup events, and the parties agree on
the terms of a new host and venue agreement The parties each will have the right to
terminate negotiations if they do not agree upon the new host and venue agreement for
a successive defense of the America’s Cup within 6 months after the Match, subject to
additional analysns pursuant to CEQA. :

Force Majeure and Tlme ExtenSIons

The time limits in the DDA, including the deadllnes for dellvery of Port Venues to the
Authority, are subject to extension of up to two years for force majeure, which are major
events outside the control of either party. If any Venue is not delivered by the “Outside -
Delivery Date” that is two years after its scheduled delivery date, the Authority may
terminate the DDA as to that Venue, and either party may terminate if a force majeure
event, such as litigation, extends the Outside Delivery Dates for the Venues by more
-than two years.

If the DDA is terminated before the Event on a no-fault basis under the DDA, and the
Authority has expended substantlal sums up to or exceeding $55 million preparing for
the Match, the Authority will have recourse solely to the following forms of repayment
from the Port for amounts expended plus 11% interest, after application of any
insurance proceeds (including disaster funding from the Federal Emergency
Management Agency), and only to the extent available: (1) an interim lease of 10 years
or longer (if permitted by law) of Piers 30-32 as a parking lot; (2) a long-term right to
develop Piers 30-32, subject to project-specific CEQA analysis-and Port Commission
approval of the proposed development, with a rent starting at $4 per square foot,
escalated periodically, and rent credits for any additional required substructure work;
and (3) if needed, a share of IFD proceeds from any future development of Piers 30-32, .
even if the Authority does not hold the development rights. .

The Authorlty has a separate nght to extend the Match by up to 12 months for any
reason under the HVA.
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Approval of Scopes of Work

‘The Port has the right to approve all Scopes of Work related to infrastructure proposed
by the Authority. The DDA allows the Authority to perform the types of infrastructure
work described in Table 1 above, and provides a process for Port review and approval
of Scopes of Work and amendments and revisions to Scopes of Work from time to time,
in accordance with its customarily reserved rights as a landlord reviewing tenant
proposals for capital improvements. Typically, the Port's review in its capacity as
landlord will include: (i) benefit to the Public Trust; (ii) compliance with project
requirements, including City and Port laws and policies, mitigation measures, and
regulatory approvals; (iii) restrictions imposed by applicable laws regarding the uses of
public assets and legal prohibition against gifts of public funds. ‘

- Regardlng both the proposed pre Match seismic upgrade and any planned seismic
upgrade of Piers 30-32 for development after the Match, at the December 16, 2011 Port
Commission meeting, the Port condrtronally approved the Authority’s proposed Scope of
“Work provrded that: .

e Prior to finalizing its construction plans the Authorrty will perform a non- Irnear
- time history seismic analysis of Piers 30-32 with peer review by the Port’s cl
_party engineer. The Port's 3" party engineer must concur that the upgrade
meets but does not substantially exceed code requirements, with final
- determinations regarding code compliance made by the Port’s Chief Harbor-

Engineer.

« f the Federal Emergency Management Agency (FEMA) has mapped Piers 30-32
as a high hazard flood risk, prior to submitting construction drawings for a future
- upgrade of Piers 30-32, the Authority must obtain FEMA remapping of Piers 30-
32 to permit mixed use development _

e The Authority must obta’in other regulatory approvals required for the proposed
seismic upgrades developed pursuant o the analyses described above, and the
Port’s Chief Harbor Engineer must determine that the proposed seismic upgrade
for the proposed use meets but does not substantially exceed the Port’s Bunldrng

Code reqmrements

The complete description of work approved by the Port Commission is lncluded in
Attachment C.

AssianﬁentlTransfer

o Venue Leases and Licenses will allow the Authority to assign its interests to
- affiliates, and to sublease Venues to affiliates, competltors and commercial
partners : :

.. }The Authorlty is prohibited from transferring any interest i in a Venue or maklng a
significant change in the composition and control of the Authorrty before it has

-10-.
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completed the Pre-Match Authorrty Infrastructure Work to be performed on that
Venue, except as noted above unless the Port Commlssmn authorrzes the
change and :

~The Authonty may assrgn rts Iong-term development nghts under the DDA toa

nominee subject to Port approval

Termrnatrnq Events

Certain events may give erther or both of the parties termrnatron rrghts under the DDA
‘Most significantly, the DDA will terminate:

in its entirety if the HVA termrnates or the Authorrty assigns or transfers its rights
under the DDA without Port consent (when required) and does not cure the

default within 30 days; or

astoa partlcular Venue if the Port does not deliver the Venue by the Outside - |
Delivery Date, or in its entirety if the City falls to approve the SWL 330 Transfer
Agreement or

in its entrrety at the Authonty s optron if the Port cannot deliver a key Venue such.

as Pier 27 when required.

Sources of Reimbursement for Authorlty Improvements Balancmq Formula

Under the DDA, the Port will implement a number offnancrng processes to finance its

obligation to reimburse the Authority for its “Investment Value” - the Authority
Infrastructure Work above $55 million" - and for Deferréd Additional Work and

reimbursable Spectator Vessel Dredglng Work. These ﬁnancrng mechanrsms include:

The Port will form an Infrastructure Frnancrng District (“IFD”) 'on aII of |ts property,

“with separate project areas for Pier 26, Pier 28, Piers 30-32, and Seawall

. Lot 330. Through the IFD, the Port will be able to issue bonds secured by the

incremental tax revenues from the America’s Cup lFD prOJect areas to reimburse

~ the Authonty a portlon of its infrastructure costs

The Port will provide rent credits for the amount of the Authority’s Investment
Value that is not repaid by other means. Rent credits will be allocated to specific
leases and accrue at the rate of 11% interest per year against base rents
specified in the DDA.- Specific details about the appllcatron of rent credits to the

. Authority’s |ong—term leases are provided below.

The Port will allow the Authorrty to obtain the benef t of hrstorlc tax credlts for
qualified work at Piers 26 and 28.

4 Authority investment of $55 million is repaid through a rent-free lease of Piers 30-32 for 66 years and
transfer of fee title to Seawall Lot 330. ' : :
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» The Port has an option to pay for (or “buy-out”) all reimbursable work (Authority
Infrastructure Work, Deferred Additional Work, and Spectator Vessel Dredging
Work) in-excess of $55 million, provided the Port makes an election within
180 days after the Authority has entered into a Guaranteed Maximum Price
(“GMP”) contract for particular Scope of Work, and pays the Authority its
reimburseable costs, with 11% interest annually, within 5 years.

[nvestment Value |
Under the DDA, the Authority’s Investment Vaiue will be calculated as follows:

Investment Value = Pre-Match Authority Infrastructure Work Costs
+ Deferred Authority Infrastructure Work Costs |
~ $55 million (repaid by Seawall Lot 330 and Piers 30-32)
~—Any amounts repaid through Port’s buy-out option

Investment Value will be determined incrementally as each Scope of Work is completed
and project costs are determined by a certified audit process. If needed, the Port will
provide the Authority with rent credits (“Balancing Rent Credits™) in the amount of
-Investment Value. Once established, Investment Value will only be reduced through

-+ “balancing” — the application of the sources described below —and by costs the Port
must incurto complete Authority Infrastructure Work that does not comply with Scope of

‘Work specifi catlons

The Port will balance Investment Value derived frbm Pre-Match Authority Infrastructure
Work and- Deferred Authority Infrastructure Work above $55 million exclusively by the
apphcatlon of the followmg sources in the followmg order of priority:

o |FD Bond proceeds from Plers 30-32 and Seawa.ll Lot 330.

e Balancing Rent Credits applied to interim leases (up to 10 years) of Pier 26 and
Pier 28 against base rent starting at the Port’s then current parameter rent for
shed warehouse space, with other terms (mcludmg rent escalation) comparable
to the Port's current form of lease.

e Balancing Rent Credlts apphed to an interim leases (up to 10 years) of Pier 29
~against base rent starting at the Port’s then current parameter rent for shed
warehouse space, with other terms (lncludlng rent escalatlon) comparable to the

: Port s current form of lease.

e Balancing Rent Credlts applied to a 66-year lease of Pier 29 (or another pier by
agreement) against base rent starting at $6 per square foot, escalated to the
commencement date of the lease, with other terms to be negotiated and -
presented to the Port Commission and the Board for endorsement and approval;
if appropriate, following CEQA review. Rents return to market rate upon the later .
-of 30 years from the lease commencement date or exhaustion of all rent credits.

12-
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e An assignment of no more than 50 percent of the Port’s rental revenues from a

~ proprietary Port lease of Piers 30-32 subsequent to the termination of the Legacy -
Lease of Piers 30-32, effective for a period not to exceed 15 years after the |
commencement date of the subsequent lease, during whrch period mterest will
contlnue to accrue at 11%. annually

Deferred Addltronal Work

The Port will reimburse the Authorrty for Deferred Additional Work exclusively by the
appllcatlon of the following sources:

s Rent credits i in the amount of the Deferred Additional Work that the Authorlty may

. apply to a 66-year lease of Piers 26 and 28 (“Legacy Option Leases”) against
base rent starting at $6 per square foot, with other terms to be negotiated and
presented to the Port Commission and the Board for endorsement and approval,
if appropriate, following CEQA review. Rents return to market rate upon the later
of 30 years from the lease commencement date or exhaustion of all rent credits.

« 'IFD Bond proceeds from Piers 26 and 28.
e Proceeds from the sale of historic rehabilitati-on tax credits.

. Rent credits applied to marina Ieases on commercially reasonable terms at the
' Authority’s election. :

e An assignment of no more than 50 percent of the Port’s rental revenues from -.

. proprietary Port leases of Pier 26 and Pier 28 subsequent to.the termination of
the applicable Legacy Option Lease, effective for a period not to exceed 15 years
after the commencement dates of the respective subsequent leases, during

. which period interest will continue to accrue at 11% annually; subject to the

- Port’s right to substitute a different financing mechanism to rehabilitate historic
resources if it can identify a source of financing with a current value equal to or,
greater than the current value of the rent assngnment

Dredging

- If the Authority performs Spectator Vessel Dredging Work at Pier 14, Pier 9 or in the
Brannan Street Open Water Basin, the Port will enter into exclusive negotiation
agreements under which the parties will negotiate commercially reasonable terms of
one or two marina leases at Pier 54 and in the Brannan Street Open Water Basin or
~ another marina site acceptable to both parties.. After the Authority obtains all final,
binding, and non-appealable regulatory approvals required for the marina leases, the
Port will provide marina rent credits in the amount of the dredging work cost, which the
- Authority may apply exclusively to marina leases or leases at Plers 26 and 28, as
described below. ‘

13-
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Finan'cial Reporis

The Authonty must provnde the followmg fnanCIal reports:

The partles must establish the Authority’s reimbursable pre- development costs

w1thln 60 days after the effectlve date of the DDA;

Wrthln 90 days after completlon of’ lmprovements within a Scope of Work, the
Authority will submit a certiﬁed_ statement of construction costs; and '

.The Authority will submit quarterly financial reports on Investment Value, project

costs incurred, and available rent credits.

Rent CreditsILonq-Term Rights

N The DDA provides for the following mechanisms regarding rent credlts and long-term
development rights:

The quarterly financial reports will include a running tally of available rent credits

“at any one time;

Unused rent credlts will accrue interest at a rate of 11% annually, and be applied

-at the beginning of each appllcable lease year against base rent for that lease

year;

The Port will transf_er Seawall Lot 330 to the Authority subject to conditions of
AB 418, and subject to a right of termination if the Match does not occur by
December 31, 2013 unless that date is extended with the agreement of the

' Callfornla State Lands Commission;

The Port will deliver long-term leases and development agreements on terms
negotiated by the parties for Piers 30-32 and, if the Authority performs Deferred

Additional Work on Piers 26 and Pier 28;

The long-term leases will begin only after the: Venue Leases have expired and

the Authority has obtained all necessary permits and Port and Board of
Supervisors approvals and completed CEQA review, subject to the Authority’s
ability to return said Venues to the Port for up to 10 years after the Match; -

The |.egacy Lease and Legacy Option: Leases are assignable to Authority
affllates wrthout Port consent, and to others with the Port’s reasonable approval;

The Port will not charge partlmpatlon rent on Iong-term leases

The Port will not charge_ rent during the construction perrod,
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e Base rent for long-term leases dunng any perrod of rent credits is set at the
following: : :

> $4 per sf for Piers 30-32;
> $6 per sf for Piers 26 and 28; and

> As indicated above, $6 per sf for Pier 29, if it becomes a long-term lease to
' repay Investment Value escalated from the effectrve date of the DDA to the
commencement date of the lease; :

e For Piers 26, 28 and 29, rents return to market rate in the year after all rent
credits have been applied (but no earlier than year 30 of the term), and thereafter
rents are perrodlcally reset to market every subsequent 10th year during the term;.

« Base rent will be adjusted every 5 years, except on market reset dates, by the
consumer price index (“CPI”) with a floor of 10% and a ceiling of 20%; and

', e The Authority may‘transfer its rent credits by lease asstgnment.
Interim Uses

The DDA makes the followrng provisions for Ieasrng of Venues that will be subject to |
" long-term leases: .

o The Authorrty may retain exclusive use of Piers 30 32, Pler 26 and Prer 28 for up
- to 10 years for interim uses;

o If the Authority retains Plers 30-32, annual base rent will be set at $910,225. 1615
adjusted annually by CPI beginning in 2012 (whrch is the amount the Port earned
in calendar year 2010);

« Ifthe Authority retains Pier 26 and Pier 28, base rent will be at the Port’s then—
- effective parameter rental rate for pier warehouse sheds beglnnlng upon the
interim’ lease date

e [f the Authority has rent credits accrumg from Pre-Match Authority Infrastructure
- Work, rent credits may offset interim base rent for any Ieases at Piers 26, 28 and
29 that the Port grants under the DDA, ‘

'® The DDA does not provrde the Authorrty with the abrllty to clalm rent credits against the rent from the
interim lease of Piers 30-32.

18 Interim lease rates for Plers 26, 28, and 29 dn’fer from Iong-term lease rates if the sites are leased for
66 years. .
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If the Authority retains Pier 29 for interim use, base rent will be at the Port’s then-
effective parameter rental rate for pler warehouse sheds beginning upon the
interim- Iease date’

The Authority may instead deliver Venues back to Port for up to 10 years before
entering mto long-term leases; and

The Authority must elect to interim lease or return venues to the Port i'mmediately
after the Match to provide the Port with 6 months’ notice to give the Port the
opportunity to begin re-leasing the returned Venues.

Marina Leases

The DDA prOVIdes the following mechanism to reimburse dredgrng performed to
.accommodate spectator vessels: :

The Port will enter into-an exclusive negotiating agreement for one or more
“Marina Leases” at Pier 54 and the Brannan Street Open Water Basin, or other
locations agreed by the parties, in consnderatlon for the Authority’s Spectator

Vessel Dredging Work.

The Authority may apply the rent credits for any substructure improvements at

Pier 54 solely to a 66 year lease for an approximately 425-berth marina serving
recreational vessels at Pier 54. To allow for expiration of any existing interim
Port leases at that site, a Pier 54 lease would start no sooner than 5 years after
the Match and no Iater than 10 years. The Authority’s rent credits and right to the
Pier 54 lease will expire if the Authority has ot entered into the exclusive
negotiation agreement within 5 years after the Match, or closed escrow on the = -
lease within-10 years after the Match :

: The Authority may apply. rent credits for the cost of Spectator Vessel Dredgrng

Work fo rent owed the Port from the marina leases.-

Any marina lease would be a commercially-reasonable lease of up to a 66 Years §
conditioned on receiving approvals from the Port and all its regulatory partners.

The resulting marina rent credits wilt not be considered balancing rent credits but

would be transferable among the Legacy Option Leases at Piers 26 and 28.

Attachment B ot this memorand.um contains a summary.of addrtlonal DDA 'terms
including provisions related to construction activities, casualty and nsk of Ioss drspute
resolution, and the creation of community facilities districts. :

SCOPE OF WORK APPROVA_‘L'

The Authority hasv'prepared a‘ proposed Scope of Work for waterfront improvements for
consideration by the Port, pursuant to Section 6.6 of the HVA. The Port’s Engineering
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- Division hired an independen'f'engineefing firm, Winzler and Kelley, to review major
plans and make. recommendations to Port staff. Table 2 below contains cost estimates
and notes regarding the proposed work.

(the;rest of this pagé is left in-tentidnally blank)
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Table 2: Pre-Match Authority Infrastructure Work and Additional Work

Proposed Work

Estimate

Notes

Pre-Match Authorlty lnfrastructure
Work

Piers 30-32 Upgrades mcludmg
partial seismic upgrade

Construction Contingency at 10% '

Soft Costs (incl. development) at 8%

Subtotal Piers 30-32

Remaining Pre-Match Authorlty
Infrastructure Work

Pier 29 End Wall

BCDC Costs (Pier 19 south apron
repair, Pier 64 removal, Pier 23
handrail, shed/fill removal at other
" locations TBD)

Piers 32-36 Dredge Costs

Pier 27 Shoreside Power Relocation
. Pier 29 Substructure
" Mitigation (LTMS, USACE)
Subtotal Remaining Pre-Match
Authority Infrastructure Work

General Contractor's Fee, Bonds,
Design & Estimating Cont., General
Conditions
Subtotal

Construction Contingency at 10%
Subtotal

Soft Costs (incl. development) at 8%

Total Pre-Match Authority
Infrast_ructure Work

Pre-Match Additional Work
Dredging at Pier 9, Piers 14 North

and South, Pier 28 South, and Por’uons ,

of Piers 32-38 Basin
Subtotal Pre-Match Additional Work

~ 50,000,000

5,000,000
4,400,000
$59,400,000

850,000

5,200,000

2,500,000

2,000,000

1,000,000
700,000

' $12,250,000

1,837,500

14,087,500
1,408,750
15,496,250
610,000

$75,506,250

3,700,000

3,700,000

Constructed in 2012

Event Authority cost estimate including 42 seismic
' piles and seismic joint. Final seismic design will be

resolved through linear time-history analysis, peer

reviewed by-Port engineering consuttant.

Event Authority cost estimate
Event Authority cost estimate

Event Authority estimate - excludes Pier 27-29

demolition
Event Authonty cost estimate

Port consultant estimate (Boudreaﬁ & Assoc.). Port
scope of work approval includes mechanismto .

. reduce this dredge area if not needed for. Event.
Host and Venue Agreement Section 6.2 -

Event Authority cost estimate
Event Authority cost estimate

15%

Excludes design costs for Pier 19 apron. Port had

engineering plans for this work. Also excludes

design costs for relocating shore power.

Dredged in 2012 ,
Event Authority cost estimate

Total Pre-Match Authority
Infrastructure Work & Pre-Match
Additional Work

$79,206,250
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Attachment C contains the Scope of Work Approval recommended by Port staff to the
Port Commission. :

At its December 16, 2012 meeting, Port staff recommended that the Port Commission
- authorize Port staff to approve a Scope of Work of Pre-Match Authority Infrastructure

- Work with a cost not to exceed $75 million and approve dredging described above as
Additional Work (for a total projected cost of $79.2 million), subject to the followrng
-conditions:

Authoritv Infrastructure Work

e The Port will undertake the demolition of the Pier 27 shed and a portion of the
" Pier 29 shed, along with the Pier 27 Administration Building (previously proposed
to be conducted by the Authority), to facilitate coordination with crmse terminal
.construction and. Slte staglng,

e Structural work for Piers 30-32 is approved, except as noted, subject to ‘
finalization of a Stormwater Control Plan for the site that is ‘acceptable to the San
E ‘Francisco Bay Regional Water Quality Control Board (‘Water Board”); -

- o The Port conditionally approves the Pre-Match partial seismic upgrade of Piers |
30-32 subject to completion of a non-linear response history (time-history)
analysis using past earthquake events as suggested by the BCDC Engineering
Criteria Review Board, which will be peer revrewed by an engrneenng consultant
selected by the Port; :

e Pier29 substructure improvements and Pier 29 end wall constructlon con5|stent
with Secretary of the Interior's Standards for Treatment of Historic Properties and
related Port policies, and Pier 27 stormwater rmprovements (subject to approval '

by the Water Board) are approved;

. Improvements related to BCDC requirements are approved, including removal of
Pier 64 with a replacement nestrng platform, reparr of the Pier 19 apron, and
installation of a handrail on Pler 23;

o Other regulatory. reqwrements related to constructlon on Port property, as wellas .
soft costs, are conditionally approved, subject to submittal of detailed costs and
revrew and approval by Port staff, and

e Dredging for AC72 catamarans between Piers 32 38 is condrtlonally approved

subject to the following requirements:
|

» Approval by the Dredged Materials Management Office;
> The Authonty shall use reasonable efforts to limit the proposed dredge to

serve the number of AC72 catamarans that will actually be competing (and
thus require mooring locations); -
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> To the extent that fewer mooring locations are required, the Event Authority
will reduce the proposed dredge area by moving the southern boundary of the
dredge to the north, first eliminating the portion of the proposed dredge under
the former footprlnt of Pier 36;

> ‘The Port will coordinate with the Authority to request that America’s Cup Race
Management survey the competing teams prior to the proposed dredge to
determine mmlmum dredge depth requrrements and

> The Port will provide final approval to the Event Authority of the remainder of
thls proposed dredge no later than June 1, 2012 : :

Addltlonal Work

: .‘. Dredging at Pier 9 South, Pier 14 North and South' Pier 28 South, and the
portion of Piers 32-38 requrred for large spectator vessels is approved pendlng
final approval by the Dredged Materials Management Oﬁ'"ce :

Post—Match Work

The parties jointly have begun to assess the costs of the work required to complete

~ future seismic upgrades to Piers 30-32. No such seismic design has been engineered
and seismic modeling of the future upgrade will be required based on future
construction plans. However, the range of seismic piles that may be required is
estimated at 90-120 six foot steel piles. Assuming a 20% cost contingency, and 4%
annual construction cost inflation, the Port estimates the potential cost of this future
seismic upgrade at $32.1 million. '

Together with planned investments pre-Match, this cost would bring the total
investments for which the Authority is either seeking or will seek reimbursement to

. $111.3 million. This excludes any future work for Piers 26 and 28 which was estrmated
at $25 million in the HVA. ‘

Based on the Port’s review of the proposed Scope of Work and associated cost
estimates, including review by the Port’s third-party engineering consultants of key
elements, the Port finds that the Event Authority has met the requirements of HVA
Section 6.5 to identify a minimum scope of work for the Authority Infrastructure Work
with an estimated cost of $55 million to be constructed before the Match.

EINANCIAL ANALYSIS

The benefits and costs of hosting the 34™ America’s Cup on the Port are best analyzed
in two categories: the short-term race related impacts, and the long term development

impacts.
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Short-term Event Related Benefits

Hosting the Event in San Francisco will generate srgnrfcant public benefits for the City,
generating an enormous number of jobs and economic activity in a very short period of
time. In order to understand the potential economic impact, the City commissioned a
detailed analysis of the potential economic benefits of hosting the Event in San
Francrsco17 (the “Economrc Impact Report”).

The Economlc Impact Report estimated that the Event would attract approxrmately _
3 million local visitor days and over 600,000 visitor days from outside the region. The
Event is expected to generate the equivalent of 8,840 jobs and more than $1.4 billion of
new economic activity for the region. Based on that level of visitation, the Event is
expected to generate nearly $85 million in local and state taxes and more than

$24 million to the City’s General Fund. Changes in visitation levels would result in
corresponding changes to tax receipts and employment. The Budget Analyst’s report
dated December 13, 2010 estimated that the Event would generate $19.5 million in
additional tax revenues, including Hotel, Payroll, Parking and Sales Tax revenues,
which would accrue dlrectly to the City’s treasury.

" Port staff analyzed the Event's potential effects on Port revenues as described in the
staff report for Port Commission. Agenda ltem 5A on the November 30, 2010 Agenda'®.
Port retail and maritime tenants are expected to realize most of the expected benefits of
the Event. Though the Port does not collect participation rents from most maritime
tenants, the increased demand for their services will help the overall health of maritime
industries and the demand for Port properties. The Port will éxperience increased
percentage rents from excursion operators as well as Port restaurants, retail stores and
parking lots. Port staff anticipates increased percentage rents of approxrmately $1.0
million during racmg

: Short-Term Event Related Costs

* Short-term race related costs rnclude Iost rent lncremental costs, and capital
- obligations.

Lost Rent
As described ab'ove, the HVA affords the Authority rent free use of a number of Port

facilities during the event. As a result of the Memorandum of Understanding (MOU)
between the Port and the City_Controller, executed on March 22, 2011, the City will

7 A detailed analysis of the pdentral economic benefits of hosting the Event in San Francisco, “America’s
Cup: Economic Impacts of a Match on San Francisco Bay” was completed jointly by the Bay Area Council
Econormic: Institute and Beacon Economics and issued in September 2010, which can be found at:

http://www.bayeconfor.orq/media/files/pdflsan Francisco America Cup Economic Impact Report.pdf

.18 http://www.sfport.com/Medules/ShowDocument;aspx?documentid=308
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reimburse the Port for lost rent during the Event. The reimbursement process ‘described
'in the MOU provides the Port with a “Payment in Lieu of Rent”* which is intended to
neutralize any potential effect of the 34™ America’s Cup on the Port’s rental revenues
through early 2014 (6 months after the Match). The MOU does not reimburse the Port
for lost rent revenues which are associated with the Authority’s long term development
rights discussed below. Using the current rent rolls and the timeframes for Event Venue
related use specified in the DDA, Port staff's best estimate of rent loss durmg the period
of the Event is $6.4 million (shown on Table 3 below).”

Tablef3_: Estimated Payment In-ll_ieu.of Rent

| FY1iM2  FY1213 FY 13714 Total
Lost Gross Rent 837,254 3,971,763 3538341 8,347,358
- Rent From Relocated Tenants 55621 ' 475,611 407,303 '938',535.
- Increesed'Percehtage Rents 0 ' 76,391 . 949,143' ;I,025,534
= Payment In Lieu of Rent 781,633 | 3,419,761 2,181,895 6,383,289

Notably, the total lost gross rent is offset during the period by any rents received from
tenants who relocate to other Port property (estimated at $1.0 million based on prior
experience in tenant relocation as well as available space), and further offset by the
~ $1.0 million in anticipated increase in percentage rents resulting from the America’s

Cup.
Other Costs.

In addition to lost rent, the Port estimates that it is incurring incremental costs due to the
34" Amerlca s Cup of $1.46 million for temporary staffing positions, security, and other’
work?', and approximately $1.1 million for tenant relocation, settlement, and litigation
expenses between FY 2011/12 and FY 2013/14, for a total of $2.56 mllllon The Port .
requested these funds from the America’s Cup project budget which is anticipated to be
supported with private funds raised by the America’s Cup Organizing Committee
(ACOC) to the extent such funds are available. The ACOC has pledged to raise $32
million to offset City expenses, $12 million by the end of 2011, and $10 million in each
following year. During budget deliberations in February of 2012 for the FY 2012/13 and
FY 2013/14 budgets, Port staff will update the Port Commission on the availability of
ACOC funds to reimburse Port project costs. '

_ '® Terms in quotations indicate terms defined in the MOU.

2 total Payments in Lieu of Rent were previously estimated at $6.7 million in February of 2011, The
reduction to $6.4 million is largely due to rescheduling the delivery of Port facilities to later dates.

- 2 Other work includes temporary parklet improvements along The Embarcadero in 2013, environmental
monitoring and media services. )
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_Port Capital Costs

As discussed above, the HVA obligates the Port to perform “Port Work”, including
demolition of Pier 36, construction of the Brannan Street Wharf, construction of core

and shell of the Cruise Terminal, and the relocation of Pier 27 shoreside power. Port
staff has previously reported to the Port Commission, the Capital- Planning Committee -
and the Board of Supervisors the costs associated with these major prOJects and will.
continue to provide project budget updates.. : : '

The Port requirement to remove Pier %4, a red-tagged, pile supported parking lot to the
north of the Ferry Building, arises from the proposed BCDC amendment to the Special
Area Plan for the San Francisco Waterfront to permit the temporary use of the four
Port/BCDC Open Water Basins for berthing of spectator vessels and mooring of racing
yachts. The proposed amendment is scheduled for a vote on March 1, 2012.

The Port agreed to assume the respon5|b|l|ty of the proposed Pier % removal because
this BCDC public benefit accelerates an existing BCDC requirement to remove Pier %

~ concurrent with construction of Phase Il of the Downtown Ferry Terminal, currently

" being.planned by the Water Emergency Transit Authority. Port engineers estimate the
cost of Pier 7z removal at $1.2 million. As previously planned, the Port intends to seek
Proposrtlon K % cent sales tax fundrng to fund thls fill removal pro;ect

In addition, pursuant to the Final Environmental Impact Report (‘EIR”) for the 341"
America’s Cup and the James R. Herman Cruise Terminal and Northeast Wharf Plaza
projects, the Port is required to implement a Pier 70 shoreside power project as an
upgrade to Drydock #2 to offset emrssmns for decommrssromng shore power at Pier 27
and other AC34 emissions. : :

Drydock #2 is currently under lease to BAE San Francisco Shlp Repalr Inc. ("BAE").
The Port currently projects that the cost of this project will be $5.7 million (including
$600,000 for PCB transformer disposal), which will result in annual debt service
payments of $676,000 for ten years. Subject to approval of lease amendment terms
with BAE, the Port will charge BAE a $0.04 per kWh equipment charge to repay the
project and the San Francisco Public Utilities Commiission will.contribute an lncentlve
payment of $1.5 million based on system performance. Port staff conservatively.
projects that these sources will support 75 percent of the Pier 70 shoreside power
prOJect costs

Author/ty Capital Costs to Improve Port Property That Will Remain Under Pon‘ Conz‘rol

HVA Section 6. 2 requ1res the Authority to undertake demolition of the Pier 27 shed and
- portions of Pier 29, as well as making a contribution to the relocation of shore power at
Pier 27 equal to the lesser of relocation costs or $2 million. During Board of
Supervisors deliberations regarding the Host and Venue-Agreement in 2010, Port staff
previously estimated the combined costs of Pier. 27 demolltlon and relocatmg shore
-_power at $7.5 million.
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The Port Commission approved Port staff's recommendation to assume the costs of
demolishing the Pier 27 shed in order to-facilitate the construction timeline for the
James R. Herman Cruise Terminal. Through the DDA negotiation and permitting for
AC34, the Authority has agreed to assume the following costs associated with sites that
will not be under long-term control of the Authority or its affiliates:

Table 4: Authority lmprdvements to Provperty Remaining Under Port Control

Authority Improvements Estimate Notes :
" Pier 29 End Wall : o 850,000 Event Authority estimate - excludes Pier
27-29 demolition '

- BCDC Costs (Pier 19 south épron répair, Pier 5,200,000 Event Authority cc;)_s’[ estimate
64 removal, Pier 23 handrail, shed/fill removal at : .
other locations TBD) '

Pier 27 Shoreside Power Relocation -.2,000,000 Host and Venue Agreement Section 6.2
Pier 29 Substructure . 1,000,000 Event Authority cost estimate'
Subtotal Remaining Pre-Match Authority $9,050,000
Infrastructure Work . : :
General Contractor's Fee, Bonds, Design & 1,357,500 ' 15% -
Estimating Cont., General Conditions ' . :
Subtotal - 10,407,500
Construction Contingency at 10% . © 1,040,750
Subtotal . - 11,448,250

Soft Costs (incl. development) at 8% : 585,860 Excludes design costs for Pier 19 apron..
. ' : Port had engineering plans for this work.
Also excludes design costs for relocating

shore power.

Total Authority improvements to Propérty-That
Will Remain Under Port Control . $12,034,110

The projects listed above will be reimbursed through Balancing Rent Credits. These
Authority improvements to property that the Port will control have a total projected cost
that exceeds the $7.5 million estimate that the Port provided to the Board of Supervisors
in 2010. : S - '

Long Term Development Benefits

The main principle underlying the DDA is that the Authority will provide the City with -
private investment in public facilities, which the Port will repay through rent free use of
specified Port property (see Long Term Development Cost section below). This
investment in public property, currently estimated at $11 1.3 million, provides for capital
improvements to facilities that are not expected to be improved otherwise..

According to Port engineering staff estimates, the current useful life of Piers 26, 28, and

30-32 is less than 15 years. Due to the high costs and low returns from repairing

" deteriorated substructure of these facilities, the Port has not included improvements to
these piers in its FY 2011-2020 Capital Plan (choosing instead to prioritize limited Port

" resources on piers which are less costly to repair and provide a higher rate of return).
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The Port has previously pursued development opportunities at both Piers 30-32 and
Pier 26 under its public-private partnership model. ‘At Piers 30-32, San Francisco
Cruise Terminal, LLC (“SFCT”) and the Port had a fully entitled lease for Piers 30-32 for
a mixed use cruise terminal project. The project required state legislation authorizing the

pier development program (AB 1389, Assemblymember Kevin Shelley), and a change

to residential use on SWL 330 to generate revenues to finance the project. The
development of condominiums required a swap of the public trust from SWL 330 to Port
land in the southern waterfront. The project secured all entitlement approvals in 2005,
but ran into unexpectedly high substructure repair and construction costs of the project.
While the condominiums were successfully completed, the revenues generated were
insufficient to finance the Pier 30-32 mixed use cruise terminal improvements, and
SFCT let its development contract with the Port expire?. At Pier 26, the International
Women’s Museum entered into an exclusive negotiating agreement with the Portin

- 2003 but terminated after determining that substructure seismic |mprovement costs

exceeded its development budget.

As such, the Event Authority’s investment in Piers 30-32 and potentially Piers 26 and 28 -

(under either Authority Infrastructure Work, or optional Deferred Additional Work"
discussed above) extends the useful life of these facilities beyond. the time which they
wolld otherwise be unusable. While such extended use will not generate rent revenues
to the Port in the near term, the public benefit of continued operations at these facilities
contribute to the Port’s mission to bring activity and commerce to the waterfront, and

- contribute to the Bay Area economy. Development of these sites, coupled with current

Port projects to remove Pier 36 and construct the Brannan Street Wharf, will largely
fulfill the objectives of the Port’s Waterfront Land Use Plan for the South Beach/China _
Basin Subarea: if all of these sites are developed, only Pier 40 and Pier 38 remain in the
South Beach China Basin subarea as una53|gned mixed use development opportunlty "
areas. : :

The DDA also requtres the Authority to vote in favor of the establishment of a
Maintenance Community Facilities District over Piers 30-32 and SWL 330, in order to"

~ provide a fund for the ongoing maintenance of the new Brannan Street Wharf starting

at $200, 000 annually. The Authority must also vote in favor of a Community Facilities
District over Piers 30-32, to pay its fair share toward community facilities that may be
requnred in the future to protect Piers 30-32 agamst sea level rise..

Lonq T.erm Development Costs

Assuming that the Authorlty expends more than $55 mllllon in ehglble expenses, the
DDA requires the City to reimburse the Authority for its investment in public property by

(1) removing the Public Trust from Seawall Lot 330 and transferring ownership of this.

parcel to the Authority at no cost, (2) a rent-free 66 year lease of Piers 30-32, and (3)

through long-term leases of other Port facilities for long term development with rent

22 The Port is utilizing the funds from the prior development of a portion of Seawall Lot 330 (the
Watermark condominium project) to finance construction of the Brannan Street Wharf, as requ1red by AB-
1389, and the- James R. Herman Cruise Terminal at Pier 27.
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credits cornmensurate with the Authority’s investment above $55 million. The )
Authority’s investment above $55 million earns 11 percent interest over the life of the
repayment period, which is redeemed by the Authority in the form of rent credits.

The Authority improvements that are ellglble for repayment are discussed in detail
above. As described above, Port staff has received the Authority’s proposed Scope of
Work, and the estimate is $79.2 million pre-Match (2012), and $32.1 million post-Match.
(.2017)23 for a total of $111.3 million. Should these approved Scopes of Work be =
constructed for the estimated costs, the Authority would recover the costs above

$55 million through rent credits. The DDA defines several categories of investment for
the purposes of reimbursement, with each category of investment reimbursed by a
distinct and fnrte list of Port resources, as shown in the table below

Table 5: Value of Rent Credlts to the Event Authorrty
ACEA Rent Credit Value

Type of Work Exclusive List of Repay_ment Sourcee (2012 NPV at 11%)
P30-32 for 66 Years - C ) 31.0
. SWL 330 Sale © 240
"Authority Infrastructure  “|ED Bond proceeds from P30-32 and SWL . .

Work" : 330 . 104
(Capital Investment on B8 4578 nterim Rent (Up fo 10 Yrs) 11.0
Piers 30-32 and Other -
Improvements to Port. P29 Interim Rent (Up to 10 Yrs) 4.7
Property) P29 for 66 Years 7.6

) Residual Rent from P30/32 ' ‘ -

Total _ . 88.7

‘ Type of Work ' _ Exclusive List of Repayment Sources ACEAMRfSIt,Sr:td;t,‘},ZIue
o _ P26 and P28 for 66 Years s B 15.1

"Additional Work" IFD Bond proceeds from P26/28 _ :

(Optional Capital ~ _Development - 3.7
Investment on Piers 26 Historical Tax Credits : 20.0
‘and 28) ** ~_Residual Rent from P26/28 . , _ -
' Total ' o ' 38.8

Note that the valuesi above are not the Port's cost to provide the rent credits, but are the
present value of the rent credits that are the repayment source to the Authority
discounted at 11 percent per year. :

B Thisisa conservative cost estimate, with a 20% contingency, inflated by 4% annually — the recent
norm for constructlon cost inflation.

4 Under the DDA, the Authority gains exclusive negotratrng agreements for long-term marina rights in two
locations (Pier 54 and the Brannan Street Open Water Basin) with the Port in exchange for dredging to
accommodate spectator vessels. The DDA further provides that the Authority may transfer rent credits'to
and from Piers 26 and 28 and the marinas (except for Pier 54 substructure costs). The scope of these
marinas is unknown. Furthermore; it is not known whether the marinas would receive regulatory
approvals from state and federal agencies, including the San Francisco Bay Conservation and
Development Commission, the San Francisco Bay Regional Water Qualrty Control Board and the U.S.
Army Corps of Engineers. Port staff therefore deems both the cost of marina development and the value
of such marinas too speculative to perform a financial analysis of these rights.
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To compare sources of repayment to Authorlty spendlng, Port staff calculated the
present value of projected Authority Infrastructure Work, pre- and post-Match, utilizing a
discount rate of 11% for post-Match spending. The present value of this work is $88.5

- million, compared to a present value of repayment sources of $88.7 million, as shown in
Table 5 above.

Table 6: vRent Loss as a Percent of Port Revenue

Long.Term \ ' " Annualized Percent of Port

Development Site .Spac.e Type Commercial Rent* Revenue**
' ‘ Shed and Bulkhead - .

Pier 26 - Office o 1,043,551 . 1.5%

- o Shed and Bulkhead : -

- Pier28 Office - 611,455 . 0.9%
. Pier 30-32 ~ Open Pier (Parklng) - 1,004,462 - o 1.5%
. SWL 330 : Open Land (Parking) . - 626,779 : .0.9%

Pier 29*** " Shed -Space ) . 629,477 ' 0.9%
Total o 3,915,724 . 5.7%
*Note rent assumes vacancy at average Port Ievel and parameter rents. Current actual vacancy and

rents vary. .
**Based on FY 11-12 budgeted Port revenues of $68 9m, ,
***Assumes reduced footpnnt compared to current.shed resulting from Cruise Terminal construction.

Table 6 above shows that permanent rent loss to the Port from development of AC34
long-term development sites represents 5.7% of total current Port revenues. Port staff
- projects that the majority of these facilities have a limited useful life (9-30 years).

To accurately estimate the cost to the Port, staff calculated the opportunity cost to the

“Port, or the amount of rent which would have been received by the Port for the
remainder of that facility's useful life. The calculations consider the current property
value with eXIstlng uses, not other potentlal development opportunltles

The value of the Iong term development rlghts to Piers-26, 28 and 29 are also relevant
to the opportunity cost to the Port. The Port has commlssmned consultant analysis of
the potential value to the Port from Piers 26 and 28 from long—term development. The
valuations include cost analysis of i improving these pier sheds for future use and an
assessment of potential development revenues. These studies conclude that the rents
expected after renovation of these facilities cannot support the substructure and other
costs currently estimated. Analyzing the proposed rent credit structure, these studies
conclude that potential rents to the Port do not exceed the $6 psf rent credit set in the
DDA. Based on these assessments the consultant also estimated potential Port returns
from development at Pier 29. Though this estimate was less detailed it concluded that
$6 psf represented a fair estimate of value to the Port from a long term development
lease at Pier 29.
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Table 7: Port Opportunity Cost

- Type of Work Exclusive List qf Repaymeht\Sou_rces_ : Po(r;(?lgpﬁl;t\l; r:tt)é;j ;)St
. P30-32 for 66 Years o . 66
, | SWL 330 Sale - ' 17.2
"Authority Infrastructure  ~\ER Bond procesds from P30-32 and SWL : '
Work" 330 _ )
(Capital Investment on 556 -1 508 Inferim Rent {Up fo 10 Yrs) ' N 12.6
- Piers 30-32 and Other P29 Int Rent (Uo 1o 10 Y : ~43
Improvements to Port nterim Rent (Up to rs) :
Property) ‘ P29 for 66 Years ~ 11.3
Residual Rent from P30-32 ) -
Total ' ) 52.5
Type of Work : E_.xclusive List of Repayment Sources /Pogof?ll;pﬁ;t\l; r:tt}éoz ;) st
‘ C P26 and P28 for 66 Years S - 14.9
"Additional Work" ' IFD Bond proceeds from P26/28
(Optional Capital +_Development . -
Investment on Piers 26 Historic Tax Credits o -
and 28) . . Residual Rent from P26/28 . . ' -
Total . 14.9

Note that the IFD bond proceeds and Historic Tax Credit (“HTC”) sources of repayment
have no opportunity cost in the table above because if it were not for ACEA investment,
there would be no IFD increment or HTCs avallable ‘

For Authorlty Infrastructure Work, the Port will forgo a present value of $52.5 million in
rent in exchange for race related improvements that make the 34™ America’s Cup event
possible in San Francisco, and for long-term development of Piers 30-32. For
Additional Work, the Port will forgo the expected 15 years of future rent from Piers 26

- and 28 (estimated at $15 million with no capital investment) for the opportunity to
redevelop these facilities. The Port’s Capital Plan has.not allocated resources to Piers
26 and 28 because the costs are higher than expected returns and the Port does not
have sufficient net revenues to provide the publlc subsidy needed to save these historic

Tesources.

As described above, prior to the start of planning for the 34™ America’s Cup, the Port
had no plans to conduct capital upgradesto Plers 30-32 and Piers 26 and 28 to extend

their useful life.

Additional Financial Considerations.
Buy Out Opz‘ién |

The DDA contalns a provnsnon that allows the Port and the City to pay dlrecﬂy for or
purchase improvements above $55 million if it exercises this option within 180 days of
the Authority’s commencement of a Guaranteed Maximum Price contract for work

| - eligible for reimbursement.
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Port staff recommends that the Port Commission retain the option to “buy-out” the
Authority’s investment above $55 million, as a potential means to avoid a scenario
wherein Pier.29 becomes a long-term development site under the balancing provisions
of the DDA. Port staff expects that the engineering analysis required by the Port in its
Scope of Work approval of seismic improvements for Piers 30-32 will be.completed by
June 2012. If that analysis yields a significantly less costly seismic upgrade solution for
Piers 30-32 than the design currently proposed, it may be advantageous for the
Clty/Port to elect to pay above $55 million. -

' However', prior to recommendlng that the Port Commission and the Board of
Supervisors exercise any such option, Port staff would consider:

« The Port's cost of funds (i.e. the current revenue bovndinterest‘rate climate) as
compared to the Authority’s 11%;

¢ How close the Authority is to exhausting the finite list of reimbursement sources;
and - ' o ‘ :

 The short term and long term rent reVenues which would be retained by the Port
if Pier 29 returned to Port control.

' Debt Capacity

As shown above, the rent loss to the Port from long term development sites total $3.9
million annually. This rent loss will result i in a reduced capauty for the Port to issue
revenue bonds. -

In February 2010, the Port issued $36.7 million in Revenue Bonds in two series - a non-
AMT tax-exempt series (Series 2010A) and a taxable series (Series 2010B). The
capital projects receiving funding from these bond proceeds include the Pier 27 cruise
terminal project, Piers 90-96 backlands, design work for.Piers 19-23, Piers 33 and 35,
Pier-19 roof replacements, and the Pier 50 valley. When the bonds were sold, the Port
prepared five-year projections of its net revenues and-debt service, which mcluded the
assumption that the Port would be issuing approximately $59.5 million in additional debt
within that five year period (2010-2015). These projections were based on:

(1) $10 million in net annual revenues, (2) an assumption that all future debt would: be.
tax-exempt and (3) the addition of new revenue sources. The total debt capacnty
assumed was $68.8 mllhon .

The current pro;ectlons estlmate $15.3 million in net annual revenues in FY- 2011/12.
Based on this, consideration of the need for taxable debt, revised timing and revenue
estimates for development projects underway, rent loss from the transfer of long term
development rights at Seawall Lot 330 and Piers 30-32, and development options.
granted at Piers 26, 28 and 29, the Port can issue approximately $65 million of debt
“over the next five year period (2012-2017). _
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The planned uses for the Port’s next debt issuance are to: (1) complete Phase | of the
Cruise Terminal project and provide financing for Phase Il that is recovered through a .
planned passenger facility charge, (2) finance shoreside power at the drydock on Pier
70 to meet the air quality mitigations for the Cruise Terminal project, and (3) finance
‘projects that retain and enhance existing Port revenues as follows (reflects project
-proceeds, not par amounts) :

e 2012 - $15.5 million for Phase | for the Pier 27 cruise terminal project;

. 2014 $25 million for pier utility prOJects to preserve exrstlng revenues, and for
Piers 19-23, or for other revenue generatrng prOJects

. 2014 $4 5 million for Phase 1! of the Pier 27 cruise terminal prOJect repard
through a passenger facility charge; and

o 2013-22- $676 000 annual loan repayment for a $5.7 million shore power
installation &t the Pier 70 drydock A utility surcharge will support 75 percent of
the payment

AB 664 .

In 2011, the Port of San Francisco worked with the Office of Mayor Ed Lee and
Assemblymember Tom Ammiano to obtain AB 664 related to financing improvements
required for the 34" America’s Cup. AB 664 was adopted by the Leglslature and
signed into.law by Governor Jerry Brown ‘

AB 664 mcludes a.financial test: if the Calrforma Infrastructure Frnancrng Bank (I- Bank)
finds 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 proceeds of growth in possessory interest
_tax from future development of America’s Cup Venues on Port property that would
otherwise be deposited into the State’s Education Revenue Augmentation Fund
(ERAF), then the State of California will participate in funding waterfront improvements
for the 34™ America’s Cup by allowing the Port to divert up to $1 million annually from
ERAF for.a period of up to forty-five years for the following purposes:
e To finance or refinance improvements to the Pier 27 Cruise Terminal;

e Tofinance additional shore poWer improvement_s to port property;‘ and

o Utilizing 20% of available proceeds to t"nance legacy rmprovements to National
Park Service, State parks, or San Francisco Recreation and Parks Department
lands used as venues for watching the 34™ America’s Cup.

The Bay Area Council Economrc Institute and Beacon Economics report “America’s
Cup: Economic Impacts of a Match on San Francisco Bay” estimated tax benefits of the
34™ America’s Cup of $61 million from 2012-13. The net present value of the 45 year
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ERAF share of increment that AB 664 w1|l provrde is $15.5 million (6 percent discount
.rate).

The Port of San Francisco would not benefit from this ERAF contribution, but for ho'stihg
the 34™ America’s Cup. Port staff calculates that AB 664 will be worth $12.4 million to
the Port (80% of the total) : , , -

Key Financial FrndmcL

e With the addition of Seawall Lot 330 and IFD bond proceeds, the agreement
provided in the DDA represents a rare opportunity to successfully develop Piers
30-32, Pier 26 and Pier 28 in accordance with the Waterfront Land Use Plan,
sites the Port had excluded from its FY 2011-2020 Capital Plan.

e The current DDA treats rent credits in a manner that is much improved over-the

"~ Host and Venue Agreement, in that it limits the reimbursement of Authority '
investments to a finite bundle of repayment mechanisms and lease rights. This
_lrmrts uncertainty surroundrng the Port’s future obllgatlons under the DDA

e The current DDA treats rent credlts in a manner that is much |mproved over the
Host and Venue Agreement, in that it limits transferability of rent credits among
various sites. For instance, rent credits from future development at Piers 26 and
28 may not be transferred to Piers 30-32 or Pier 29, and rent credlts arising from
Pier 54 substructure reparrs are not transferable.

e Providing potential access t_o up to 50% of the proceeds of the first fifteen years
of a subsequent lease at Piers 30-32 and Piers 26 and 28 represents both a
departure from long-standing Port policy and a significant new approach to

“attracting private investment to Port piers that have negative land value. This
tool should not be replicated in other Port development agreements unless there -
is credible market or third-party evidence that a subject Port pier is not a
~financially feasible development site with other available financial tools.

 Since the Authority has a defined set of repayment options under the final DDA, it
‘ shares a financial incentive with the Port to ensure that costs associated with
Authority work are contained. The present value of sources of repayment ($88.7
million) for Authority Infrastructure Work is closely matched to the present value
of expected Authority Infrastructure Work expendrtures ($88. 5 m|lI|on)

e The City and the Port should continue to exercise of the Port's Scope of Work
approval rights under the DDA, maximizing the future utility of all Authority
investments to the reuse of Port properties.

e The sale value of Seawall Lot 330 (as compared with the net present value of '
- rental income from the site) and any proceeds from AB 664 represent new -
sources of revenue for the Port to pay for waterfront improvements that Port
would not have realized but for hosting the 34" America’s Cup
c=31-
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~The Communlty Facilities District assessed against SWL 330 and Piers 30-32 to
" pay for the ongoing maintenance of the new Brannan Street Wharf provides an

~ independent source of revenue that relieves the Port of the ongoing maintenance

and operation costs of this new public open space, including personnel or third-
party maintenance costs

Balanced with its other ‘waterfront investment needs, the Port’s financial position .
will remain strong if the DDA is approved by the Board of Supervisors, and |
development at Piers 30-32, Pier 26, Pier 28, Pier 29 and the two marina
locations proceeds as contemplated. The present value of the rent streams that
the Port will forego to enable thls development (or Port opportunlty cost) is $67 4
million. _

POLICY ANALYSIS

The economic benefits of nosting the Evenf to local and regional businesses and
workers will be substantial, and will help stimulate the region’s recovery from the recent
recession and stagnation of job creation.

Fiscal analysis of the AC34 agreements indicates that hosting the Event will require
substantial pubhc investment. Port staff offers the following policy analysis to assist the -
Port Commission, the Board of Supewlsors and the Mayor in thelr respective

. dehberatlons :

Project Benefits

AC34 will establish San Francisco Bay’s identity as a world-class venue for the
sport of sailing and generate interest in the sport in 2012 and 2013..

The Event will increase both short-term and permanent public access to the
waterfront by providing public viewing opportunities of the America's Cup live
racing events at close range from various locations on the waterfront around

Central San Francisco Bay, some of which are not currently publicly-accessible.

The Authonty will prowde lnfrastructure and structural upgrades to Port facilities
consistent with Port of San Francisco building code requirements and the
Secretary of the Interior's Standards for the Treatment of Historic Properties.

Throughout joint planning efforts, the Authority and the City have emphasized the '
Bay and natural resource stewardship by incorporating sustainability principles in
the planning and management of all race events and operations, lncludlng
strategies identified in the People Plan and Zero Waste Plan.

AC34 will generate substantial new demand for the Port's retail and maritime
tenants. :
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The James R. Herman Cruise Terminal and Northeast Wharf Plaza projects at
Pier 27 are the beneficiaries of major public interest in AC34. The City has been
generous in its support of these projects and the projects have seen their project
timeline substantially accelerated as a result of AC34. '

For Piers 30-32, the substructure and deck repairs conducted by the Authority
will improve a facility that is designated as a major development opportunity site
in the Port’s Waterfront Land Use Plan. Absent AC34 and the opportunity for
Authority investment in Piers 26 and 28 after the Match, the Port did not have a
meaningful capital plan or land use strategy to save these valuable historic

. resources. '

The Project includes rha.ny refinements and new mitigation measures which

. substantially reduce the amount and severity of construction and Port operational

air emission impacts including installation of shoreside power capability at the
Pier 70 Drydock #2 and new stormwater treatment improvements at Piers 30-32.

AC34 will generate thousands of local jobs leading up to and during the EVenf.

Project Risks

Some of the risks posed by the Project are'unu$ual for a Port deVeIopment agreement, '
and Port staff only recommends assuming such risks in the context of a major
international event such as the 34™ America’s Cup. The following are the major risks

identified to date by Port staff:’

The projécted cost of proposed watérfront'improvements substantially exceeds

_the costs previously estimated by the Authority and the Port.

: Thé terms of the DDA do nof provide the Port financial participétion in the future

development of Piers 30-32 and Seawall Lot 330, contrary to standard Port

‘development practice and despite substantial public investment in Piers 30-32 in

the form of rent credits and IFD proceeds.

The DDA does not currently apportion the risk of Project cost overruns in a
manner that is typical for Port agreements. Usually, the Port and its partner jointly
assess project costs and agree on rent and rent credit terms; costs incurred
above that amount are usually assumed by the Port’s private partner. The final- *
DDA does, however, limit Authority repayment options to a specific list of options,
which results in shared interest in containing costs.

Commencing in 2014, the Port may see a return of 3 to 7 finger piers to-Port
control. The Port will need to lease these piers in short order to maintain stable
revenues in the period after the City’s commitment to replace the Port’s lost rent
ends. To prepare, the Port may be required to make investments in these
facilities to ready the facilities for future tenants. :
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e The improvements for the 34" America s Cup may impact the Port’s cruise .
business before and during the race due to temporary loss of cruise berths at
- Pier 27 and Piers 30-32.

The issues described above are serious public policy considerations. Port staff notes
these issues to facilitate a robust public policy discussion and to ensure that the Port

~ Commission, the Mayor and the Board of Supervisors may take final steps to approve
the-actions needed to facilitate hosting. of the 34" Amenca s Cup in San Fl'anClSCO Bay
with complete information in hand.

‘ Prepared by: Brad Benson Specxal Projects Manager . o
. Jonathan Stern Asst. Deputy Director, Planning & Development
Elaine Forbes, Deputy Director of Finance and Administration

Attachment A: December 16, 2011 staff presentation
Attachment B:. Additional DDA terms -
. Attachment C: Scope of Work approval
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Attachment A: Décember 16, 2011 Port Commission Presentation

-35-

255



" THIS PAGE LEFT INTENTIONALLY BLANK

-36-

256



Attachment B: Remaining Terms of_Dev_eIopment'and Disposition Agre‘em'ent '
This Attachment provides a summary of the terms of the 'proposed Development and
Disposition Agreement (“DDA”) that are not outlined in the staff report A copy of the -
DDA is on file with the Port Commlssron Secretary. '

. Construction Scope of Work/Constructron Documents

"The DDA has provrsrons governing construction documents and Scopes of Work,
including: -

e The Port must approve any new Scopes of Work and any amendments to
~ previously approved Scopes of Work _ . S

. Deferred Addrtlonal Work (Piers 26- 28) will be determrned under a separate
Scope of Work agreed upon at trme of the applrcable Long-Term DDA/Long-
Term Lease;

» The Port has approval over construction documents in its proprietary and
regulatory capacity, but its scope of review is limited to whether the plans are
consistent with codes and regulations and previously approved Scopes of Work

- and plans, and the Port must exercise approval in its reasonable discretion,
subject to arbrtratlon provrsrons and :

e The Port must approve construction documents within 30-days of 'submittal.

Provisions Governing Construction
The DDA’ has provisions governing A_utho_rity construction activities, including:

¢ The Authority must submit quarterly financial reports to provide the Port with a
good faith estimate of its Authority Infrastructure Work costs (the Investment
Value Estimate), based on its Guaranteed Maxrmum Price (GMP) contracts and
costs rncurred to date of report; .

e The Authorlty will invite the Port to weekly progress meetings and will drsclose
anticipated cost and Scope of Work changes at such meetrngs

) V\frthrn 60 days after the DDA is signed, the Authorrty will provide the Port with a'.
statement of the Authority’s Pre-Development Costs (all pre-DDA soft. costs
related to the Event);

- e Within 45 days after the end of the first full calendar quarter after the DDA
effective date, the Authority will provide the Port with estimated costs for the )
Scopes of Work approved on December 16, 2011; the Authority must continue to -
submit monthly reports with updates on its estlmated costs; ‘
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The Authonty must provide the Port with evidence of availability of funds to
complete the improvements;

The Port will have 5 days after the Authority submits any cost update to object to
any item that the Port believes is not within an approved Scope of Work or is
commermally unreasonable wnth dlsputes subject fo arbltratlon

After the Port has issued the first building permit for a Scope of Work, the.
~Authority will submit monthly reports showmg any changes in the estimated costs
. and anticipated change orders :

At earliest feasible opportunity (including weekly progress meetings), the -,
Authority will share with Port any requests for change orders or changes in
project schedule or Scope of Work, and changes that would result in any Ilne
item exceedlng 10% of estimated budget ' :

For any antICIpated changes that would increase estimated budget, the Authorlty
will consult with the Port to discuss cost-containment and value- englneerlng "
measures;

The Authority will provide the Port with 30-days’ notice before negotiating GMP
- contracts for the Scopes of Work; to allow Port ability to obtain its own cost
estimates; . ' :

‘The Port must review bid packages and approve changes in-any previously
approved Scope of Work, including review of cost increases;

The Authority will provide a Completion Guaranty of its obligations to perform
" required Authority Infrastructure Work, Regulatory Conditions of Approval, and
Authority Mitigation Measures, but if the DDA terminates, the obligations will be
limited only to any surviving improvement obligations and the obligation to
restore a particular Venue to in a condition as good as when it was delivered;

The Authority’s Completion Guaranty may also be used to secure the $24 million
in Authority Infrastructure Work that is a pre-condition to actual fee transfer of
Seawall Lot 330; '

The Authority and the Port will establish final P'roject Costs to determine
Investment Value as follows:

> Within 60- days after effective date of DDA, the Authority will provide a
- statement of all pre- development costs; '

> Wlthln 120 days after completion of each Scope of Work, the Authority will
 furnish an itemized statement certified by its CFO or an independent CPA of
. all Project Costs; and- -
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> The Port has right to audit the Authority’s books and-records regarding its
“Certified Project Costs” for each Scope of Work, and the Authority must pay
the Port’s audit costs if the audit concludes that the Authonty has overstated
its Project Costs by more than 5%

e The Authonty will meet construction-related i msurance requnrements as set by
the City Risk Manager; and '

e The Authority will adhere to a Workforce Development Plan, including City
requirements such as First Source Hiring and preva|I|ng wages, for all
construction work. :

" Casualty/Risk of Loss

If casualty (earthquake, fire or other major property damage) occurs to any Venue pre-
delivery, the Port has the obligation to provide functionally. equivalent site. If it occurs
pre-delivery for a Venue with major construction, and any required repair is less than
$500,000, the Authority must still accept premises and repair costs are subject to _
reimbursement. However, if the casualty occurs before delivery of the Venue ‘and repair
costs exceed $500,000,either party has the option to terminate the DDA as to the
damaged Venue without obligation to the other party. The Authority may elect to accept
delivery of a Long Term Venue or, for a Short Term Venue, require the Port to deliver a

functionally-equivalent alternative Venue. If the Authority accepts the damaged Venue,
the Port will be obligated to pay for repair costs above $500,000 up to the limits of the
Port's available i insurance proceeds

ifa casualty occurs after the Port has delivered a VVenue that would give the Authorlty j
 the right to terminate the applicable Venue Lease or Venue License and impair the
Authority’s ability to hold the Event, the Authority will have the right to terminate the
DDA in its entirety, and will be entitled to reimbursement for its investment. The

. Authority’s sources of recovery will be limited to insurance proceeds (including any
FEMA funds), plus parking revenues from an interim lease of Piers 30-32 and a long-
term lease of Piers 30-32, or a share of IFD proceeds from any future third-party
development of Piers 30-32. 11% interest on mvestment will accrue during any
repayment period. :

Defaults and Remedies

The DDA prowdes for the followmg Authority defaults and remedles

e Ifthe Authority fails to make a payment that is not cured within 30 days ‘the Port
’vmay reduce the Authority’s rent credits by the unpaid amount;

¢ [f the Authority falls to comply W|th Workforce Development Plan, the remedles
- are limited to those descnbed in that Plan;
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e lf the Authority’s Guarantor fails to perform or falls below a net worth threshold
and Authority doesn’t replace the Guaranty within 30 days, the Port may
terminate the DDA; and

‘o If the Authority fails to comply with any other of its obligations under the DDA and’

' the default is not cured within 30-days, orthe Authority is not diligently pursumg a
cure, the Port may terminate the DDA or pursue an action for specrﬁc
performance and damages.

Where an Authority Event of Default could matenally impair the Authority’s ability to
stage the Event in the City or impair its long-term development rights, the Authority may
cure the default by paying to the Port the amount of damages that the Port has incurred

due to the default.
The DDA provides for the following Port defaults and remedies:

o If the Port fails to deliver a Venue or functlonally—equwalent space acceptable to
~ the Authority when requrred the Authority may termlnate

. lf the Port fails to perform any other obllgatlon and the default remains uncured
within 30-days or can’t be cured within 30-days, the Authority may termlnate the
DDA or pursue an action for specrfc performance or damages

Dispute Reso-lutlon

The DDA provides for an expedited arbltratlon procedure in place for certain dlsputes
_including:

e Whethera work'of improvement is a Regulatory Conditlon of Approval;

e In the event of a casualty occurring to a Venue before its Delivery, whether the
cost of repairs would add more than $500,000 to the Estimated Scope of Work
Cost;

o Approval or Disapproval of Construction Documents and related matters;'

: . ..Conﬂlcts between Project Requrrements and other Governmental Requirements;

e Whether a space offered by the Port in lieu of a Venue is consrdered functronally
equivalent; '

¢ Whether or not an item is within the Approved Scope of Work; and

. Whether the Port has failed to issue a Temporary Certificate of Occupancy.
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'Attachment C: Scope of Work and Port Approvals
Authorlty Infrastructure Work — Pre-Match Scope of Work Requrrement

" Based on the Port’s review of the proposed Scope of Work and associated cost
estimates, including review by the Port’s third-party engineering constultants of key
elements, the Port finds that the Event Authority has met the requirements of Section
6.5 of the Host and Venue Agreement to identify a minimum scope of work for the
Authority Infrastructure Work with an-estimated cost of $55 mllhon to be constructed
before the Match.

Thls Scope of Work approval apphes to work proposed by the Event Authority that is
contemplated in the Final Environmental Impact Report for the 34" America’s Cup and
the James R. Herman Cruise Terminal and Northeast Wharf Plaza, and i is in the

process of being reviewed and permitted by the U.S. Army Corps of Engineers, NOAA
Fisheries Service (NOAA Fisheries), the California Department of Fish & Game, the San’
Francisco Bay Regional Water Quality Control Board (RWQCB), the San Francisco Bay
Conservation and Development Commission, and the Port. "

" The Scope of Work approval is conditioned on receipt of permits required for the -
proposed work, and submission of 30% designs and cost estimates for the work ‘
proposed. The Dlsposmon and Development Agreement provides a mechanism for the
Event Authority to propose modifications to the proposed Scope of Work and to propose
new work at one or more Venues, elther before or, at desngnated Venues after the
-‘Match. : : .

) Authorlty Infrastructure Work Proposed Scope of Work and Port Approvals

- The Event Authonty proposes to conduct the following Authority Infrastructure Work
before the Match pursuant to Sectlon 6.2 of the Host and Venue Agreement:’

Pier 30-32 Improvements

' Event Authority Proposed Scope of Work The Event Authorlty proposes to make a
number of temporary and permanent improvements and repairs to Piers 30- 32 to
support full access and team base operatrons

The proposed lmprovements mclude:

e A permanent infill structure to raise the existing depressed valley (approximately
3'6” deep) between Piers 30 and 32 to provide a level surface throughout the Pier.
The infill structure will consist of a reinforced concrete slab.and beam system

supported on short (approx1mately 2 feet hxgh) columns, which are located dlrectly
over eXIstlng piling. _
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. Permanent roadways along the eastern, northern, southern perimeter and in the
new infill area at the cernter for emergency vehicle access, truck delivery, and
300 ton truck crane access for team base erection. :

. Pads for tower cranes along the southern edge of the Prer 32 to launch and
retrieve vessels. : :

. Most of the Piers 30-32 deck and supporting piles (except for roadways and .
crane access areas) will be repaired as required to support 250 PSF live load
and light vehicles (H10 loading with maximum wheel load of 8 kIpS) and loads

~associated with moving racing vessels around on wheeled cradles. Roadways
areas will be strengthened to support HS20 Truck loading. Crane access areas
will be strengthened to support crane loads.

»  Seismic strengthening of the Piers 30-32 substructure, including separating the _
piers from the marginal wharf by creating a seismic joint between the two
structures. The creation of seismic joint will require about 39 new 18" diameter
concrefe piles (this number could be as high as 45 subject to final determination
by the Port’s Chief Harbor Engineer) to support marginal wharf. The seismic
strengthening of Piers 30-32 will involve installation of 42-6 foot diameter steel
pites in groups at four locations with a concrete cap beam at each location.

Based on a detailed investigation performed, approximately 25% of the older concrete -
caisson piling is deteriorated due to environmentally induced corrosion and wave action.
These piles will be repaired by installing a new reinforced concrete jacket extending
from the pile cap to the seabed (with formwork left in place). A number of piles will
receive crack repairs such as epoxy injection or concrete patching at the top near their -
connection to the beam and slab deck. No more than 10 existing piles i in deteriorated
condrtron will be replaced in their entlrety -

Portions of the substructure deck framing will be repaired or replaced as needed.
Selective demolition of the existing deck is required to drive the piles and a new
concrete beam and deck system will replace any demolished areas. .

Utilities

Piers 30-32 currently has a working water meter and a number of small diameter water
~ lines along the south edge of Pier 32 and in the center depressed area. A new 4”

- ductile iron water line from an existing 8" main in the Embarcadero will be installed
under the deck slab to the center depressed area where the 4" line will be below new

raised deck slab in the ‘crawl space.”

: The on-site sewer collection and conveying system includes 3” force mains under the
team support module to a package lift station located at the center of team bases
between Team Bases 5 and 6. From the package lift station, the sewage will be
~pumped through a new 4” force main through the center depressed area and on to an
.existing pump station where the station will be equipped with duplex vertical turbine
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- pumps that each alone has the sufficient capacity to discharge the sewage through an
existing below-deck, 4” force main to the City gravity system in the Embarcadero. New
hangers will be installed to support the 4” force main;’ :

Post-construction BMPs will be installed as part of the deck infill/replacement project to
provide additional protections to water quality. The Event Authority will install shallow
treatment filters along a significant portion of these piers. The intent will be to maintain
the existing grades and install shallow treatment filters at several existing storm drain
inlets. The shallow treatment filters are typically granular actlvated carbon and debris
fi Iters with replaceable cartridges. :

Stormwater management features will be constructed consistent with the San Francisco
‘Stormwater Management Guidelines will be installed in coordination with the San
Francisco Public Utilities Commission (SFPUC) as detalled ina Stormwater Control
Plan.

Soft Costs and Requlatorv Requirements

. Soft costs for thls work rnclude direct costs of developlng design'and engineering pIans

for this work. Regulatory requirements include all mitigation costs directly associated

with these construction activities imposed by 1) mitigation measures in the Final-

Environmental Impact Report for the 34" America’s Cup Events and the James R.
Herman Cruise Terminal; and 2) permlts issued by any Regulatory Agency.. .

Port Approval: The Port approves all deck and non-seismic structural lmprovements to
- Piers 30-32, except as noted below, subject to final approval of a Stormwater Control
-Plan for the site.

Please provide the followmg revisions fo the AECOM proposed structural alteratlon plan.
for Pier 30- 32: : :

1 Consider deletmg the reqmrement for structural alteratlon for drainage leveling of
approximately 18,000 square feet on the south side of Pier 30-32, adjacent to the
crane lift area and north of the originally proposed south access roadway
location. Demonstrate the minimum leveling needed from an operatlonal
standpoint and.consider a non- structural pavrng solution.

2. The 30% structural alteration _sels'mlc trlgger as per Port Building Code Section
3404.7 is assumed to be exceeded. Perform a non-linear response history (time-
history) analysis using past earthquake events as suggested by the BCDC
Engrneerlng Criteria Review Board.

The Port conditionally approves the proposed forty-two (42) 6 foot steel seismic piles, or
any portion thereof, as well as the proposed seismic joint, if required to meet Port
Building Code’s seismic requirements. The Event Authority shall continue to consult
with the Chief Harbor Engineer about methods to meet seismic code requirements.

- Regardless of whether the full forty-two (42) pile seismic pile upgrade and the seismic
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joint are constructed pre-Match, this work shall be deemed Authority Infrastructure Work
if constructed within five years after the Match.

- The Port approves water and wastewater utility upgrades Approval of stormwater
|mprovements is subject to fi nal approval of a Stormwater Control Plan. '

The Port approves all regulatory reqwrements, including all mltrgatlon costs directly
associated with these construction activities imposed by 1) mitigation measures in the
Final Environmental Impact Report for the 34™ America’s Cup Events and the James R.
Herman Cruise Terminal; and 2) permits issued by any Regulatory Agency. ‘

Please submlt details regarding soft costs Legal costs are not eligible as relmbursable
costs. _

Pier 27-2.9 Improvements _

Event Authority Proposed Scope of Work: The Event Authority proposes to make
permanent upgrades and repalrs to make the follownng improvements to Plers 27-29:

1. Repalr 11—40 plles with remforced concrete jackets.

2. Construct new Pier 29 shed east/corner wall consrstent with Secretary of the
lntenor’s Standards for Treatment of Historic Propertles

Construct a new east/corner wall for Pier 29 separated from the existing walls of the
shed by a shallow reveal dlstrngwshlng the new constructlon from the historic structure.

Port Approval: The Port will undertake demolition of the Pier 27 and 29 sheds
along with the Pier 27 Annex Building to facilitate coordination with cruise .
terminal construction and site staging. The Port approves all other proposed work,
subject to final approval of Stormwater Control Plan for the site.

The Port approves all regulatory requrrements |nclud|ng all mitigation costs dlrectly

" associated with these construction activities imposed by 1) mitigation measures in the
Final Environmental Impact Report for the 34™ America’s Cup Events and the James R.
Herman Cruise Terminal; and 2) permits issued by any Regulatory Agency.

Please submit details regarding soft costs. Legal costs are not eligible as reimbursable
costs. :

Piers 32-36 Brannan Street Wharf Open Water Basin

Event Authority Proposed Scope of Work: To provide sufficient water depth for boat
clearance, dredging and pile removal will be conducted within the Piers 32-36 Open

Water Basin. Approximately 110,000 cubic yards (cy) of sediment will be dredged from
" this area. This total consists of a portion of dredging at a depth of approximately -15 feet -
Mean Lower Low Water (MLLW), plus a -2 feet for overdepth allowance. The sediment
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wrll be characterized and tested for multiple disposal options through the Dredged
Material Management Office (UASCE, EPA, BCDC, RWQCB,; SLC, state and federal
. ‘wildlife agencies), which agencies make sediment suitability determinations through the
sediment sampling and testing process: Piles will be removed, including the portion of
piles beneath the mudline, to the extent feasible,

Port Approval: The Port approves dredging and pile removal in the area immediately fo
the south of Pier 32.in an area sufficient to provide access by AC72 catamarans to the
‘proposed cranes along the south face of Pier 32, and to provide access to any large
spectator vessels that will moor along the south face of Pier 32. The portion of this work
related to mooring and access for large spectator vessels shall be deemed as Additional
Work for purposes calculating Marina Rent Credits and for trrggenng the Event
Authonty s long-term marina rights in this area. :

The Port condltronally authorizes dredging and plle removal in the area proposed for
mooring of the AC72 catamarans in the Piers 32-36 Brannan Street Open Water Basin.
The Event Authority shall use reasonable efforts to limit the proposed dredge to serve
the number of AC72 catamarans that will actually be competing (and thus require
‘'mooring locations). To the extent that fewer mooring locations are required, the Event’
Authority will reduce the proposed dredge area by moving the southern boundary of the
dredge to the north, first eliminating the portion of the proposed dredge under the former
footprint of Pier 36. The Port will coordinate with the Event Authority to request that
America’s Cup Race Management survey the competing teams prior to the proposed
dredge to determine minimum dredge depth requirements.. The Port will.provide final
approval of the remainder of this.proposed dredge no later than June 1, 2012.

The Port approves all regulatory requirements, including all mitigation costs directly
associated with these construction activities rmposed by 1) mitigation measures in the
Final Environmental Impact Report for the 34™ America’s Cup Events and the James R.
Herman Cruise Terminal; and 2) permits issued by any Regulatory Agency.

Please submrt defail regardrng soft costs. Legal costs are not ellgrble as rermbursable
- costs. ‘ :

.Pier 19 Apron Repair and Pier 23 Handrail

Event Authority Proposed Scope of Work: To fulfill BCDC public a'ccess‘

- requirements for the Event, repair the Pier 19 south apron. This work consists of .

“replacing up to 74 new bearing piles. The work also includes demolishing and

disposing 2,800 square ft. of rotted decking and stringers and replacing with new. 702
linear feet of cap beams will also be replaced. Install a permanent 760 If handrail along
the Pier 23 north apron. '

Port Approval The Port approves all regulatory requrrements rncludlng Pier 19 repair

and the Pier 23 handrail, and all mitigation costs directly associated with these
construction activities imposed by 1) mitigation measures in the Final Environmental
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Impact Report for the 34™ America’s Cup Events and the James R. Herman Crunse _
Terminal; and 2) permits issued by any Regulatory Agency.

" Please submlt details regarding soft costs associated with constructlon of the Pier 23
handrail. The Port paid for soft costs associated with Pier 19 south. apron repair and
provided these designs to the Event Authorlty Legal costs are not eligible as
reimbursable costs.

Pier 64 Pile Removal and Caspian Tern Rep,lacement Nesting Platform and Pier ¥z
~ Pile and Deck Removal . . ,

As a proposed public benefit associated with the proposed use of areas designated by
~ the Bay Conservation and Development Commission and to mitigate for fill and habitat
impacts associated with the RWQCB and the NOAA Fisheries Service permitting, the
Event Authority proposes to remove Pier 64 near Mission Rock. This pier consists of a
“collection of remnant piles adjacent to the Mission Bay Bayfront Park encompassing

approximately 234 250 square feet of water area. :

Itis possrble the proposed fill removal at Pier 64 couId result in the loss of
approximately 1,500 sq ft platform used by Caspian terns. As part of the proposed fill
removal project, to the Event Authority will create a 1,500 sq ft bird platform that can
withstand 100-year base flood conditions and sea level rise to 2050. The platform would
require approximately 8 - 16” concrete or steel piles (approximately 12 sq ft of replaced
permanent fill). This platform will be a net legacy improvement for Caspian terns since
the existing platform is dilapidated and likely would not hold up much longer.

Port Approval: Consistent with discussions with the RWQCB and other resource
agencies, the Port approves the proposed Scope of Work, subject to the Event
Authority’s agreement to implement a comprehensive approach for removing piles at-
both Pier 64. Specifically, the preferred method of removal will be removal of piles
through vibratory extraction, followed by direct pull, clamshell removal and cutting, as
necessary based on site-specific investigations, consistent with the approaches
identit'ed in the Subtidal Habitat Goals Report to remove piles.

The Port approves all regulatory requirements, including Pier 64 removal and a
replacement Caspian Tern nesting platform, and all mitigation costs directly associated.
with these construction activities imposed by 1) mitigation measures in the Final
Environmental Impact Report for the 34" America’s Cup Events and the James R.

Herman Cruise Terminal; and 2) permits issued by any Regulato.ry Agency.

Please submit details regarding soft costs Legal costs are not ehglble as reimbursable
costs. . :
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: Addltlonal Work Pre-Match
Event Authority Proposed Scope of Work: The Event Authorlty proposes to conduct
the following Additional Work before the Match, pursuant to Section 6. 7(a) of the Host ’
and Venue Agreement

Plers 28-30 Water Basin

To accommodate sponsor and spectator boats dredging will be necessary on the south
side of Pier 28 to achieve a depth of - 12 ft MLLW. Approximately 5,000 cy of sediment
will be characterized and tested for various dlsposal sites through the DMMO regulatory
process.

~ North of Pier 14 and Piers 14-22%; Rr'ncon Point ‘Ope‘n _'Water Basin'
To accommodate. temporary berthing of spectator and Event sponsor vessels, dredging

north and south of Pier 14 to a depth of — 12 ft MLLW. Approximately 24,000 cy will
need to be dredged and dlsposed of through the DMMO’ regulatory process N

P|er 9

To accommodate spectator vessels, dredgmg a depth of -12 ft MLLW Approxrmately
10,000 cy will need to be dredged and dlsposed of through the DMMO regulatory

- process.

Port. Approval The Port approves the proposed dredglng subject to approval by the :
Dredged Material Management Office. The southern boundary of the dredge proposed
in the Rincon Point Open Water Basin shall be to the north of the northern boundary of
Rincon Park to preserve open water views for the publlc . ,

- The Port approves all regulatory requ1rements lncludlng all mitigation costs dlrectly
- associated with these construction activities |mposed by 1) mitigation measures in the -
~ Final Environmental Impact Report for the 34" America’s Cup Events and the James R.
" Herman Crmse Termmal and 2) permits issued by any Regulatory Agency

Please submlt detail regardlng soft costs Legal costs are not eligible as. relmbursable -
costs. _
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.’ Proposed revision 2/ 22/12

Memorandum of Agreement

" This Memorandum of Agreen'lent (including all attached exhibits, this “MOU” or

. “Agreement”) is made in reference to and is a part of the Disposition and Development -

" Agreement (the “DDA”) entered into by and between the America’s Cup Event Authonty
(“Event Authority”) and the City and County of San Francisco (the “City™), acting by the
through the San. Francisco Port Commission (collectively, the “Parties™), dated as of ~ , 2012,
and will be effective as of the effective date of the DDA (the “Effective Date”). :

Rec1tals

The competmon for the America’s Cup, first held in 1851 at Cowes, England is one of
the oldest international sporting compet1t1ons and the world’s premier yacht racing event. . BMW
Oracle Racmg Team, racing for the Golden Gate Yacht Club of San Francisco (“GGYC”), won .
the 33™ America’s Cup match in Valencia, Spain on February 14, 2010. GGYC is now trustee
under the Deed of Gift dated October 24,1887, between George L. Schuyler and the New York
"Yacht Club, as amended by final decisions of the Supreme Court of the State of New York (the
“Deed of Gift”), governing the silver cup won by the yacht America in the first America’s Cup
competition. ‘Under the Deed of Gift, GGYC is entrusted with the orgamzatlon of the
34th Arnenca s Cup (“AC34” or the “Event”). .

GGYC appomted Event Authonty to provide professmnal management and ﬁnanc1a1
resources to AC34. GGYC selected San Francisco.as the host city for AC34 on December 31,
2010. Under the 34™ America’s Cup Host and Venue Agreemerit (the “HVA”) among Event
Authority, the City, and the America’s Cup Organizing Committee (the “ACOC>), certain of the
America’s Cup World Series pre-regattas, the America’s Cup Cha]lenger Series, the Ameérica’s
Cup Defender Series (if held), and the America’s Cup Match will be held in San Francisco Bay.

- On the Effective Date, the DDA and this Agreement will become parts of the HVA

Under the HVA the City agreed to prov1de Port land and Water areas to Event Authonty
for AC34-related uses (each, a “Venue™) rent-free urider Jeases (each a “Venue Lease™) and
licenses (each, a “Venue License”), Event Authority agreed to make certam capital
improvements:to merove the Venueés and other Port property :

The City Planmng Commission certified the fmal environmental 1mpact Teport (the

“Final EIR”) for the AC34 project (the “Project™) following analysis and review under the
California Environmental Quality Act (“CEQA”™).by Motion No. 18514 in Case No. 2010.0493E
on December 15, 2011. - The Port Commission, by Port Resolution Nos. 11-79 and 11 80 adopted

“on December 16, 2011, adopted CEQA findings and-a Mitigation Monitoring and Reporting ‘
Program and approved the Project and this Agreement. The San Francisco Board of Supervisors
(the “Board”) after hearirig appeals to the Planning ( Commission’s certification of the Final EIR
at a hearing on January 24, 2012, affirmed the Planning Commission’s action by Motion .
No: [XX]. The Board approved the DDA as an amendment to the HVA, affirmed the HVA as

' amended -and [other actions] by Resolution No [XX] adopted on [XX] 2012. References in this
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Agreement to the PI'O_] ect mean only AC34 Events and not the potentral long term
developments described in the Final EIR. . :

Pursuant to this Agreement, the City wrll agree to pay all costs and take all actions
assigned to it under the MMRP and fuirther allocates between the City on the one hand and the
Event Authority on the other, those mitigation measures set forth in the MMRP that are '
collectively assigned to the City (or one or more of its departments) and Event Authority. This
Agreement also sets forth the understanding between the City and Event Authority of allocation
of responsibility for costs and actions taken pursuant to the Implementation Plans (as that term is
defined herein) and the costs and actions that may be required in the future to procure certain
permits or approvals from other governmental or regulatory agencies, including the costs of any
related or associated environmental review of such permits or approvals. :

Agreement :

1. City drrect obhgatlons mrtrggon measures under the MMRP. The City hereby
agrees to assume responsibility at its sole cost and expense for all the mrtrgatlon measures set
forth in the MMRP that are des1gnated as “City” obllgatrons

2. Allocatlon of shared obligations under the MMRP. The MMRP attached hereto
designated certain mitigation measures as obligations of the City (or one of its agencies) and the.
Event Authority (and/or its contractors). These mitigation measures are described below. The
parties acknowledge and agree that the PI‘OJ ect Sponsor mrtrgatron measures shall be allocated
between them as follows

2.1 C1tv Obligations. The City agrees, at its sole cost and expense, to
nnplement the following mitigation measures of the MMRP or as otherwise requlred under
-permits requlred to nnplement the event: :

“(a) | Shoresrde ‘power project at Pier 70 (M1t ‘Measure M- AQ-4e)

, (b) " Operational and construction mitigation measures to reduce
emissions to the extent applicable to City operations, Vehrcles and construction act1v1t1es (Mit.
- Measure M-AQ-2d); - -

(© Protectmn of recreational resources (Mit. Measure M-BI-1a, also
specral event permits with the National Park Service): The City agrees to bear certain costs
arising from or assocrated with act1v1t1es in the parks, as noted below:
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) operat1onal plannmg for the Marina Green;

(11) operational costs of traffic coordinators at Marma Green and in
Natr(onal Park Service lands; and-

(i)  costs of shuttle operatrons or other transportation rnitigations at:
Marina Green and in National Park Serv1ce lands. |

2.2 Event Authontv Obligations. The Event Authonty agrees at its sole cost '
and expense, to 1mplement the followmg mrt1gat1on measures of the MMRP:

‘ - (a) Operatronal and construction rmtrgatron measures to reduce ,
emissions to the extent applicable to Event Authority operations, vehicles and construction .
act1v1t1es (Mit. Measure M-AQ-2a, 2b, 2¢, 2d, 2e, 2f 4a, 4b, 4c;4d and 5); '

. (b) Eelgrass 1000rng rrutrgatlon to relocate or update moorings from
eelgrass beds (required by National Manne Fisheries Servrce)

_ (c) - Protection of recreatronal resources (Mit. Measure M-Bl-1a, also -
spec1a.l event perm.lts with the National Park Service): The Authority intends to enter into a
separate agreement with NPS and NP Conservancy to protect the resources on thelr park lands

: 23 . Joint Efforts Event Authorrty and the- City will cooperate in devrsmg the
boater pledge program (required by the Regional Water Quality Control Board) and the Visiting
Mariners lnformatlon (also known as the Notice to Boaters) (Mr Measure M—Bl—l2) as follows:

(a) To nnplement the boater pledge, flag and notice programs
described above the Crty wrll (1) 000perate w1th the Event Authonty in devrsmg the boater

mateﬁals—aﬁd—éﬂi)— mcludrng but not ln:mted to conveninge apphcable regulatory agencres and _'
stakeholders to develop an implementation plan for drstr1but1ng and collecting the boater pledge
. agreements and d1str1but1ng ﬂags and (ii) will develop, produce and drstubute the Notrce to
Boaters o

!

(b) To 1mplernent the boater pledge flag and not1ce pro grams
described above, the Event Authority will: (1) cooperate with the City in devising the boater
pledge prograrn and the Not1ce to Boaters (11) W111 procure the ﬂags aﬁd—érstnbutene&ees—te

: paﬂa&ers}for the boater pledcre program and wrll provrde a pornt of contact for drstr1but1ncr and
collecting the boater pledge agreements and distributing flags; and (iii) prepare certain printed

materials and direct boaters to the America’s Cup and/ or appropriate partner s website for

mformahon on the boater pledcre :

_ ] 3. lrnplementation Plan Responsibiliw. In addition to the MMR_P, the C_lity has -
formulated a number of “Implementation Plans” to address issues relating to management of the
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Event, such as maintenance of park resources and deployment of law enforcement personnel.

Except as otherwise specified herein, Event Authority and the City agree to allocate certain

responsibilities under the Implementation Plans as set forth below. In addition, certain

- implementation measures set forth in the Water and Air Traffic Plan, and the Public Safety Plan

- (collectively, the “Shared Plans™) are shared between the City and the Event Authority as
follows: _

- 3. 1 1 Public Safety. The C1ty agrees to bear all costs arising from or

_ assomated with the Public Safety Plan. The City further agrees to pay for training of staff to be
made available to augment existing law enforcement capacity in National Park Service lands, -
subject to availability of quahﬁed applicants under criteria to be determined by the San Francisco
Police Department - : - N

3.1.2 Water and Air Traffic Plan. The City shall coordinate among and
convene all applicable regulatory agencies in reviewing the Water and Air Traffic Plan and shall
be responsible for the tasks set forth in Section 2.3 above pertannng to boater pledges and the -
Notice to Boaters..

3.1.3 . Waste Managernent Insofar as the Zero Waste Plan agreed by the -
part1es by its terms addresses only the Port venues, the parties wish to further define the waste
management responsibilities to make them consistent across all event locat1ons mcludmg NPS
lands Accordmgly, the City: : '

v

(a) - will be responsible for providing trash/recycling/compost removal
from all Authonty event sites; : ' : .

: ‘(b)  will provide appropriate containers and related equlpment to
fac1htate such services at all ¢vent sites;

(c)  will also be respons1ble for post—processmg services if needed after
- _flnther discussions with the Event Authonty as to appropriate source control procedures

: (d  willbe respons1ble for provision, of sufﬁ01ent t01lets and the1r
serv1c1ng at Port event sites; and- - -

)  wil be reSponslble for street cleaning at all event sites. -
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The 'Authority shall bear responsibility for:
Ca) all other waste management activities within its programmed sites, which as
shown in the Zero Waste Plan and in accordance with City law includes but is
not hn'uted to the following; :

b) developmg a recychng plan;

) coordination with the City in planning for location of collection containers
. and ‘carts as well as access routes and collection schedules; -

d) developing vendor agreements regarding types of acceptable materials;
e) developmg and mlplementmg appropnate 51gnage and

| f unplementmg appropriate sotrce controls to ensure appropnate management
of the respective waste streams as further described in the Zero Waste Plan.

For areas that are not pro grammed by the Authonty the C1ty will perform all waste management
and cleanup services. Upon approval of this agreement the parties agree to update the Zero
Waste Plan to reflect this division of respons1b1hty

3.2.  Event Authontv Obhganons for Plan Implementatmn Event Authonty
shall at its sole cost and expense: : : .

3.2.1 Pubhc Safegg Under the Public Safety Plan, provide secunty for
areas of Venues subject to the exclusive control of Event Authority (i. e. W1th1n areas requiring
- special authorization, tlcketmg or other non—pubhc access).

. : '3.2.2 Water and Air Traffic. Event Authonty will cooperate with the
"City in dev1s1ng the Water and Air Traffic Plan and shall implement those MMRP measures set
forth in Section 2.3(b) above pertalmng to boater pledges and flags.

i

3.2.3 Sustamabﬂltv Plan. Event Authonty shall be respons1b1e for
implementing the Sustainability Plan. .

32.4 Park Resources. Under the Park Events Operations Plan the Event
Authority shall: (a) perform a pre-and post-event assessment of City park facilities; and (b)
- repair damiage to City park facilities caused by the placement, anchoring, installation or removal
of cranes, equipment and any other temporary structures by the Event Authority. - ‘

4, - :Cost Allocation for Permits and Activities for Non-City Permits and Lands.

: 4.1 The C1ty agrees at its sole cost and expénse to fund plannmg expenses as
required to obtain National Park Service pernnts (mcludmg all NPS and City costs associated
with or arising from any -environmental review of any proposed actions under the National -
Environmental Policy Act, the National Historic Preservation Act, the Endangered Species Act or
any other federal law, regulation or policy). This obligation includes only the costs of the City
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and NPS and their respective consultants in performing these actions; it does not extend to costs
of consultants or legal advisors retained by the Event Authority to participate in such processes.

AMERICA’S CUP EVENT AUTHORITY, LLC,
A California Limited Liability Company

By~

~ Richard Worth, Chairman

K S , . Date:

CITY AND COUNTY OF SAN ERANCISCO, ,
A Municipal Corporation '

By

Edwm M. Lee, Mayo;

Date:

Approved as to Form: - .
Dennis J. Herrera, City Attorney

By

Deputy City Attdmey
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CITY AND COUNTY OF SAN FRANCISCO

ECONOMIC AND WORKFORGE DEVELOPMENT
' EDWIN M. LEE, MAYOR

JENNIFER MATZ, DIRECTOR ~

"MEMORANDUM

TO: Honorable Members, Board of Supervisors
FROM: Michael Martin, America’s Cup Project Director
- Jane Sullivan, America’s Cup Director of Communications
DATE& February 22, 2012
RE: America’s Cup Nelghborhood Engagement Strategy

Starting in the Spring of 2011, the Office of Economic and Workforce Development, in partnership
with the Office of Small Business, began a series of presentations to local neighborhood, business,
arts, culture and entertainment organizations to outline the business opportunities associated with

- the America’s Cup events in 2012 and 2013 and to learn how the City can work to spread the
economic benefits resulting from the races across the entire City. This memorandum is being
provided to summarize the work that has been done in this regard thus far and to elicit feedback on
next steps if and when the Board of Supervisors approves movmg ahead with the America’s Cup
events. : '

Guiding Principles

The C1ty w111 develop a non-commerc1al brand e.g Insplre and London 2012 Olymplcs —to use
in concert with the America’s Cup Event Authonty and other-key partners (e.g. SF Travel) to
promote neighborhoods and activities throughout the City during the America’s Cup races.

The mission of the Inspire program is to allow local and regional communities to partner with the.
Olympic and Paralympic Games by developing projects “to reach new audiences, forge new-
partnerships and inspire change in sport, culture, education, sustarnabrhty, volunteering and
enterprise.” Some of the themes, which the City hopes to replicate, include animating and
humanizing public spaces, using culture and sport to raise issues of environmental sustainability,
health and well-being; igniting cutting-edge collaborations and innovations between communities
and cultural sectors; and enhancing the learning, skills and personal development of young people
by hnkmg them with education programs. :

There are nu.rnerous similar opportumtles here in San Francisco and, with the support of the

‘America’s Cup Event Authority and the America’s Cup Organizing Committee, the City will use

- the new brand to leverage exposure for neighborhoods, as well as arts, cultural, youth and
‘environmental organizations. This new brand will also.provide a model for future partnerships

- through leveraging a broad Tange of 1 resources and generating a positive legacy of marketing

support

1 DR. CARLTON B. GOODLETT PLACE, ROOM 448, SAN FRANCISCO, CA 94102
' (415)554-6969 VOICE - {415) 554-6018 FAX
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Imtlal Communltv Enoagement

In the past 10 months members the City’s America’s Cup project development team has made
more than 100 presentations to a wide variety of groups mcludlng ‘

Neighborhood outreach (includes transit—related presentations)

Northeast Waterfront Advisory Group, Rincon Hill Neighborhood Association, Marina
Community Association, Embarcadero Task Force, Port Property Owners, Chinatown
Community Development Center, St. Francis Yacht Club, Chinese Historical Society, Rincon
Point-South Beach CAC, Telegraph Hill Dwellers, Rincon Hill Dwellers, Southeast Community
Center, Presidio Trust, Dolphin and South End Rowing Clubs, Sunset Heights- Association of
Responsible People, Cal Train/Sam Trans, Golden Gate Transit, BART, Water Emergency
Transit Agency, AC Transit

Busmess outreach
SF Chamber of Commerce, Union Square Business Improvement District, Flsherman s Wharf

- Commercial Business District, Fisherman’s Wharf Merchants Association, Marina Merchants,
Building Owners and Managers Association, Potrero Hill/Dogpatch Merchants Association,
African American Chamber of Commerce, Neighborhood Economic Development
Organizations, Human Rights Commission, Small Business Network, Small Business. -
Commission, Merchants of Upper Market and Castro, Chinese Chamber of Commerce, Small
Business Development Center, Commercial Fisherman, Towing Vessel Industry, Small
Passenger Vessel Operators Hotel Council, Golden Gate Restaurant Association, Luxury
Marketing Council, Japanese Chamber of Commerce, SF MADE, Tech Central, National

- Association of Women Business Owners, Hospitality Industry Council, South of Market
Business Association, South Beach Business Association, Council of District Merchants, SF -
Small Business Week, Pier 39 Association, South of Market Business Association

Arts, Culture & Entertainment outreach

California Music and Cultural Association, San Francisco Arts Commission, Grants for the Axts,
Exploratorium, Asian Art Museum, SF and California Dragon Boat Association, Academy of
Art, National Academy of Television Arts & Sciences, SF Arts Alliance, Shrpyard Trust for the
Arts, Bay Area Travel Writers

- In addition, OEWD has convened a series of meetings with a diverse array of more than 20 San
‘Francisco arts, culture and entertainment organizations, including the perforrmng and visual arts as
well as nightclubs and other event venues. The goal of these discussions was to hear from a wide
array of potential partners in the program described in this memorandum, in or der to broaden the

contacts of the events and create a foundation for as many groups as possible to benefit from the
association with this major civic initiative. The over arching objective is to develop a
comprehensive plan to promote all of San Francisco and ensure that the economic benefits are

- spread across the diverse neighborhoods and local organizations. The group agreed that the

neighborhoods are the appropriate focus to use for promotions rather’ than any exclusive set of C1ty

pa.rtners

1 DR. CARLTON B. GOODLETT PLACE, ROOM 436, SAN FRANCISCO, CA 94102
(415) 554-6969 VOICE _ (415) 554-6018 FAX
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Bringing Visitors to the Neighborhoods and Bringing Neishborhoods to the Visitors '

There are two main efforts where the new brand will be used: developing neighborhood - .
promotions and outreach to the visitor industry. Both these efforts will be supported by a robust.
technology platform. Following are some components’ of each of these efforts and a bnef summary
of the developmg technology platform

Neighborhood promotions (shops, restaurants, history, culture, arts, entertainment):

e SF State University marketing classes — for two undergraduate classes their class project is
marketing the neighborhoods to the America’s Cup visitor, providing us with on—the-
ground research in Spring 2012 ‘

o Identify and partner w1th marketmg and PR consultants hired by neighborhood and

- merchants

o 2012vs 2013 —use 2012 as a test for the larger/longer 2013 events

e “Open Studios” model — focus on certain neighborhoods on specific days

e . Leveraging existing neighborhood initiatives with the Office of Economic and Workforce

~ Development, Office of Small Business, Mayor’s- Ofﬂce of Ne1ghborhood Services, SF
~Arts Commission and Grants for the Arts.

e Partner with civic/neighborhood organizations, e.g SF Umﬁed School District and |

" individual schools, SF Public Library and neighborhood libraries, community centers, and
other youth organizations, e.g. Boys & Girls Clubs, to increase awareness and excitement
" e Partner with America’s Cup Event Authority and destinations on northern waterfront (e.g.

- Pier 39, Fisherman’s Wharf, Aquatic Park, Fort Mason) to br1ng neighborhood flavor (arts

culture, entertainment) to/near event sites

Visitor Outreach w1th SF Travel Assoc1at10n Visit Cahforma, Consulates 311 and 511
e Regional marketmg campaign (transit prov1ders transportat1on hubs)

National/international public relations

Consular Corps and other international business orgamza‘nons

America’s Cup- branded Clipper Card .
Partner with local business organizations to create unique events e.g. parade, spec1al races,
etc, to generate awareness and exc1tement_arnong visitor industry '
. Information kiosks in local airports, hotels, rental car centers, etc.

Technology Plat‘form
e App development for arts/culture/ entertainment — Worklng w1th Grants for the Arts and SF
Arts commission to expand their existing app

e - App for visitors to explore neighborhoods — Worklng with SF Travel Association

e New City “America’s Cup” website -

e Quick Response (QR) codes at information kiosks and other event locations, which will
" allow for easy download of information for neighborhood programs and other promotions

e Coordination of outreach with America’s Cup Event Authonty media platforms (YouTube
~AC TV TW1tter Facebook website)

_ 1DR. CARLTON B. GOODLETT PLACE, ROOM 436, SAN FRANCISCO, CA 94102
(415) 554-6969 VOICE  (415) 554-6018 FAX
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Legacy

Development of more sophisticated and integrated marketing programs at nelghborhood
level _
Continued expansion of technolo gy platform to support new/lmproved marketmg efforts

- and to enable small, local businesses to have a regional, national and/or international profile

Stronger and deeper partnership w/key organizations, e.g. SF Travel and Visit California, to
expand and deepen marketing programs to regional, national and international audiences
Demonstrated value of City- and partner-sponsored marketing and promotlon efforts,
leading to-a new model for future events - .

Renewed emphasis on San Francisco’s most desirable and marketable elements; e.g. natural
beauty, sustainability, technological innovation

" 1DR. CARLTON B. GOODLETT PLACE, ROOM 436; SAN FRANCISCO, CA 94102
(415) 554-6969 VOICE - (415) 554-6018 FAX
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' ECONOMIC AND‘WORKFORCE DEVELOPMENT
~ JENNIFER MATZ, DIRECTOR -

'T.O: :

FROM:
DATE:

CITY AND COUNTY OF SAN FRANC[SCO
' EDWIN M. LEE, MAYOR

‘MEMORANDUM

" ‘Honorable Members, Board of Supervisors .
Michael Martrn, Amnerica’s Cup Project Dnector
 February 22, 2012 ‘

America’s Cup operational costs

~ As requested during the disctissior at the February 15, 2012 B_udget &Finance Committee hearing: .
the City’s America’s Cup project team compiled the attached sensitivity analysis of operational
costs and Event-related revenues for the Amenca s Cup events in 2012 and 2013. Some items of

‘ note

For consistency the anaiyéis uses the “Base Scenario” and “Low Scenario” assumptions
about spectators and tax revenues as reﬂected in the Budget and Leg151at1ve Analyst’
November 2010 report

Both cases assume the proje ected costs of (1)a Cruise Terminal Contribution of $6"5

million, (2) General Find reimbursements to the Port in respect of lost rent; and (3) costs of

B plannmg and preparanon The assumptions also include the projected costs: of the 2012

events although the assoc1ated 2012 event—1 elated tax fevenues. have not been Proj: ected

“The 2013 operat10na1 costs are reduced from those indicated in the report of the Budget and

- Legislative Analyst provided for the February 15 hearing due to. the fact that the previously
- projected costs were those associated with a-5.4 million spectator day profile. As illustrated

by the table, a number of the.event costs are scalable according to visitor demand for- C1ty
services (trans1t, law enforcement pubhc safety, etc. )

- The “Fundralsmg Break—Even Amount” row shows the additional ﬁlndrarsmg that wauld be

needed to offset event costs assuming the event-related tax revenues and currently reported

' pledges are received by the City.

1DR. CARLTON B. GOODLETT PLACE, ROOM 448, SAN FRANCISCO, CA 94102
(415) 554-6969 VOICE . - 079 (415) 554-6018 FAX



Amenca s Cup - Companson of General Fund Costs and Expendltures

2/20/12

"Base Scenario”

"Low Scenario”

2013 Attendance’
Number of Racmg Syndlcates

‘ Pre—2013 Expenses -

|Planning and Preparation
‘IPort Lost -Rent

Cruise Terminal

2012 Events

Total Pre-2013 Expenses

12013 Event Costs

Law Enforcement -

EMS '

Fire-

Parking and Traffic

Muni

Regional transit, shuttles
Bicycle Operations
Waste Management
DPW Cleanup

' Total 2013 Event Costs

2012 and 13 Costs.

2013 G_eneral Fund Revenues

2013 Hotel Tax

2013 Payroll Tax

2013 Sales Tax
2013 Parkmg Tax

Tota/ 201 3 Gen ral Fund

' COC P/edges to date

PN R T A A R R i iy

ining ACOC Commitment

3.6 million|
- 12

9,850,000

$ $
$ . 6,300,000 | $
$ . 6,500,000 | $
$ " - 4,965,000 | $
s 150 $

5,500,000
570,000 |
1,000,000
2,500,000
4,500,000
800,000
400,000 |
1,500,000
250,000

" 17,020,000

44,635,000

10,673,488
7,160,098
. 2,189,775

292,825

* A A

20,316,186

$ 12,500,000 |
3 15,500,000

- 52,316,186

7,681,186 | $

11,818,814 | $

27,615,000

" 11,900,000

wiflv »eneeenee

8,392, 699°

TN - EPNUNT AT

2.2 million

9,850,000
6,300,000 |
6,500,000
4,965,000 |

4,000,000
450,000
600,000

1,800,000

3,000,000
650,000
300,000

1,000,000
100,000

39,515,000 |

5,630,076
1,721,848
230,252

15,974,875 |

12,500,000 |
19,500,000

47,974,875

8,459,875

11,040,125
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. February 22,2012 wﬁ_mmﬁ & Finance Committee

Item 4 - America’s Oc@ approvals -

Issue Raised at N\Hmhn Budget &
| Finance Committee Hearing

Status

WnncEEga&_\wo&os

1. Remove long-term development rights

at Pier 29 from the DDA

| Further negotiations haveresulted in the

expression by the Event Authority of its
willingness to remove Pier 29 so long as
the fundamental cost reimbursement
structure of the DDA is left intact.

Revise the DDA to remove all references

| to interim or long term leases of Pier 29 to
“the Event Authority.

Replace Section 1 5(c)(iii)(C) and (D)-of
the DDA to read as follows, and reletter
the clauses accordingly:

_“(C) At the Port’s sole discretion, either

(1) a payment of funds in one or more
installments or (2) the award of w&m&n:\ﬁ

Rent Credits at a pier or other location

mutually agreeable to the Port and the

Event Authority and subject to approval by -

the Board of Supervisors, in either case not
exceeding $12.3 million in 2012 dollars
(utilizing the Authority Return of 11%).”

2. Impose a cap on the ,?EEEQ s total
expenditures that are reimbursable by the
Port

Section 1.5(c)(iii) of the DDA includes a
list of potential répayment sources for
Authority Infrastructure Work in excess of
$55 million. All of the listed sources are
limited in duration and location, and the
DDA language can be strengthened to
ensure that the listed sources constitute a

hard cap on the Port’s reimbursement costs -
| that does not implicate other sites or

Revise the second sentence of Section
1.5(c)(iii) of the DDA as follows (and add-
other conforming changes where

| appropriate):

“The Port will reimburse the Authority for
the amount of its “Investment Value”

“above the Pre-Match Threshold

(calculated according fo Section 12.3
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Hmmsa Raised at 2/15/12 w=am2 %«
Finance Committee mgiun

Status

Recommended Action

final determination regarding compliance
with the Port Building Code.”

4. Require that the Port report to the Board
of Supervisors prior to the future seismic

| upgrades to Piers 30-32 after the Event on
-the most fiscally effective options to
perform such work

Under Section 12.2 of the DDA (the “Buy-
Out Option™) the Port has the right in its
sole discretion to buy out all or a portion of .
the Autherity Infrastructure Work in
excess of the $55 million “core deal”
instead of utilizing the Sources of
Repayment listed in Section 1.5. The .
proposed timeframe is an appropriate time
to revisit the question of whether the Buy-
Out Option should be exercised.

Amend the Resolution to add the mo:ogcm
Resolved clause:

“FURTHER RESOLVED, That the Board
of Supervisors directs the Executive
Director to provide a progress report to
the City Controller and the Budget &
Finance Committee of the Board of
Supervisors prior to the Event Authority’s
commencement of any Deferred Authority
Infrastructure Work, which report shall
include the financial status of the real
estate transaction and the seismic upgrade
of Piers 30-32; and be it”

5. m:Ewsﬁn the provisions proyiding for
Event Authority participation rights in

subsequent leases for Piers 30-32 and Tﬁ.m

26 and Mm

As discussed at the February 15 Budget &
Finance Committee hearing, transferable
development rights are a potential historic
preservation financing tool that-could
provide value in connection with the

| rehabilitation of historic Piers 26 and 28 if

certain ordinance provisions are amended
to provide eligibility. Section 1. 5d)(v)
“already provides the Port with a right to
extinguish the Authority participation
rights referenced here for those Piers if
such a tool is identified.

Revise § 1. onXEvcwv ow the DDA to read
as follows:

“(E) if any portion of .&m Authority’s

Investment Value then remains unpaid, the -

Port will pay the remaining balance as
quickly as possible, subject to the
limitations in this paragraph, by assigning
to the Authority up to 50 percent of the
Port’s annual rental revenues from a

" | proprietary Port ledse of Piers 30-32

subsequent to the termination of the

Legacy Lease, effective for a period not to
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Issue Raised at 2/15/12 wsmmaﬂ%«

- Status .

Recommended Action

| Finance Committee Hearing

N m@?o,\om. Memorandum of Understanding

telating to backfilling revenue losses.

resulting from America’s Cup activities on -

Port property. Therefore the revision of
these dates will reduce the lost rents -
projected to be payable under that MOU
by an amount in excess of the costs of

‘preparing and distributing the Notice to

Boaters referenced in the Memorandum of
Agreement as to mitigation measures and

permit conditions attached as Exhibit C to

the DDA.

“filed with the Board of Supervisors in

advance of the February 22 Budget &
Finance Committee hearing,.

7. Develop a document memorializing the
| payment relationship with the America’s
Cup Organizing Committee (“ACOC™)
with respect to the $32 million fundraising
program called for under the Host mbm .
Venue Agreement

City staff and staff of the >OOO have
submitted for review a draft Memorandum
of Understanding that establishes a_
projected City cost encumbrance schedule
and a payment schedule with fundraising
checkpoints for the Year 2 and Year 3
targets for ACOC fundraising. . This draft
is subject to further review by ACOC’s
Board of Directors, but is being provided -
in advance of the Budget & Finance
Committee hearing so that the members

| ean provide feedback as to its structure.

After incorporating such feedback and
obtaining ACOC approval a final form of
MOU would be submitted to the Board of
Supervisors file in‘accordance with the °
recommended amendments.

a. Upon submission of the final form of
MOU, amend the Resolution to add the
following recital clause (y) and reletter

subsequent clauses appropriately:

| “0) City staff and staff of the ACOC have

negotiated a form of Memorandum of
Understanding that establishes a projected
City cost encumbrance schedule and
checkpoints for the Year 2 and Year 3 .
targets for ACOC fundraising (the ACOC
MOU?”), which is on file with the Clerk of
the Board in File No. 120127 and is
incorporated by reference as if’ \:S\ set

| forth;”

b. Upon submission of the final form of
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Issue Raised at 2/15/12 Budget &
Finance Committee Hearing

-Status

Recommended Action

9. Insert a transfer fee for the resale of
condominiums at SWL 330

Staff has negotiated an arrangement with

the Event Authority whereby the Port will
‘enjoy a fee of 1% of the net proceeds of

the third and subsequent resales of

| condominium interests at SWL 330.-

Revise the DDA to insert the clause below
at Section 13.2(b)(v) and move the existing
clause (v) to clause (vi):

“(v) The Authority must accept title to

Seawall Lot 330 subject to recorded
covenants that will attach to and run with
all commercial and residential
condominium or other separate parcels in
the developed project at Seawall Lot 330
(each, a “Condo Parcel”) in perpetuity,
under which the third and each subsequent
transfer of each Condo Parcel (each, a
“Subsequent Transfer”) will be subject to
a transfer fee in the amount of 1 percent of

‘the greater of the gross proceeds of the

transfer or the Condo Parcel’s fair market

value at the time of the Subsequent

Transfer (the “Transfer Fee”). The
Transfer Fee will be imposed on all
Subsequent Transfers, which will include:
(A) any Subsequent Transfer of the fee .
interest in any Condo Parcel; (B) any
Subsequent Transfer of any fractional
ownership interest greater than 25 percent

-in any Condo Parcel; and (C) any

Subsequent Transfer of a Condo Parcel by
a lease with a term of 35 years or longer.
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Law mio_,nmgm:ﬁ

5,500,000 |

4,000,000

EMS

570,000

450,000 }

Fire

11,000,000

600,000

Parking & Traffic |

2,500,000

1,800,000

[ muni

4,500,000

3,000,000

,xmmmo:m_ transit

800,000

650,000

Bicycle ops

400,000

300,000

Waste _<_m3ﬁ

1,500,000

DPW Cleanup

250,000

1,000,000
100,000

Subtotal 2013

11,900,000

Su U,ﬁoﬁ,m_w__w oup / HNMADB<_.0cm.w__.o_ e v___

| 27,615,000

TOTAL ALL COSTS

 $44,635,000

$39,515,000
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ECONOMIC AND WORKFORCE DEVELOPMENT

CITY AND COUNTY OF SAN FRANCISCO

JENNIFER MATZ, DIRECTOR EDWIN M. LEE, MAYOR '

MEMORANDUM =R
TO: - Honorable Members, Board of Supervisors - N :: %‘22
FROM: Michael Martm, Ame;ica’é Cup Project Director = E;’;‘g
_DATE: March 20, 2012 | - 72§
RE: Staff Summary of Rev1sed Amerlca s Cup Transactlon (File No 120127) ==

~ Executive Summ’an

Over the time since the original proposed Amenca s Cup transactlon was last heard at the Budget |
and Finance Committee of the Board of Supervisors (the “Board”) the parties have worked to
renegotiate and reformulate the plan to bring the America’s Cup events to San Francisco Bay.

The original America’s Cup transaction was structured around a significant investment by the
America’s Cup Event Authority (ACEA) to improve Port of San Francisco (Port) infrastructure
needed for the event that would be repaid to ACEA through rent credits and long term
development rights. As has been reported, the risk profile of that real estate transaction proved too
great for the parties, but the parties nonetheless shared a desire to continue thelr efforts to brmg the
America’s Cup to the City. : :

Accordingly City and Port staff joined our paﬂners at ACEA and the America’s Cup Organizing

Committee (ACOC) in revising the America’s Cup plan and related agreements to create a baseline
event profile that could be feasibly achieved in the short time remaining before the events. Atthe

‘same time, the parties placed a premium on developing even more capability to adapt to changing

cn‘cumstances around construction progress, spectator volume, and mutually beneficial economic
opportunities.

The new proposal before you seeks to achieve the goals set forth above usihg the follbwing
strategies '

e Build from Ex1st1ng Plans and Analvs1s The intensive work over the past 15 months in
" developing the project plan forms the foundation for the current agreement. The parties
 have reformulated an event plan that consolidates activities in locations previously studied
and seeks efficiency in areas that are not part of the “primary” event plan. This allows fora -
more efficient distribution of resources while still delivering a one-of-a-kind civic
waterfront event. '

| 1
1 DR. CARLTON B. GOODLETT PLACE, ROOM 448, SAN FRANCISCO, CA 94102
(415)5546969VOICE g (415) 5546018 FAX

-



*  Protect the General Fund in Financing Event Infrastructure and Operations. The prior deal
was predicated on a public-private partnership that provided long-term rights for ACEA to
develop land-side properties and in-water marinas as a means to recover its long-term
investment. All such rights have been eliminated from the Lease Disposition Agreement.
Instead the Port proposes to finance a smaller amount of needed infrastructure on Port

~ property using its own debt capacity, which has been augmented through the return of the
~ rental revenue streams for the facilities that would have been controlled by ACEA under
the original proposed transaction structure.

e Use Event-Related Funds for Event Operations. As further described below, the
consolidated event plan allows for a reduction in projected City operational costs as
compared with the costs projected under the original proposal. As before, staff has retained
the focus on negotiating event responsibilities in such a way that they are (a) flexible in
relation to the volume of spectator services required and (b) structured to be payable within
the projected profile of event-related fundraising and tax revenues. -

Supporting Document Overview

As the proposed resolution approving the transaction is in the Board’s hands from the prior
hearing, amendments to that legislation to reflect the revised deal proposal will be made as part of
the March 27, 2012 hearing. Staff has submitted the following supporting documents to Board of
Supervrsors Flle No. 120127 i in preparation for March 27 : . .

e Lease Disposition Agreement (successor to prev_i,ousiy proposed Disposition and
Development Agreement as further described below) and related attachments

e Revised Memorandum of Agreement (allocatmg 1rnp1ementation plan and mltigatlon cost
responsrbrhtles)

e Revised Workforce Developrne'nt Plan'
e Revised California Environmentai Quality Act Findings
. Revised Mitigation Monitoring and Reporting Program
 Note'to Fi_le on Changes to Environmental Impact RepOr’r

. Kev Changes to Propose‘d Transaction

The following list reflects the key changes between the prior transaction and that proposed to be
heard on March 27. :

1. Lease Disposition Agreement. As noted above, all provisions regarding long-tern:
development rights for land-side or in-water marina facilities have been eliminated from the
deal. Therefore the’ DlSpOSlthIl and Development Agreement (DDA) has been renamed the

2

. 1DR.CARLTONB. GOODLETT PLACE, ROOM 436, SAN FRANCISCO, CA 94102
(415) 554-6968 VOI_CE 3 0'4_ " (415) 554-6018 FAX




“Lease.] DLspos1t1on_Agreementi(_L,DAJ-_a_utle—rcﬂectav&ofih&Port venue-lease Fights that

b

it will govern. The document is in many respects simply a more concise version of the -
original DDA, including the fact that by its terms the LDA amends and restates certain
obligations set forth in the Host and Venue Agreement originally executed by the parties.

Port Infrastructure. The Port will pay for and, wherever possible, perform all infrastructure
upgrades on Port property. This simplifies the arrangements and allows the Port to focus
on improvements that will improve the value of its assets both for the event and in the
future. The Port has options to pay for these costs without using General Fund dollars.
These options include an augmented bonding capacity reflective of its ability to retain the
rental revenues for the Port venues that are no longer subject to long-term development
relationships. In addition, by retaining control of the properties previously implicated in the
long-term development relationship under the prior DDA, the Port retains the opportunity
to seek separate public-private partnerships that would allow the Port to address the

- outstanding capital plan needs at those locations (i.e. Seawall Lot 330, Piers 30-32, Pier 26,
" Pier 28 and Pier 29). Attachment A reflects the costs that the Port would now propose to

“pay in addition to the Cruise Ship Terminal core and shell at Pier 27 and the proposed work

at Piers 30 32 descnbed Dbelow.

|

|~

54

Piers 30-32. The Port and ACEA have worked together to formulate a scaled-down version
of the prior Piers 30-32 team base plan that the parties believe can be feasibly completed in
time for the America’s Cup events. The plan is depicted in Attachment B and consists of
improvements to the southern edge of the pier that would provide the needed upgrades in
order to accommodate five racing team base operations. The remainder of the pier would
be used for ancﬂlary team activities, public services (merchandising, food and beverage)
and related uses. Any overflow team base uses would be located at Pier 80, as under the -
originally-studied plan. The cost of this plan is currently estimated at $8 million. As noted ‘

-in the LDA, if the transaction is approved the Port-would seek needed authorization to

contract on an expedited basis for the improvements at Piers 30-32, which would requlre
approval of an ordinance to such effect by the Board. Legislation proposing to provide .
such authorization is being submitted to the Board for its consideration at today’s hearing.

Redistributed Event Uses at Port Piers. As noted in the supporting document package the
event plan generally encompasses the same set of proposed uses and the same set of piers
as was originally studied, with some consolidations and redistributions. The most notable
of these changes is the removal of Piers 26, 28 and Seawall Lot 330 from the event plan.
The primary public- -facing Port locations will remain at Piers 27-29 and Piers 30-32, but the

“more targeted use of ancﬂlary facilities will allow for a reallocatlon of certain other costs,
_as noted below.

Environmental Mitigation Funding. As with the prior transaction, the events are subject to
the requirements of the California Environmental Quality Act (CEQA) and the National
Environmental Policy Act (NEPA). In acknowledgement of the mitigation obligations that
have been identified to date the parties have negotiated savings to the General Fund (in the
form of Port lost rents that will no longer need to be backfilled at Piers 26 and 28 and
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Seawall Lot 330) that would be made available to pay for up to $3 million of environmental

* protections for San Francisco Bay and for National Park Service lands under CEQA and

o

'I.\l

oo

NEPA. As set forth in the revised Memorandum of Agreement’s delineation as to
mitigation responsibilities, the Event Authority would be responsible to pay any additional
mitigation or staffing costs associated with its decision to estabhsh event-related
programming in National Park Servrce lands

2012 Event Schedule Change As has been reported in the press, the Event Authority is
working with the City on new potential dates for the 2012 America’s Cup World Series

"events. Instead of two regattas in August (one begmmng on August 11 and one on August

27), the proposal is now to have a single regatta from August 18-26 and another regatta in
late September and the first week of October, which would coincide with Fleet Week. City
staff is working with all stakeholders to address these new dates and in particular the
coordination issues surrounding the exciting proposal of integrating the America’s Cup
World Series regatta with the Fleet Week attractions.

Operational Cost Projections. The combined effect of the changes summarized above and
in the supporting documents is a reduction in the projected operational costs of hosting the
America’s Cup events. As noted during the prior hearings these costs will vary according
to spectator demand. Attachment C shows the differences between the operational costs of
the prior proposal and the current one, each as projected according to the “base case” of 3.6
million spectators set forth.in the Budget and Legislative Analyst’s November 2010
analysis. The attachment thus shows how the event costs continue to be payable from the
primary event-related sources: the $32 million ACOC fundralsmg program and the event-
related augmented tax revenues. :

ACOC Memorandum of Understanding. As requested by the Board of Supervisors the
ACOC is working with City staff to revise the proposed ACOC MOU regarding fund _
transfers. The commitments discussed at the prior hearings will be retained, and the fundmg ,
schedule will be revised to reflect the new set of projected operatmnal costs shown in

"Attachment C.

[\©

ACOC Bond. City risk management staff is working closely with ACOC and ACEA to
" review the means by which the ACOC can procure a bond or similar security instrument in

satisfaction of its obligation under Section 9.3 of the Host and Venue Agreement. The
current work surrounds ensuring that the coverage reflects the delivery obligations under

- these newly-crafted event plans. The objective of all the parties is to be able to provide

. moré detail on this point at or before the March 27 hearing.

o - 4 - -
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Attachment C to March 20 Staff Memorandum

Pre-2013 Expenses

Planning and Preparation (1)
Port Lost Rent (2) ,
Event-related Infrastructure (3)
2012 Events (4)

|Total Pre-2013

2013 Event Costs

Law Enforcement

EMS

Fire

Parking and Traffic

Muni

Reglonal transnt, shuttles
Bicycle Operations
Waste Management
DPW Cleanup

Bay and NPS EnVIronmental Mltlgatlons (5)

Ttll3E

t Cost:

2012 and 2013 Costs

2013 General Fund Revenues
2013 Hotel Tax

2013 Payroll Tax

2013 Sales Tax

2013 Parking Tax

Totél 2013 General Fund. Revenues

ACOC Pledges to date
‘Remaining ACOC Commitment

Total General Fund Benefit

Total Break-Even Fundraising Need

$
$
$
$
$ 20,316,186
$
$
$
$

"Base Scenario”

$ © . 9,850,000
$ 6,300,000
$ 6,500,000
$ - 4,965,000
$ 27,615,000

5,500,000
570,000
1,000,000
2,500,000
4,500,000

- 800,000
400,000
1,500,000

5 B A 40 4 B A

44,635,000

10,673,488
7,160,098
2,189,775
- 292,825

12,500,000
19,500,000 -

52,316,186

7,681,186

$- 11,818,814

250,000

Revised Plan

10,850,000
3,220,000
2,100,000
4,000,000

* “ 7 0

5,500,000

570,000
1,000,000
2,500,000

4,500,000

$

$

$

$

$

$ 800,000
$ 400,000
$ 1,500,000
$ 250,000
$ . 3,000,000
$
$

20,020,000

40,190,000

10,673,488
7,160,098
2,189,775

292,825

12,500,000
19,500,000

52,316,186

$
$
$
$
$ 20,316,186
$
3
$
$

$ 7 373,814

20,170,000

-Notes:

(1) Revised costs reflective of work needed to obtain permits for event changes

(2) Reduction reflects revenues retained from Piers 26 and 28 and Seawall Lot 330
(3) Revised amount reflects removal of Cruise Terminal General Fund contribution,

* addition of (i) telecommunications improvements along the waterfront and (i) event-

related upgrades at Piers 27-29°

(4) Reduction reflects revised schedule, reduced AC programming during Fleet Week
(5) Reflects $3 mllllon cost allocation towards mltlgatlon measures
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LEASE DISPOSITION AGREEMENT
By AND BETWEEN -
THE CITY AND COUNTY OF SAN FRANCISCO
OPERATING BY AND THROUGH THE
SAN FRANCISCO PORT COMMISSION
AND
AMERICA’S CUP EVENT AUTHORITY, LLC

34™ AMERICA’S CUP VENUES

MONIQUE MOYER
EXECUTIVE DIRECTOR

SAN FRANCISCO PORT COMMISSION

DOREEN W00 HO, PRESIDENT

KIMBERLY BRANDON, VICE PRESIDENT
FRANCIS X. CROWLEY, COMMISSIONER
~ LESLIE KATZ, COMMISSIONER
ANN LAZARUS, COMMISSIONER

- [DAfE] ,

** Complete copy of document is .
located in '

File No. / 10)?— /
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EXHIBITS AND SCHEDULES

~ EXHIBITS: | |

A _ Venue Site Plan ‘ ’ _

B | Memorandum of Agi'eément as to Allocation of Certain Mitigation Measures

_ in Adopted Mitigation, Monitoring, and Reporting Program

C - Workforce Development Plan
- SCHEDULES: _ _

1 Venue Schedule

2 | . Schedule of Pre-Existing Tenancies

3 Schedule of Port Installations

Schedule for Completion of Port Infrastructure Work
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Draft of 3/20/12 marked to show changes from 2/22/12 version on file with Board

i

Memorandum of Agreement

~ This Memorandum of Agreement (including all attached exhibits, this “MOA.” or | Deleted: U

“Agreement”) is made in reference to and is a part of the Lease Disposition Agreement (the | peleted: and Development

"“LDA”™) entered into by and between the America’s Cup Event Authority (“Event Authority”) ___{ peleted: p

L)

and the City and County of San Francisco (the “City™), acting by the through the San Francisco
Port Commission. (collectively, the “Parties”), dated as of , 2012, and will be effective as of

| the effective date of the LDA (the “Effective Date™). ' - peteted: 0

Recitals

The comipetition for the America’s Cup, first held in 1851 at Cowes, England is one of
the oldest international sportmg competitions and the world’s premier yacht racing event. BMW
Oracle Racing Team, racing for the Golden Gate Yacht Club of San Francisco (“GGYC”), won
the 33™ America’s Cup match in Valencia, Spain on February 14,2010. GGYC is now trustee
under the Deed of Gift dated October 24, 1887, between George L. Schuyler and the New York
Yacht Club, as amended by final decisions of the Supreme Court of the State of New York (the
“Deed of Gift”), governing the silver cup won by the yacht America in the first America’s Cup -
competition. Under the Deed of Gift, GGYC is entrusted with the organization of the
34™ America’s Cup (“AC34” or the “Event”).

GGYC appointed the Event Authority to provide professional management and financial
resources to AC34. GGYC selected San Francisco as the host city for AC34 on December 31,
2010. Under the _34tll America’s Cup Host and Venue Agreement (the “HVA”) among Event
Authority, the City, and the America’s Cup Organizing Committee (the “ACOC”), certain of the
America’s Cup World Series pre-regattas, the America’s Cup Challenger Series, the America’s
Cup Defender Series (if held), and the America’s Cup Match will be held in San Francisco Bay.

On the Effective Date, the LDA and this Agreement will become parts of the HVA.. : A peteted: p*

Under the HVA, the City agreed to provide Port land and water areas to the Event
Authority for AC34-related uses (each, a “Venue”) rent-free under leases (each, a*Venue
Lease”) and licenses. (each, a “Venue License™), Event Authority agreed to make certain capital
' unprovements to improve the Venues and other Port property.

: The Clty Planning Comm1551on certified the final environmental 1mpact report (the
“Final EIR”) for the AC34 project (the “Project”) following analysis and review under the
California Environmental Quality Act (“CEQA”) by Motion No. 18514 in Case No. 2010.0493E

on December 15, 2011. The Port Commission, by Port Resolution Nos. 11-79 and 1180 /(Deleted:

adopted on Décember 16, 2011, adopted CEQA findings and a Mitigation Monitoring and

Reporting Program and approved the Project and this Agreement. The San Francisco Board of .
Supervisors (the “Board™) after hearing appeals to the Planning Commission’s certification of
the Final EIR at a hearing on January 24, 2012, affirmed the Planning Commission’s action by -

Motion No. M12-11, The Board approved the L DA as an amendment to.the HVA, affirmed the ___—{ peleted: g

HVA as amended, and [other actions] by Resolution No. [XX] adopted on [XX], 2012. - \(Deleted: D
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Reférences in this Agreement to the Project mean only AC34 Events, and not the potential long—
term developments described in the Final EIR.

" Pursuant to this Agreement, the City will agree to pay all costs and take all actions
assigned to it under the MMRP and further allocates between the City on the one hand and the
Event Authority on the other, those mitigation measures set forth in the MMRP that are
collectively assigned to the City (or one or more of its departments) and Event Authority. This
Agreement also sets forth the understanding between the City and Event Authority of allocation
of responsibility for costs and actions taken pursuant to the Implementation Plans (as that term is
defined herein) and the costs and actions that may be required in the future to procure certain
permits or approvals from other governmental or regulatory agencies, including the costs of any
related or associated environmental review of such permlts or approvals.

Agreement -

1. City direct obligations mitigation measures under the MMRP. The City hereby
agrees to assume responsibility at its sole cost and expense for all the mitigation measures set
forth in the MMRP that are designated as “City” obligations.

2. Allocation of shared obligations under the MMRP. The MMRP attached hereto
* designated certain mitigation measures as obligations of the City (or one of its agencies) and the
Event Authority (and/or its contractors). These mitigation measures are described below. The
parties acknowledge and agree that the PrOJect Sponsor mitigation measures shall be allocated
~ between them as follows

2.1 City Obligations. The City agrees, at its gole cost and expense‘ to
implement the following mitigation measures of the MMRP or as otherw1se required under
permits required to implement the event:

(a Shoreside power project at Pier 70 (Mit. Measure M-AQ-4e);

- (b)  Operational and construction mitigation measures to reduce
emissions to the extent applicable to City operations, vehicles-and construction activities (Mit.
Measure M-AQ-2d);

: (© Protection of recreational resources (Mit. Measure M-BI-1a, also
special event permits with the National Park Service): The City agrees to bear certain costs
arising from or associated with activities in the parks, as noted below:
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(l) operational planning for the Marina Green;

" (i) = operational costs of fraffic coordinators at Marina Green and in
National Park Service lands; and

(iii)  costs of shuttle operations or other transportation mitigations at
Marina Green and in National Park Service lands.

2.2 Event Authority Obl1gat1ons The Event Authority agrees, at its sole cost
and expense to implement the followmg mitigation measures of the MMRP: -

(@ Operational and construction miti gatlon measures to reduce
emissions to the extent applicable to Event Authority operations, vehicles and construction
activities (Mit. Measure M-AQ-2a, 2b, 2¢, 24, 2e, 2f, 4a, 4b, 4c, 4d and 5)'

(b)  Eelgrass mooring mitigation to relocate or update moorings from
eelgrass beds (required by National Marine Fisheries Serv1ce)

Deleted: <#>Protection of recreational

23 JOIIlt EffOI’tS lv . . resources (Mit. Measure M-BI-1a, also
special event permits with the National
Park Service): The Authority intends to

2.3.1 Notice to Boaters and Boater Pledge. Event Authorlty a.nd the C1ty enter intoa separate agreement with NPS
will cooperate in devising the boater pledge program (required by the Regional Water Quality et o e e e
~ Control Board) and the Visiting Mariners Information (also- lmown as the Notice to Boaters) (Mi.
Measure M-BI-12) as follows: .

Formatted: Bullets and Numbering
Formatted: Heading 3

&—JJ;}

(@)  To implement the boater pledge flag and notice programs Formatted: Bullets and Numbering
described above the City will: (i) cooperate with the Event Authority in devising the boater
pledge program, including but not limited to convening applicable regulatory agencies and
. stakeholders to develop an implementation plan for distributing and collecting the boater pledge
agreements and dlstnbutmg ﬂags and (if) w1ll develop, produce and distribute the Notice to
Boaters.

(b)  Toimplement the boater pledge, flag and notice programs
described above, the Event Authority will: (i) cooperate with the City in devising the boater
pledge program and the Notice to Boaters; (ii) will procure the flags for the boater pledge
program and will provide a point of contact for distributing and collecting the boater pledge
agreements and distributing flags; and (iii) prepare certain printed materials and direct boaters to
the America’s Cup and/ or appropriate partner’s website for information on the boater pledge.

. : . . Formatted: Underine J
'2.3.2 National Park Service and San Francisco Bay Mitigations. The Formatted: Heading 3 )

parties have negotiated revised contractual arrangements between them that will allow the City — .
- to provide up to $3 million in funding for environmental mitigation and operational costs in

National Park Service lands as well as on San Francisco Bay. These costs are anticipated to

include but are not limited to the requirements for resource monitors and augmented law

enforcement as agreed to under the CEQA and NEPA ‘environmental review processes. The

Event Authority agrees to pay any additional mitigation or operational costs associated with any

permits that allow the Event Authority to establish Event-related programming or other

activations in National Park Service lands. For the avoidance of doubt. the parties hereby agree
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that the Event Authority will not be liable for any NPS mitigation or operational costs if the

Event Authority does not seek authorization to establish programming in NPS lands -~ ___—{ Formatted: Underine

3. Implementation Plan Responsibility. In addition to the MMRP, the City has

. formulated a number of “Implementation Plans” to address issues relating to management of the
Event, such as maintenance of park resources and deployment of law enforcement personnel.
Except as otherwise specified herein, Event Authority and the City agree to allocate certain
responsibilities under the Implementation Plans as set forth below. In addition, certain
implementation measures set forth in the Water and Air Traffic Plan, and the Public Safety Plan
(collectively, the “Shared Plans™) are shared between the City and the Event Authority as
follows:

3.1.1 Public Safety. The City agrees to bear all costs arising from or
associated with the Public Safety Plan. The City further agrees to pay for training of staff to be’
made available to angment existing law enforcement capacity in National Park Service lands,
subject to availability of qualified applicants under criteria to be determmed by the San Franmsco
Police Department :

: _ 3.12 Water and Air Traffic Plan. The City shall coordinate among and
convene all applicable regulatory agencies in reviewing the Water and Air Traffic Plan and shall
be responsible for the tasks set forth in Sectlon 2.3 above pertaining to boatel pledges and the

Notice to Boaters.

3.1.3 Waste Management. Insofar as the Zero Waste Plan agreed by the
parties by its terms addresses only the Port venues, the parties wish to further define the waste -
management responsibilities to make them consistent across all event locatlons 1nclud1ng NPS

" lands. Accordmaly, the City:

: (ay willbe responsible for providing trash/recycling/compost removal
. from all Authority event sites; ' .

(b)  will provide appropriate containers and related equipment to
facilitate such services at ail event sites;

(c) will also be responsible for post-processing services if needed after
further discussions with the Event Authority as to appropriate source control procedures;

(d) will be responsible for provision of sufficient toilets and their
servicing at Port event sites; and

(e) will be responsible for street cleaning at all event sites..
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The Authority shall bear responsibility for:

. a) all other waste management activities within its programmed sites, whichas .
‘ shown in the Zero Waste Plan and in accordance w1th City law includes but is
not limited to the following;
b) developing a recycling plan;

¢) coordination with the City i,n‘planning for location of collection containers
and carts as well as access routes and collection schedules; -

d) developing vendor agreements regarding types of acceptable materials;
e) developing and implementing appropriate signage; and

f) implementing appropriate source controls to ensure appropriate management
of the respective waste streams as further described in the Zero Waste Plan.

For areas that are not programmed by the Authority the City will perform all waste management -
and cleanup services. Upon approval of this agreement the parties agree to update the Zéro
Waste Plan to reflect this division of respons1b111ty :

3.2 Event Authority Obhgations for Plan Implementatlon Event Authority
shall, at its-sole cost and expense:

3.2.1 Public Safety. Under the Public Safety Plan, provide secur1ty for
areas of Venues subject to the exclusive control of Event Authority (i.e. within areas requiring .
special authorization, ticketing or other non-public access).

3.2.2 Water and Air Traffic. Event Authority will cooperate with the
City in devising the Water and Air Traffic Plan and shall implement those MMRP measures set
forth in Section 2.3(b) above pertammg to boater pledges and flags.

323 Sustamabilitv Plan. Event Authority shall be responsible for -
implementing the Sustainability Plan.

3.2.4 Park Resources. Under the Park Events Operations Plan, the Event

Authority shall: (a) perform a pre-and post-event assessment of City park facilities; (b) ensure _—{ Deleted: and
that any park lasids utilized for Event Authority programming are returned in an equivalent or - ;

better state than prior fo the event: and (c) post security for the obligation set forth in clause (b)
in a form reasonably agreed by the parties in conjunction with the issuance of a permit to use

_

such City park lands. | : . { Deleted: repair damage to City park

- ] facilities cansed by the placement,
) . L. . ; anchoring, installation or removal of
4., Cost Allocation for Permits and Activities for Non-City Permits and Lands. cranes, equipment and amy other
- . temporary structures by the Event

Authority.

4.1 The City agrees at its sole cost and expense to fund planning expenses as
required to obtain National Park Service penmts (including all NPS and City costs associated
with or arising from any envuonmental review of any proposed actions under the National
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‘Environmental Policy Act, the National Historic Preservation Act, the Endangered Species Actor
any other federal law, regulation or policy). This obligation includes only the costs of the City
and NPS and their respective consultants in performing these actions; it does not extend to costs
of consultants or legal advisors retained by the Event Authority to participate in such processes.

AMERICA’S CUP EVENT AUTHORITY, LLC,
A California Limited Liability Company

By

Stephen Barclay, Director ) /{ Deleted: Richard Worth, Chairman ]

Date:

CITY AND COUNTY OF SAN FRANCISCO,
A Municipal Corporation

By

" Edwin M. Lee, Mayor |

- Date:

'Approved as to Form:
Dennis J. Herrera, City Attorney

By

Deputy City Attorney
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INTRODUCTION TO FTHE AMERICA’S CUP

The 34™ America’s Cup (AC34) is transforming the sport of sailing. It heralds a new era .
in sailing featuring the best sailors in the fastest boats inthe world, as well as racing in
San Francisco Bay. It is the first time the America’s Cup has beenheld so close to
shore. Spectators will have unrivaled access to the event in the natural beauty of the
San Francisco Bay amphitheater. Up close views of the action will be available from on-
board cameras, which will be streamed live on the Internet.and on television channels all
‘over the world. The AC34 (or the Event) will take the sport of sailing to a new and
heightened level, while promoting sustainability and responsibility, leaving a lasting and
positive legacy.

]

‘The 34" America’s Cup will provide for a variety of community benefits for residents of
San Francisco, as well as visitors to the entire Bay Area. This Workforce Development
and Local Small Business Inclusion Plan sets forth the strategies that the Event
Authority and the City intend to employ to promote economic development and create
job and small business participation opportunities for San Franciscans. The Plan
addresses the small business and local workforce inclusionary steps that the Event
Authority and City will undertake gomg forward in connection with the 34™ America’s Cup
Event. ‘

347“ AMERICA’S CUP OVERVIEW |

- On December 14, 2010, the San Francisco Board of Supervisors approved the 34t
America’'s Cup Host City and Venue Agreement (Host Agreement or HVA) with the
America’s Cup Event Authority, LLC (Event Authority or ACEA), and the America’s Cup
Organizing Committee (Committee) as the City’s formal bid to host the AC34. The Host
Agreement was executed between the City and County of San Francisco (City), the
Event Authority, and the Committee. On December 31, 2010, the Golden Gate Yacht
Club selected San Francisco as the host city for AC34.

The HVA defines the roles and obligations of the parties to the Host Agreement with

- respect to the AC34 races and related matters in San Francisco. The Recitals at the
beginning of the Host Agreement include several statements that describe the
importance of local job creation and economic impact for San Francisco to the success
of the event. Recitals pertaining to workforce and small busmess engagement are
contained here as a reference

K. San Francisco is proud of lts diverse and productlve workforce
and believes that employers benefit from the innovative, skilled, and -
talented human capital that calls San Francisco home. To support
local hiring in the City of San Francisco, the Event Authority will

~ participate in the San Francisco Workforce Development System and

- .comply with mandatory local hiring program regulations pursuant to
Chapter 6.22 and Chapter 83 of the San Francisco Admlmstratlve
Code or successor laws or policies. '

L. Small businesses'are a critical component of the San Francisco
economy. Fostering entrepreneurship and supporting small business:
growth contributes to the City's tax base and creates local jobs. The
Event Authority, the City and the Committee intend that, if San
Francisco is selected as host crty for AC34, the Event will be

34th America’s Cup
Workforce Development and Local Small Busmess Inclusion Plan 2
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‘organized in a manner that supports San Francisco's small
businesses and incorporates - local restaurants, retallers building
suppliers, and local manufacturers.

M. The City is committed to ensuring that San Francisco’s young
people have the widest opportunities to learn, gain valuable =
experience, and enjoy their City. The Event Authority, the City, and
the Committee intend that, if San Francisco is selected as host city
for AC34, the . Event will incorporate and support sailing-related

. programs and activities for the City’s children, youth, and families.

" Preceding and during the Event, the Event Authority will conduct -
extensive outreach to children, youth-and families, conduct youth
sailing courses, and provide event passes to San Francisco’s
children, youth and families at no cost. The Event Authority will
commit to hiring young people to work at these events or to provide
them with an internship. The Event Authority will create friendly, open
‘spaces in which children and youth will engage in various Event-
related activities. The Event Authority will create exciting learning
spaces . in which children, youth, and families will have access to
experiential and prOJect -based learning related to the Event.

The Host Agreement also defines a number of Implementation Plans to provide targeted
strategies and actions to address specific functions or elements of the AC34 events.
They are the following: 1) People Plan, 2) Workforce Development and Local Small
Business Inclusion Plan, 3) Sustainability Plan, 4) Public Safety Plan, 5) Water and Air
Traffic Plan, 6) Ambush Marketing Action Plan, 7) Zero Waste Plan, 8) Youth
Involvement Plan, and 9) Advertising Plan. The responsibility for developing these
Implementation Plans rests with different organizations that have core expertise in the
given function. As a result of consultation with agency partners, the City and Event
‘Authority identified the need to prepare a Parks Event Operations Plan to address how
publicly owned parklands will be protected and enjoyed while supporting public viewing*
of the race events. In addition, to ensure each race team understands and employs
sound practices in operating and managing their respective team bases, a Team Base
Operations Manual is being developed by the Port, which will compile the technical,
environmental, and regulatory requirementsto ensure clean and safe operations. A
description of all of the AC34 Implementation Plans can be found on the website of the '
San Francisco Office of Economic and Workforce Development at:
http://www.oewd.orq/media/docs/AC34/AC34%20Implementation%ZOPlans.pdf.

All nine |mp|ementat|on plans described in the Host and Venue Agreement were
designed to be complementary and include public comment received over the past year
in over 100 related community meetings throughout San Francisce and the region or
submitted on-line via-email to City and America’s Cup Event Authority.

The AC34 consists of three main stages the America’s Cup World Series; the Louis
Vuitton Cup, and the America’s Cup Finals. The America’s Cup World Series is a regular
circuit of races, bringing sailing races to top venues around the world, beginning in 2011
until the summer of 2013. San Francisco is scheduled to host one or two America's Cup
World Series events in the summer of 2012. The event to take place August 18-26 will
be held in San Francisco or New York and there'will be an eventin San Francisco in
October 2012. The Louis Vuitton Cup will be held in the summer of 2013 in San

34th America’s Cup . ' '
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“Francisco, and will see challengers from around the world race for the opportunity to

compete in the subsequent America’s Cup Finals. The Louis Vuitton Cup begins on July
4, 2013 and will conclude on September 1, 2013. The America’s Cup Flnals will be held
in San Francisco Bay September 7-22, 2013.

~ Several of the venues proposed for AC34 events consist of areas and facilities managed
by the Port of San Francisco (Port), including certain piers (Pier 19, Pier 19%2, Pier 23,
Pier 27, Pier 29, Pier 29%, Piers 30-32, and Pier 80);and .water basins/water areas (Pier
19 South, Piers 19-23, Piers 23-27 [Northeast Wharf Open Water Basin], Piers 29-31,
Pier 9 South, Piers 14-22% [Rincon Point Open Water Basin], Piers 28-30, and Piers 32-
36 [Brannan Street Wharf Open Water Basin}).

Various other venues are proposed for spectator- and/or sponsor-related activities, some
of which are under the jurisdiction of other city, state or federal agencies, including
Crissy Field, Marina Green, Fort Mason, Aquatic Park, Alcatraz Island, Fort Baker Pier at
Cavallo Point (near Sausalito), San Francisco Civic Center, Unlon Square, and Justin
Herman Plaza. .

Piers 27 and 29 are proposed by the AC34 project sponsors (the City and Event
-Authority) as the site of one of the primary AC34 venues in 2013 — the America’s Cup
Village. Pier 27 also is the site proposed by the Port for the development of a new Cruise
Terminal project. The Cruise Terminal project would be coordinated with the AC34
project to. allow an initial phase of the Cruise Terminal building to be used as part of the
America’s Cup Village for the 2013 America’s Cup events. The proposed improvements
to complete the Cruise Terminal would be built out by the Port after the AC34 races are
concluded. The proposed new Cruise Terminal would be designed to meet modern ship
and operational requirements of the cruise industry, and to meet the City’s required
Leadership in Energy and Environmental De3|gn (LEED®)-equivalent standards for a
maritime faCIIIty :

AC34 sailing races and associated activities are proposed to occur on San Francisco

Bay. This race area would be confined within an area of the Bay roughly bounded by the
San Francisco waterfront to the south; the San Francisco/Oakland Bay Bridge, Treasure
Island, and Yerba Buena Island to the east; portions of southern Marin County (including

' Angel Island) to the north; and just beyond the Golden Gate Bridge to the' west. it should .

be noted the actual race course(s) for the sailing races would occur within only one

~ portion of this race area, with the primary race area concentrated along San Francisco's
_northern shoreline; the final race area would be determined based on government '
agency coordination and optimum race conditions in 2012 and 2013. The actual
spectator boat area locations within the race area vicinity would also be influenced by
those circumstances.

34th America’s Cup - .
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BENEFITS OF HOSTING THE 34™ AMERICA'S CUP IN SAN FRANCISCO

The America’s Cup provides an unparalleled opportunity to showcase the City of San

~ Francisco and boost the City’s economy by creating a significant number of jobs and
generating a substantial direct economic impact to the City and region.! Independent
studies show that the America's Cup delivers the third largest economic impact in sport
to host countries, behind the Olympic Games and soccer's World Cup..

The San Francisco Bay forms a natural arena for exquisite, viewable racing. Viewing

- platforms range from the public shoreline, including Marina Green, Crissy. Field, Alcatraz,
and Fisherman’s Wharf, to north-facing slopes of hillsides and skyscrapers in the north
and northwest parts of San Francisco. This combined with the City’s existing hotel,
restaurant, and cultural lnfrastructure makes San Francisco the world-class city it is and
an ideal host for AC34.

The City has extensive recent expenence in hostlng major mternatlonal sportlng events,
including the 2008 Beijing Olympic Torch Relay, Major League Baseball's All Star Game
and World Series, PGA Tour President’s Cup, and the AMGEN Tour of California. In
2003, San Francisco hosted the highly successful Moet Cup — a “friendly” regatta
between the then America’s Cup defender, Team Alinghi, and BMW ORACLE Racing.

- In addition to experience, the Bay Area is a center for innovation and has the resources
necessary to support the vision fo incorporate new technologies and media into the

America’s Cup.

, '34™ AMERICA’S CUP OBJECTIVES
The objectives of ACB4 as outlined in the AC34 Environmental Impact Report, are to:

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

»  Provide public viewing -opportunities of the America’s Cup and the America’s Cup
World Series live racing events at close range to increase the general public’s
access to the event and expand the appeal of the sport of sailing to the general
public.

» Create a center of activity for the America’s Cup and the Amenca s Cup World
Series by improving the existing resources of The Embarcadero and the San
Francisco waterfront to establish a cohesive sense of place and identity for the
AC34 participants (i.e., teams, event guests and staff, media personnel), visitors,
and spectators of the events that enhance the land-side viewing oppor‘[unmes

~ -and provide adequate facilities for spectator vessels.

« Provide infrastructure upgrades and other installations to improve existing
facilities in consolidated areas for team-base activities, spectator viewing, and
entertainment venues — including the public piers along San Francisco’s
waterfront — for use during the America’s Cup in-2013 and the America’s Cup
World Series in 2012, con3|stent with Port of San Francisco bUIldlng code

! The America's Cup: Economic Impacts of a Match on San Francisco Bay prepared by Bay Area Councﬂ
Economic Institute (BACEI) and Beacon Economics, 2010 (available at:
hitp://beaconecon.com/Misc/Beacon ACReport.pdf)

E 34th America’'s Cup
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“requirements and the Secretary of the Interior's Standards for the Treatment of
Historic Properties (Secretary’s Standards).

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

* Emphasize natural resourcé stewardshlp by incorporating sustainability prmcnples‘
in the planning and management of all race events and operatlons including
zero waste strategies identified in the Zero Waste Plan.

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

: health of San Francisco Bay.

34th America's Cup E 7
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WORKFORCE DEVELOPMENT AND
- LOCAL SMALL BUSINESS INCLUSION PLAN

EXECUTIVE SUMMARY

Thrs Plan has been jOInﬂy prepared by the Clty and the Event Authonty (ACEA) in
consultation with others, including the Office of Economic and Workforce Development
- (OEWD), the Human Rights Commission (HRC), and the Office of Small Business
(OSB). The purpose of the Plan is to delineate the intent and the strategies that the
Event Authority and City will employ to ensure employment and economic development
.opportunities are an integral part of the development of AC34. :

The main activities leadrng up to the America’s Cup World Series, the Louis Vuitton Cup,
and the America’s Cup Finals are divided into three segments:

1) Event Management Activities that consrst of aII of the admlnistrative and
organizational work required to host such events along with a myriad of event vending,
concessionaire, and service opportunities, This portion of the work will generate the
majority of the hiring and small local business opportunities. These will be intermittent
opportunities leading up to specific events; one or two in 2012 and the two larger ones in

2013.

~ 2) Permanent Infrastructure Improvements to Piers 30-32 if they are used for the
Team Bases. The Event Authority may conduct improvements and repairs to Piers 30-32
to provide access and accommodate team base operations, as-described below.
However, the Port may take assignment of the Event Authority’s contract to perform this
work, if authorized by the Board of Supervisors and the San Francisco Port Commission.
The proposed improvements include repairs to the marginal wharf, permanent
driveways, a pad for a tower cranes along the southern edge of the Piers 30-32 to
laurich and retrieve vessels, improvements to the Piers 30-32 deck and supporting
structure, pile repair, installation of a new electrical transformer, and repair or cap of
existing water and sewer lines under Piers 30-32. :

3) Event-related Temporary Installation work at various leased venue sites. The
Event Authority will be engaging firms to assist with erecting temporary structures
including scaffolding, staging, bleachers, and tents and the installation of temporary
floating docks. i '

This Plan sets forth the employment, contracting, and small local business inclusionary
goals for AC34, including promoting the employment of San Francisco residents and
disadvantaged residents, and generating business.contracting opportunities for small
local firms. It also outlines the steps that the Event Authority and City will implement fo
achieve the AC34’s inclusionary goals in both segments of the upcoming event related
work. The Plan mirrors many of the goals and provisions of the City’s First Source Hiring
and Local Hiring Policy for Construction and reflects the Event Authority’'s commitment to
the intent of these policies.

This Workforce Development and Local Small Business Inclusion Plan will continue to
evolve and become more refined as the implementation of AC34 progresses, however
the goals and penalties for failure to meet the goals will remain consistent. The Event
Authority and City are satisfied that the primary economic inclusionary elements are

* included in this Plan. There are clear expectations to guide the Event Authority in
conveying the economic benefits to San Francisco’s workers and small businesses that
~will be generated-by AC34. There are also clear methods that the City will utilize to

34th America’s Cup v
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monitor and report on the Event Authority’s progress in the delivery of these benefits.
This Plan applies to the 34" America’s Cup events, as described above and reflects the
commitment of the Event Authority and the City of San Francisco to craft a Workforce
Plan specifically designed to focus on jobs for San Franciscans as an important aspect -
of the benefits of the 34" America’s Cup events. This Plan is intended only to apply to
the 34™ America’s Cup events. The City acknowledges that the event activities are not
public works or improvements subject to the laws and regulations pertaining to City
contracts, and that laws such as San Francisco Administrative Code Section 6.22(G) do
not apply to the event and the activities associated with it, but because the City has
agreed to reimburse the Event Authority for all amounts expended on construction
contracts, the parties have agreed to apply the provisions of Section 6.22(G) to .
Permanent Infrastructure Improvements, as more partlcularly described below. The
parties acknowledge and agree that the event presents a unique circumstance and that
the Event Authority’s decision to voluntarily craft a Plan that exceeds the requirements of
applicable law are intended to apply only to the event-related activities.

N

Event Authonty Commitments

1) For AC34 Event Management Activities consisting of ail of the admmlstratlve and
orgamzatlonal work required to host such events along with a mynad of event vending,
concessionaire, and service opportunities. This includes Event Management Purchases,
Event Authority Vendor Agreements, and Event Authorlty Service Contractors (except

: commodmes) .

Local Resident lemg

= The Event Authority, in consultation with OEWD, has seta goal wherein 50% of
all new entry-level hires will be San Francisco residents referred by the OEWD
workforce system for all Event Authority contracts of $150,000 and more.

= To achieve this goal, the Event Authority will continue to work closely with OEWD
to develop an effective job identification and referral system that will include
generating job projections, posting available positions on the OEWD job portal,
providing OEWD with job postings in advance of wider publication, interviewing
candidates reférred by OEWD, and integrating all of these steps into Event
Authority vendor and sewlce agreements.

=  QOEWD will conduct C|tyw1de recruitment to ensure extension of AC34
opportunities to residents from all neighborhoods. OEWD will also interface with
Event Authority vendors and service contractors to identify specific jobs and
timing of employer personnel needs to promote referral of local residents and job
matching.

= OEWD will monitor Event Authorlty progress in local resident hmng
~ Local Small Business Inclusion

= The Event Authority, in consultation with HRC and the Office of Small Business
(OSB), has set a local small business participation goal of 30% for all contracts of
$150,000 and more:

» In keeping with the diversity of San Francisco, the Event Authority is committed
to reaching out to and including mmorlty -owned and women-owned firms in its
contracting processes. Specific strategies for implementing this intent will be
included in the Event Authority’s procurement plan.

34th America’s Cup .
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= To achieve these goals, the Event Authority will continue to work with HRC and

~ OSB to outreach to small local businesses directly and through merchant and
business organizations. The Event Authority will also continue fo participate in
business forums and events sponsored by HRC, OSB and other local business
groups. The Event Authority has established an online business portal, America’s
Cup Business Connect, which serves as a central place for announcing business
and contracting opportunities. Businesses interested in receiving Event Authority

- RFPs and other information are being encouraged tfo register at this portal.

= The Event Authority, in consultation with HRC and OSB, is developing a
procurement plan. Event Authority procurement will include 30 day advance
posting of RFPs on the AC Business Connect website to the extent possible and
the City’s contracting website, 15-day advance pre-bid meetings, and direct
outreach to and solicitation of bids from certified LBEs and local small
businesses through City partners. :

.= HRC and OSB will assist the Event Authority in making connections to local small
businesses. HRC will also monitor the Event Authority’s progress in local
business contracting. ‘

2) For AC34 Permanent Infrastructure Improvements, if Piers 30-32 are used for the
Team Bases, the Event Authority may conduct improvements and repairs to Piers 30-32
including repairs to the marginal wharf, permanent driveways, a pad for a tower cranes
along the southern edge of the Piers 30-32 to launch and retrieve vessels,

improvements to the Piers 30-32 deck and supporting structure, pile repair, installation of
. a new electrical transformer, and repair or cap of existing water and sewer lines under
Piers 30-32. All of the AC34 construction work described in thls section will be performed
by union contractors. '

Local Resident Hiring

= For AC34 Permanent Infrastructure Improvements and Constructlon work, the
San Francisco Local Hiring Policy for Construction (Administrative Code 6.22 (G)
will apply. To adhere to the ordinance, he Event Authority will include the San
Francisco Local Hiring Policy for Construction (Administrative Code 6.22 (G) in
its construction contracts of $400,000 and above. :

OEWD will monitor and report contractor rates of local hire participation.

Local Small Business Inclusion

=  The Event Authority in consultation with HRC, has established a local
- subcontracting goal of 25% for LBE participation.

= To achieve this goal, the Event Authority has included inits bid documents a
series of LBE outreach steps all bidders are required to take to engage certified
_LBE subcontractors. In addition, the Event Authority has engaged a consultant
to assist general contractors in making connections with LBE subcontractors.

= For AC34 projects that will begin construction in spring 2012 or thereafter, the -
Event Authority will also be requiring its prime contractors to advertise LBE -
subconiracting opportunities prior to bid submission, when possible and hold pre-
bid meetings in advance to bid submission, when possrble to directly engage
LBEs.

34th Amerlca s Cup
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= HRC will assist Event Authority general contractors with outreach to LBEs. HRC
: will also monitor Event Authority progress in LBE participation. ‘ :

= HRC shall have the right to monitor and enforce this commitment and shall have
the further right to assess penalties of up to $5,000 for failure to complete all of
the outreach steps to engage LBE subcontractors.

3) For AC34 Event-Related Temporary lnstéllation Work at various leased venue
sites, the Event Authority will be engaging firms to assist with erecting temporary
structures. When the Event Authority enters into these venue lease agreements, it will
follow all of the standard provisions for prevailing wages that are included in the lease
agreements and agrees to extend those terms to construction trade work for the
installation or erection of temporary structures, including, floating docks, scaffolding,
staglng, bleachers, and tents. ‘

For all direct Event Authority service agreeménts with installers of $350,000 and more,
the Event Authority will require the installers to make good faith efforts to meet the
following Local Resident Hiring goals:

= 20% of all permanent non-managerial, non-supervisorial jobs to be filled by San
Francisco residents, with 10% of these jobs to be filled by economically
disadvantaged San Francisco residents; and 50% of all new hires to be San
Francisco residents.

Plan implementation

This Workforce Development and Local Small Business Inclusion Plan outlines the
Event Authority’s approach and strategies presented thus far to connect local workforce
and local businesses to opportunities with AC34 in San Francisco. As mentioned
previously, this Plan will evolve over time in consultation with delivery organizations and
consideration of stakeholder feedback. The Plan is being submitted as an attachment to
the Lease Disposition Agreement (LDA) by and between the Event Authority and the
City and County of San Francisco. After adoption of the LDA by the the Board of
Supervisors-and the Port Commission, the Plan will be implemented by the Event
Authority in coordination with its City partners; OEWD, HRC, OSB, and other City
agencies.

- Qver the last year, the Event Authority and the Clty have laid the groundwork for
ensuring that AC34’s significant and positive impact to the San Francisco economy will
be shared by all San Franciscans. The Event Authority is eager to build upon this effort
and begin realizing the economic promlse of the 34™ America’s Cup in San Francnsco

34th America’s Cup - :
Workforce Development and Local Small Business Inclusmn Plan 10

333



DEFINITIONS

Administrative Code: the Administrativé Code of the City and County of San Francisco
~ as of the Effective Date. All references to City codes or ordinances in this Program shall
mean such codes or ordinances as they exist, of the Effective Date. ‘

City: the City and County of San Francisco.

‘CityBuild: the employment program known as CityBuild established by the City and
administered by OEWD. ' : ‘ ,

Construction Contractor: a construction contractor hired by or on behalf of the Event
Authority who performs Construction Work on the Venue Lease property.

Economically Disadvantaged Person or Individual: a San Francisco Resident who is
any of the following: (i) homeless or formerly homeless; (i) has an annual income that is
not greater than 50% of AMI, (i) “Economically disadvantaged individuals” as defined in
Administrative Code Chapter 83; or (iv) persons who have been unable to secure
employment in his or her trade for more than 20 working days during the preceding six

months.

For purposes of the foregoing, a “homeless person” means an individual who: (A)
lacks a fixed, regular, and adequate nighttime residence but spends days and nights
in San Francisco; (B) has a primary nighttime residence that is (a) a supervised
publicly or privately operated shelter designed to provide temporary living
accommodations, including welfare hotels, congregate shelters and transition
housing, (b) an institution that provides a temporary residence for individuals who are
institutionalized, or (c) a public or private place not designed for, or ordinarily used

for, sleeping accommodation for human beings; or (C) meets such other definition of
“homeless person” as may be adopted or approved by HUD. '

Examples of “economically disadvantaged individuals,” for purposes of this
subsection, may include, but not be limited to, the following individuals: individuals
exiting the criminal justice system; individuals participating in or completing '
substance abuse treatment; individuals who receive financial aid for the purpose of
obtaining an education or other vocational training program; survivors of domestic
violence seeking employment; people with disabilities seeking employment; single
‘parents seeking employment; and veterans seeking employment. .

Entry Level Position: a position that requires any of the following: (1) no education
above a high school diploma or certified equivalency; (2) less than two years of training
or specific preparation. ' o : '

Event Authority: America’s Cup Event Authority, LLC.

Event ManagementActivitieé: the administrative and organizational work required to
host AC34 events including event vending, concessionaire, and service providers. This
includes Event Management Purchases, Event Authority Vendor Agreements, and Event
- Authority Service Contractors (except commodities). :

. Event-Related Temporéry Installation Work: the hiring of firms to erect or install
- temporary struciures such as floating docks, scaffolding, staging, bleachers, and tents.

First Source Hiring Agreement: a first source hiring agreement entered into in
accordance with Administrative Code Chapter 83.

First Source Hiring Ordinance: Administrative Code Chapter 83.

34th America’s Cup : ‘
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FSHA: the Cltys First Source Hiring Administration. .

Local lemg Policy for Construction: Administrative Code Chapter 6 22(G)
LBE Ordinance: Administrative Code Chapter 14B.3.

OLSE: Office of Labor Standards Enforcement.

Parties: the City and the Event Authority.

Permanent Infrastructure Improvements: construction of permanent Event Authority
Infrastructure required or permitted to be carried out by the Event Authority under the
LDA on the Venue Lease property.

Quallfled an economically disadvantaged lnd|V|dua| who meets the minimum bona fide
_ occupational qualifications provided by the Event Authority to the San Francisco
Workforce Development System in the Event Authority’s job avallablhty notices.

San Francisco Resident: an individual who has domiciled, as deflned by Sectlon
3.49(b) of the California Election Code, thhln the City at least seven (7) days before
commencing work on a project. :

San Francisco Workforce Development System: the system established by the City's
Office of Economic and Workforce Development (OEWD) for maintaining (1) a pool of
Qualified individuals, and (2) the mechanism by which.such individuals are certified and
referred to prospective employers covered by the First Source Hiring requirements under
Chapter 83 of the San Francisco Administrative Code. ‘

Small Business Enterprise or SBE have the meaning set forth in Admlnlstratlve Code
Chapter 14B.

34th America’s Cup ‘ -
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WORKFORCE DEVELOPMENT AND
LOCAL SMALL BUSINESS INCLUSION PLAN.

SECTION I. EVENT MANAGEMENT ACTIVITIES

- Event management and operations activities represent one of two major segments of
work that the Event Authority will undertake in development of AC34. The Event
Authority anticipates that the majority of the hiring and small local business inclusionary
opportunities will stem from these activities, which will consist of a mixture of
administrative and organizational work required to host such events along with a myriad
of event vending, _concessionaire, and service opportunities.

~ Event-related direct and indirect hiring for the Event Authority will occur progressively,
according to the emergent needs of the business as it builds towards the AC34 events in

2013. Temporary or contingent hiring will occur as needed during intervals leading up 1o

scheduled events. Likewise, there will be intermittent service contracting and vending

- agreements leading up to scheduled events. The largest events, the Louis Vuifton Cup

and the America’s Cup Finals, will take place during the summer of 2013.

Event Management Hiring _ _
Event Authority Direct Hiring of San Francisco Residents

The Event Authority expects to hire up to seventy-five (75) individuals in a variety of -
positions to provide the administrative, planning, outreach, procurement, marketing, and
logistical support required to implement AC34. For the Event Authority’s in-house
Operations Staff, the Event Authority will make good faith efforts to fill 50% of its new
entry-level hires with San Francisco residents referred by the OEWD workforce system.
To achieve this, the Event Authority has and will continue to work closely with OEWD to
develop an effective job identification and referral system that will include:

= Posting available positions on the OEWD job portal (www.hiresf.otg)

» Releasing job descriptions to OEWD staff 10 days in advance of posting
elsewhere, and interviewing candidates referred by OEWD :

» Providing a single point of contact to wérk with OEWD in facilitating employment
for referrals ' , .
- Indirect Hiring of San Francisco Residents with Contracted and
Service Vendors _ ‘
The Event Authority anticipates that it will solicit bids for certain Event-related goods and

services leading up to and in advance of a given event. Categories of goods and
services the Event Authority may need to procure include: '

» Catering Services

» Staging Services

» Branding/Advertising Services

= Hospitality Services ‘ ,

= Food and Beverage: Catering, Concessionaires, and Kitcﬁe_n Appliances
- = Transportation: Golf Carts, Buses, Limos, Bicyéles, and Truck Rental

34th America’s Cup : :
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Temporary Structures; Tents, Bleachers, Stagmg,Audlovrsual LED and TV

_screens

Furniture: Ofﬁoe, Lounge, and Restaurant
Power: Generators, Cab.le, and Lighting
Portable Restrooms

Janitorial/Cleaning Services: Waste, Recycle, and Compost Bins |

- Uniform Cleaning and Laundry

. Florists

Printers ]
Security::Wristbands, Barriers, Fencing, and Lanyards ,
IT: Laptops, Phones, Cables, Routers/Servers, Printers, and Office Equipment

For Event Authority purchasing (except commodities), Vendor Agreements, and Service .
Contracts of $150,000 or more, the Event Authority has set the goal that 50% of all new
entry-level hires be San Francisco residents referred by the OEWD workforce system.

- As with Event Authority Direct Hiring, the Event Authority and its vendors will work with

OEWD to:

Prepare job projections of anticipated neéw hires, highlighting entry-level positions,
and review these with OEWD/First Source Hiring Administrator (FSHA)

Provide job descriptions and announcements at least ten {(10) days in advance of

- the hiring phase for any given position before posting the position elsewhere

Partner with FSHA to post jobs for entry-level posrtrons in an effectrve manner to -

“include:

o Posting all job notifications for open positions with ACEA on AC Connect
\ which can be found online at www.americascup.com/connect
" o - Creating a database as part of the America's Cup Website called AC
' ‘Connect, where San Francisco residents can apply for any avarlable
posrtlons including Entry Level positions

Provide a single point of contact to work W|th OEWD in facilitating employment
for referrals

Interview candldates referred through FSHA system that are an approprrate fit for

‘any given position

Work with the City according to the City’s strategy of referring entry-level
candidates who have participated in existing job training and/or referral programs
appropriate for ACEA's entry-level positions

Work cooperatrvely with OEWD staff to identify effective procedures to recruit,
pre-screen, and interview qualified applicants for entry-level positions

Give full good faith consideration to all individuals referred through the resident
hiring program and workforce development system

~ Assist OEWD in tracking the employment of OEWD referred workers.

34th America’s Cup
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Resident Outreach

OEWD will assist the Event Authority in meeting the local resident hiring goals by -
conducting citywide recruitment to ensure extension of opportunities to residents from all
neighborhoods, and interface with vendors and service contractors to identify specific
jobs and timing of employer personnel needs so that it can assist with job matching and
_referral of local residents. For applicants seeking employment, there will be muitiple ‘
- pathways for finding information about available opportunities. The OEWD job portal,
www.hiresf.org, will be a central location for finding entry-level position with the
America's Cup and affiliated parties. Applicants can post their resumes starting
immediately. In addition to posting jobs through OEWD, the Event Authority will also
send email blasts out to the local workforce development community with hiring updates
and upcoming opportunities. Anyone wishing to receive that information will be able to
email workforce@americascup.com. Finally, local community-based organizations will
be engaged in each neighborhood to act as “gateways” for learning more information
about employment opportunities as they become available, as well as required -
qualifications and any associated workforce training or preparation programs.

At this time, the Event Authority is unable to accurately project the number of new hires
or the number of entry-level positions that any given vendor would require for staffing its
team. However, the Event Authority will work with its procurement team and OEWD to
create and refirie projections over the course of 2012.

3

Contractual Obligations

To ensure compliance with its resident hiring goals, the Event Authority will include
language describing these commitments in all of its bid documents. Further, it will
require major contractors, suppliers, and vendors with contracts in excess of $150,000 to
enter into Resident Hiring Agreements to meet the goals mentioned above: This will set
the expectation for these firms to actively participate and extend as many hiring
opportunities as possible to San Francisco residents. )

, Monitoring
OEWD will monitor the Event Authority’s Direct Hiring and the Indirect Hiring of its
Vendors, Suppliers, and Service Contractors for Local Resident and OEWD Referred
Disadvantaged Resident Hiring. OEWD.shall have the right to monitor and enforce the
- agreement and shall assess a penalty of $5,000 per contract for failure to complete the
steps to achieve the hiring goals. :

internships and Job Opportunities for Youth

The Event Authority plans to engage student interns to assist with the day-to-day
operations of ACEA. In addition to office operations, the Event Authority will be hiring -
youth for event-related jobs in the areas of retail sales, event production, information
technology support, graphic design, concessions, hospitality, waste management,
finance, video production, broadcast production, media operations, entertainment

' . management, park stewardship, construction, and other event-related work. These

opportunities may be offered starting in 2012 and continuing through 2013. Positions will
be full-time and part-time, paid and unpaid, depending on the role. These positions will
be offered through the America’s Cup website (www.americascup.com/connect) and
may involve partnerships with community-based organizations and the City. Various
partner organizations may provide job training and skill development workshops for
youth in preparation for their positions with the America’s Cup. Internships and
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opportunities to work for school credit will also be made available, and preference will be
given to youth living in San Francisco.

- More information on youth intern and job opportunltles can be found in the AC Youth
Involvement Plan posted at www.oewd.org. For information on youth activities with the
America’s Cup, please email youth@americascup.com.

Event Management and Local Small Business Opportumtles

As described prewously, the Event Authority will be procuring a multiplicity of goods and
services leading up to each of the AC34 events. The Event Authonty has categonzed
these procurement targets into four categories:

1) Construction-related professional services (ex. architecture and engineering),
2) Other professional services (ex. consultants, attorneys),
3) General services (ex. janitorial, security), .
4) Event vendors including temporary mstallatlon firms, and
5) Commodities. ;

We believe these opportunities present the Event Authority with the greatest potential for
doing business with San Francisco’s local small businesses. The Event Authority has set
a goal of 30% for small local business (SLBE) inclusion for contracts of $150,000
and more for these categories. The Event Authority intends to achieve its 30% local
small business goal by both engaging small local business prime providers as well as
having prime providers utilize SLBEs for a portion of their work. The Event Authority has
been working with the Office of Srnall Business and the Human Rights Commission to

- develop strategies for connécting with San Francisco’s diverse community of small
‘businesses, keeping them informed of AC34 opportunities, and most effectively
engaging them in Event Authority procurements. The Event Authority is creating a small
local business procurement plan that will include the following elements, and be
accompamed by specific outreach efforts described below. .

* An online business portal = America’s Cup Business Connect — that serves as
a central place for announcing business and confracting opportunities (as well as
employment opporiunities) with the Event Authority. Businesses interested in
receiving and responding to RFPs with the Event Authority will be able to visit
and register at www.americascup.com/connect. Over 1200 companles have
already registered since mid-October 2011.

‘= Generating projections for procurement opportunities, identifying potential
opportunities for small local firms; defining which contracts lend themselves to
achieving a 30% small local business goal via subcontracting opportunities and
in which others could be direct contracts with small local firms; estimate the
potential dollar volume of contracting opportunities according to the type of
business, and make available profiles of these to interested SLBEs.

= Posting RFPs and contracting opportunities 30 days in advance in most cases,
but at a'minimum of 15 days before the bid opening date on the AC Business
Connect Portal and the City’s Office of Contract Administration-and OEWD
websites (beginning 2012). Contact information for Event Authority staff
responsible for those procurements will be posted and companies interested in
~ submitting proposals will be able to connect with them., ‘

34th America’s Cup
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= Highlighting SLBE goals in all bid advertisements and requiring submitters to list

SLBE participants in their bids and complete specified good faith steps to
achieve SLBE goals. Also, the Event Authority is working closely with
organizations dedicated to local business such as SF Made and the City’s Office

- of Small Business and plans to give a special designation to local companies (SF
Made, certified LBE's, local/small businesses, green businesses, etc.) on the AC
Business Connect o facilitate matching these firms with larger Event Authority
vendors and service contractors. - : K

= Convening Pre-Bid or Pre-Solicitation Meetings no less than 15 days prior to
opening of bids/proposals, whenever feasible. This will allow small local firms to
ask questions about the process, specifications and requirements, and have
ample time to prepare competitive bids. '

= Completing direct outreach and solicitation of bids from local small businesses
through City partners such as HRC and OSB, to include use of HRC’s database
of certified LBEs. Assist larger vendors/service providers with referrals to '
potential SLBE for subcontracting opportunities. '

= Participéting in small business fairs and procurement fairs to inform the small
local business communities of upcoming bid opportunities. ‘

= Hosting an AC34 vendor fair to provide maximum opportunity fb‘r interested local -
small businesses to find out about AC34 business opportunities and learn how to -
do business with AC34. ' '

= Establishing strategic partnerships with local business associations, merchant
groups, and small business advocacy groups for ideas and assistance in
connecting local firms. The Event Authority will ask business partner
organizations to publish AC34-related announcements in their respective
newsletters and/or distribute such information directly to the membership. The
Event Authority plans to have a key contact person at each group and use that
relationship to share information about opportunities with the Event Authority,
distribute AC34 information to membership, publish AC34-related
announcements in their respective newsletters or other membership
communications, and conduct ongoing presentations to business groups to keep
them updated on AC34 activities and opportunities. ' :

Contractual Obligations

To ensure compliance with its SLBE goals, the Event Authority will highlight SLBE/LBE

goals in its bid advertisements and require vendors and service contractors to complete

~ the above outreach steps, and list any SLBE/LBE subcontractors or suppliers in their
bids. Upon award, proposed utilization of SLBE/LBEs will be incorporated into vendor
and service agreements and confracts. ' ' :

Monitoring

= The San Francisco Human Rights Commission will work with the Event Authority

. to establish reporting, monitoring, and other procedures to monitor Event '
Authority progress in attaining small local business participation goals. HRC shall
have the right to monitor and enforce this commitment and shall have the further,
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right to assess penalties of up to $5,000 per contract for failure to complete all of
the outreach steps to engage SLBEs or SLBE subcontiractors/sub-consultants.

In an effort to market these opportunities to the local business community, the Event
Authority will continue to speak and present to local and diverse business associations,
chambers, and community groups; and participate in small business outreach events
and forums to highlight potential Event Authority SLBE opportunities. A draft
procurement plan is being developed and after permits and approvals have been
recelved the Event Authority will publish its procurement plan on OEWD's website,

ww.oewd.org, no later than May 1, 2012. Understanding that lines of credit, insurance,
and bonding are problems common to local businesses, OEWD and HRC staff will be”
available to explain the Event Authority’s insurance and bonding requirements, answer
questions for them, and be prepared to suggest avenues of assistance.

The City's Office of Small Business and HRC will inform small businesses of the support
the City intends to provide to prepare to take on a contracting opportunity with the Event
Authority. These support services may include assistance with obtaining City permits or
licenses, access to operational and technical support resources, extension of SPARTA
insurance, and access to financing options (small business and micro loans). The Event
Authority will continue its ongoing work with San Francisco's diverse chamber
organizations to jnform' and educate affiliated businesses on ways to take advantage of
business opportunities directly or indirectly related to the America's Cup events. The
Event Authority and OEWD are jointly committed to working with the Office of Smaill
Business on small busmess strategy to involve and connect opportunities o Iocal small
businesses.
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SECTION 2. PERMANENT INFRASTRU'CTURE IMPROVEMENTS

If Piers 30-32 are used for the Team Bases, the Event Authority may conduct
improvements and repairs to Piers 30-32 to provide access and accommodate team
base operations, as described below. However, the Port may take assignment of the
Event Authority’s contract to perform this work, if authorized by the Board of Supervisors -
and the San Francisco Port Commission. The proposed improvements include repairs to
the marginal wharf, permanent driveways, a pad for a tower cranes along the southern
edge of the Piers 30-32 to launch and retrieve vessels, improvements to the Piers 30-32
deck and supporting structure, pile repair, installation of a new electrical transformer,
and repair or cap of existing water and sewer lines under Piers 30-32.

In moving forward, the Event Authority must finalize selection of its contractors and
undertake the actual work. This plan sets forth the Event Authority’s plan, worked out in

. conjunction with its City partners, OEWD and HRC, for resident hiring and small local
business inclusion for the AC34-related construction work.

'Constructipn-Re_iated Hiring of San Francisco‘Residen'ts

For the permanent construction work, the Event Authority will require its contractors to
follow the City of San Fraricisco’s Local Hiring Policy for Construction.

Contractual Obligations

The Event Authority will include the City’ s Local Hiring Polrcy for Construction in its
constructlon contractors of $400,000 and above

~ Monitoring

OEWD will monitor and report on AC34 contractor achievement of local hlrmg goalsin
accordance with the Local Hiring Policy for Construction.

Construction-Related Local Small Business Opportunities
‘For permanent infrastructure \improvements and construction-related local small

business participation, the Event Authority and the San Francisco Human Rights
Commission (HRC) have established a local subcontracting goal of 25% for LBE

. contractors.

»  The Event Authority inserted this goal into its bid doc_:uments and the contractors
* pursuing this werk understand the expectation that they are to direct a minimum
of 25% of their contract dollars to LBEs (as defined by Administration Code
Section 14B and certified by HRC).
« The Event Authority has provided LBE outreach assistance to the contractors
pursuing these projects. It has also included a checklist of steps each contractor
was expected to take in order achieve the 25% LBE goal.

For the project on Piers 30 and 32, the construction work will take place during spring
2012. Therefore, there is additional time to assist the selected general contractor in
meeting and hopefully exceeding the 25% LBE subcontracting goal. Toward this end,
the Event Authority has agreed to work closely with the HRC and fake the following LBE

outreach steps:

34th America’s Cup S v
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Work with its selected general contractor to identify speciﬁc'remaining bid items

that will be advertised to local LBEs.

Advertise the contractor's solicitation of LBE bids for these bid items and the pre-
bid meeting in one or more of the daily or weekly newspapers, trades association
publications, minority of trade-oriented publications, trade journals listed below,
or other media targeted for certified SBE/LBEs interested in partrcrpatmg in the
project.

Small Business Assistance Center
City Hall, Room 110

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
415-554-6134

Asian, Inc,
1167 Mission Street, 4th Floor,
San-Francisco, CA 94103

Daily Pacific Builder
Advertisement Department
160 Spear Street, 7th Floor
San Francisco, CA 94105

Small Business Exchange, lnc

703 Market Street, Suite 1000

San Francisco, CA 94103
“Phone: 415-778-6250

Toll Free: 800-800-8534

Fax: 415-778-6255

Email: sbe@sbeinc.com

Post the contracting opportunities on the City’'s OCA website and the contractor's
website before the bid opening. : ‘

Host a pre-bid meeting that will allow LBE to receive information and ask
questions about the bidding opportunities. '

Follow up initiat solicitation of interest by certified LBEs to determine. WIth
certainty whether enterprises were interested in performing specific items of the

- project.

Provide rnterested certified LBEs with ‘informatiOn about the plans, specifications,

~and requirements for the setected subcontracting scope items.

Work in conjunctron with its General Contractor to advise LBEs in obtaining.
bonds, lines of credrt or msurance required for the prOJect

Partnership with Human Rights Commission

The Event Authority and its project management team are working cooperatively with the’

. San Francisco HRC to keep them informed of contracting activities. The HRC has
advised the Event Authority on process and has agreed to assist the Event Authority and

34th America’s Cup
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its General Contractor in reaching out to potential LBE subcontractors and engagmg
them in the subcontracting processes. -

Contractual Obligations

To ensure LBE utilization on AC34 prOJects the Event Authority will insert Ianguage into
its construction contractors of $350,000 and more that the contractor must work in good
faith with its LBE subcontractors to utilize them at the levels and financial amounts listed
in bid or other pricing documents. The contracts shail also provide that the HRC may
monitor and enforce the obligations of the contract as a third party beneficiary and may

. assess a penalty of no more than $5,000 per contract for failure to take the steps spelled
out in theé contract to achieve the goals.

Monitoring
The Event Authority and its prime contractors will track overall LBE utilization for prime

contractor, subcontractor, and supplier participation for all Event Authority projects. HRC
will work with the Event Authority to monitor contractor achievement with LBE utilization.

SECTION 3. EVENT-RELATED TEMPORARY lNSTALLATlON WORK

At various leased venue sites, the Event Authority will also be engaging installation firms
to assist with erecting temporary structures. When the Event Authority enters into these
venue lease agreements, it will follow all of the standard pr0VISl0nS for prevailing wages
that are included in the lease agreements and agrees to extend: those terms to
construction trade work at any stage of erection, construction, renovation, alteration,
_ improvement demolition excavation or installation (including the installation or erection of
temporary structures, including, but not llmlted to scaffolding, staglng or the installation
of bleachers or tents) or repair.

Event Authority contracts shall re‘qunre the contractor and any subcontractors to pay
prevailing wages, set by the City and County of San Francisco under San Francisco
Administrative Code Section 6.22(E)(3), for each of the aforementioned job
. ‘classifications. Compliance with prevailing wage requirements (including certified payroll
records) shall be determined and enforced pursuant to California Labor Code Section
1720 et seq. Each contractor or subcontractor shall employ apprentices for each
appropriate craft in the ratios specified in California Labor Code Section 1777.5 from a
State approved Joint Apprenticeship Program. .

For aII direct Event Authority service agreements with mstallers of $350,000 and more,
the Event Authority will require the installers to make good faith efforts to meet the
follownlng Local Resident Hiring goals:

= 20% of all permanent non-managerial, non-supervisorial jobs to be filled by San
Francisco residents, with 10% of these jobs to be filled by economically
disadvantaged San Francnsco residents; and 50% of all new hlres to be San
Franmsco re5|dents :

« To achieve these goals, the Event Authority will contractually require the -
installers to implement a series of steps to work with OEWD to identify positions
for SF residents, and track and report SF resident hires and work hours.

- 34th America’s kCup 3
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The San Francisco Office of Labor Standards Enforcement will monitor and report on
contractor and vendor compliance with prevailing wages standards.

Exemptions

Workforce hiring goals will not apply to any sponsors who may be supplying goods and
services to ACEA under a sponsorship agreement, or to the individual race teams that
will participate in the Event. However, the Event Authority will work with OEWD, its
sponsors and teams to actively promote the use of the Workforce Development system
~and associated community-based organizations, and the training and staﬁ"ng resources
that exist for the purpose of hiring San FranCIsco residents.

, CLOSE
Over the last year, the Event Authority and the City have laid the groundwork for
ensuring that AC34’s significant and positive impact to the San Francisco economy will
be shared by all San Franciscans. The Event Authonty is eager to build upon this effort
and begin realizing the economic promise of the 34" America’s Cup in San Francisco.
As we move forward, the Event Authority will publish a quarterly report highlighting the
|mplementat|on of the steps outlined in the Plan and the ensuing results.

- 34th Amerlca s Cup
Workforce Development and Local Small Business lncIusxon Plan 22
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** Complete copy of document is

located in . | Board of Supervisors CEQA Findings, Attachment A '
o ' : ' S 34™ America’s Cup Project
“File No. 12e/27 - ‘ -~ March 20,2012
ATTACHMENT A

34% AMERICA’S CUP PROJECT

_ CALIFORNIA ENVIRONMENTAL QUALITY ACT FINDINGS:
FINDIN GS OF FACT, EVALUATION OF MITIGATION MEASURES AND ALTERNATIVES
"AND STATEMENT OF OVERRIDING CON SIDERATIONS

SAN FRANCISCO BOARD OF SUPERVISORS

In determining to approve the 34® America’s Cup Project described in Section I, Project Description, below,
(referred to here as the "Project") the San Francisco Board of Supervisors (“Board”) makes and adopts the
following findings of fact and decisions regarding the Project and Project objectives, significant impacts,
mitigation measures and alternatives, and adopts the statement of overriding considerations, based on substantial
evidence in the whole record of this proceeding and under the California Environmental Quality Act ("CEQA"),
California Public Resources Code Sections 21000 et seq., particularly Sections 21081 and 21081.5, the Guidelines for
Implementation of CEQA ("CEQA Guidelines"), 14.California Code of Regulations Sections 15000 e seq.,
particularly Sections 15091 through 15093, and Chapter 31 of the San Francisco Administrative Code. These
findings-comprise Attachment A to Board Resolution No. (" “Board Resolution"), dated March 27, 2012. The
Board adopts these findings as part of the Board Resolution and has incorporated these findings therein by
reference. : .

This document is organizéd as follows:
Section I provides a description of the Project proposed for adoption, the environmental review process for the
Project, the approval actions to be taken, and the location of records; '

Section II identifies the 'n:ripacts found not to be significant that do not require miﬁgation; ‘

Section Il identifies potentially significant impacts that can be aV01ded or reduced to 1ess—ﬂ1an-51gruf1cant levels
through mmgahon and describes the disposition of the mitigation measures; '

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

Section V evaluates the different Project altérnatives and the econoemiic, legal, social, technological, and other
considerations that support approval of the Pro]ect and the rejection of the alternatives or elements of the
alternatlves analyzed and

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

The Project has evolved throughout the environmental review process and subsequent public review process.
The environmental effects of this Project are analyzed in the 34t America’s Cup & James R. Herman Cruise
Terminal and Northeast Wharf Final Environmental Impact Report, Case No. 2010.0493E, certified by the San
 Francisco Planning Commission on December 15, 2011 (“Final EIR"), and upheld by the Board of Supervisors on
January 24, 2012 after the Board held a public hearing to review an appeal of the Final EIR. On December 16,

1
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AN FRANCISCO .
PLANNING DEPARTIV!E FUt s

S
[y

) '1 IR R r\ lal n E g ! ’ .
413 1659 Mission
Note to File on Changes to Envnronmentai Impact E{eport Sufte 400
e e e+ - San Francista
. GA94103-2¢4
Addendum Date: March 20,2012 Receqtion:
Case No.: _ 2010.0493E ’ 415.558.63'
State Clearinghouse No.: 2011022040 ' ;?5 558 b
Project Title: 34th America's Cup & James R. Herman Cruise Ternunal and ‘ i -
' : Northeast Wharf Plaza Projects _ _ :1;1:1:2%011:
EIR 'Certiﬁcation Date: December 15, 2011; effechve ]anuary 24,2012 _ _ o 415.558.63'
Locations: Venues on Port of San Francisco Lands South of Ferry Building: |

Pier 80, Brannan Street Wharf Open Water Basin, Piers 30-32,
. Rincon Point Open Water Basin, Pier 14 North ‘

Venues on Port of San Francisco Lands North of Ferry Building:
- Broadway Open Water Basin, Pier 9, Pier 19, Pier 19%4, Pier 23,

Piers 27-29, Northeast Wharf Open Water Basin, Pier 29-31 Water

Atea, East Park Pier (between Piers 35 and 39), Piers 43 and 45

* Other Venues not on Port of San Francisco lands Aquatlc Park
F ort-Mason, Marina Green, Alcatraz

lee Sites: Justin Herman Plaza, Union Square San Francisco
"Civic Center -

Helipad: Treasure Island , ‘
Zoning: . M-‘l, M-Z, Northeast Waterfront Special Use Disfrict, and Various

Project Sponsors: 34th America's Cup Project: America's Cup Event Authority and
. ' City and County of San Fraricisco
James R. Herman Cruise Terminal and Northeast Wharf Plaza
Project: Port of San Francisco - :

- Lead Agency: ~" San Francisco Planning Department, Environmental Planning
Staff Contact: Joy Navarrete — (415) 575-9040; ]oy;Navarréte@sfgov.org N
BACKGROUND

On December 15, 2011, the San Francisco Planning Commission certified the Final Environmental
Tmpact Report (EIR) for the proposed 34th America's Cup and James R. Herman Cruise Terminal
and Northeast Wharf Plaza Projects (Planning Department Case No. 2010.0493E) under Planning
Commission Motion No. 18514 in fulfillment of the requirements of the California Envi:cohmental
Quality Act (CEQA). On December 16, 2011, the Port of San Francisco (Port) approved both the
34th America's Cup and James R. Herman Cruise Terminal and Northeast Wharf Plaza projects

** Cdmplete copy of documen
located in

349 | File No. [ﬁﬁ;




350



CITY AND COUNTY OF SAN FRANCISCO

ECONOMIC AND WORKFORCE DEVELOPMENT
EDWIN M. LEE, MAYOR
G .

JENNIFER MATZ, DIRECTOR

oo
I £ 5
| = w3
S
: ' . ro O
Y ’ o e mn’
MEMORANDUM : : | g =i
‘ M2 oo,
. o | @ = 85T
TO: Board of Supervisors File No. 120127 l = G
FROM: Michael Martin, America’s Cup Project Director { -
DATE: March 16, 2012 -
RE: ~ Exhibits and Schedules to America’s Cup Lease Disposition Agreement
Exhibit A

The existing Exhibit A to the Disposition and- Development Agreement currently on file with the
Clerk of the Board of Supervisors in File No. 120127 shall be utilized as the Exhibit A to the Lease

Disposition Agreement submitted to such file on even date herewith, subject to the deletion of
Piers 26 and 28 and Seawall Lot 330. Such locations are no longer part of the venue plans for the

America’s Cup events.
Exhibit B
Already in file.

Exhibit C
Already in file.

Schedule 1
Replace existing schedule Wlth the attached.

Schedule 2
Already in file.

Schedule 3
Already in file.

. Schedule 4 ‘
Replace existing schedule with the attached

1 DR. CARLTON B. GOODLETT PLACE, ROOM 448, SAN FRANCISCO, CA 94102
(415) 554-6969 VOICE 351 (415) 554-6018 FAX
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SCHEDULE 1

Venue Schedule .

34™ AMERICA’S CUP EVENTS IN SAN FRANCISCO

[ RELEVANT DATES & ASSUMPTIONS'

'Formatted: Right

Marked to show edits as of March 20, 201 NAVAW Formatted: Font: Not Bold u

Deleted: America’s Cup World
Series, August 11 - August 19 &
August 27 - September 2,2012q

e December 31, 2013: Venue Lease ends

cup\hca\new agreement 3-2-12\3-16-12
venue schedule 1 mmartin draft.doc

\

VENUE - DDA CONTRACTS Louis Vuitton Challenger Series, July 4
Piers 30-32 »  Venue Lease - s April 1, 2012: Delivery . thw.ﬁ..ﬂ»ﬁ%bﬁm: September 7
e  December 31, 2013: Venue Lease o:% , | September 22, 2013q
. . o Construction; Deck, marginal wharf & roadway access repairs in (Deleted: Long-Term Venues—
I 2012.. Authority may refein exclusive use up
H?S. 29%, ¢  Venue Lease or License e April 1, 2013 (or as soon as Port Oo_:_j_mw_o: can act): Delivery to 6 months after Match? )
: - e March 21, 2014: Venue Lease ends . /ﬁ Deleted: March u
(The cruise terminal contractor will
] continue to occupy the office space within the shed) : .
Ter 29 s Venue Lease o July 1, 2012; Delivery (Deleted: ne )
e  December 31, 2013: Venue Lease ends
» - Construction: End wall and substructure pile _.n—._ngin:a
Pier27 e  Venue License ’ o March 1, 2013: Delivery ,
¢~ October 21, 2013: Exclusive use ends )
e Construction: Warm shell Cruise .HE.E:E_ building o
Pier 27 Valley * Venue License e March 1, 2013: Delivery Lo
: - s October 21, 2013; Exclusive use ends ™
Port will deliver portions early to accommodate early retail use and set up
of portions of the AC Village(to be agreed upon 3 the parties) Cum_mnmn“ ne q
H_;S. 23 s ' Venue Lease e July,1,2012: Delivery Deleted: ne q
*  December 31, 2013: Venue Hbmmn ends Deleted: t\common\americas cup\bos )
- e Construction: Handrail on North Apron project approvals\new deal 3-27- Hm/mn:n._
. C 1 venue schedule.doc
%o.. 19% s Venue Lease ¢ Tuly,1,2012: Delivery Deleted: t'\common\americas

1

submitted.doc,

Except for Delivery dates, all dates shown are assumed.

1

c\docume~U\avar de~1\locals~1\temp\notes0f343h\3-20-12 wn_z&:_m 1 venue schedule as w:u_s_:nﬁ_ do

Adocume~Navande~\locals~1\temp\notes0f343\3-20-12 s¢ edule 1 venue mn_ edule as

f Deleted: t:\common\americas cup\bos
project approvals\new deal 3-27-12\sched
| 1 venue schedule.doc

4

ﬁUm_mnmn_" t:\common\americas
cup\hca\new agreement 3-2-1213-16-12
| venue schedule 1 mmartin draft.doc
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SCHEDULE 1

Venue Schedule . ,

Marked to-show edits as of March 20, 2012+

Water Venues

VENUE DDA CONTRACTS RELEVANT DATES & ASSUMPTIONS
Pier 9 apron + water » Venue License if needed ‘s 2013 Delivery TBD ,
area’ - ¢ March 20, 2014: Venue Lease ends
. o  Construction: Dredging in 2013 if demonstrated necessary
Pier 14N water basin e Venue License e - 2013 Delivery TBD . :
) s March 20, 2014; Venue Lease ends .
e Construction: Dredging in 2012 -
Pier 14S water basin - e  Venue License if needed « TBD
) e March 20, 2014: Venue Lease ends
i e Construction: Dredging in 2013 if demonstrated necessary
Pier 328 —N edge of s  Vennue License e TBD ’
Pier 38 water basin ¢ March 20, 2014: Venue Lease ends
e Construction: Dredging in 2012

Subject to renegotiation or termination of existing tenancies.
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Sc’hedule 4: Scope of Work

This Scope of Work apphes to work that is contemplated in the Final Envrronmental
Impact Report for the 34™ America’s Cup and the James R. Herman Cruise Terminal
and Northeast Wharf Plaza, and is in the process of being reviewed and permitted by
the U.S. Army Corps of Engineers, NOAA Fisheries Service (NOAA Fisheries), the
California Department of Fish & Game, the San Francisco Bay Regional Water Quality
Control Board (RWQCB), U.S. Fish and Wildlife Service and the San Francisco Bay
Conservation and Development Commission (collectlvely, the “Agencies”). -

The Scope of Work describes work that the Port will undertake to prepare Port venues
for the Event. As further described herein, the Event Authority may undertake work
proposed for Piers 30-32, but the Port may take assignment of an Event Authority
contract for such work if authorized by the Mayor and the Board of Supervisors.

Notwithstanding Section 6.2 of the Host and Venue Agreement, the Port will conduct the
following improvements before the Match, and not later than March 31, 2013 (or such
earlier dates as are provided herein), consistent with the regulatory permlt requirements
imposed by the Agencies:

Pier 80

_If the parties agree that Pier 80 will be the exclusive location for Team Bases in 2012
and 2013, the Port will provide a level surface needed for team bases in 2013 and
improve existing utility and stormwater infrastructure in 2012 if in the Port's assessment,
itis msufﬁcnent to support the Authonty s uses at the Venue.

, Pler 36

The Port will cause the Army Corps to demolish and remove Pier 36 by no later than
January 1, 2013. : ‘

Brannan Street Wharf |
The Port will complete the Brannan Street Wharf by no later than June 30, 2013.

Shoreside Power

The Port will cause the shoreside power installation for Pier 27 to be reinstalled and
available to accommodate the use of the Pier 27 cruise terminal in satisfaction of MMRP
mitigation measure M-AQ-4d. '

Plers 27 Crulse Termmal

- The Port will complete Phase 1 of its Pier 27 Cruise Terminal Project and deliver the
new cruise terminal building to the Authority by March 1, 2013, subject to customary
uncompleted Punch List ltems.
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| » Pier 27-29 Improvements

The Port will make the followrng lmprovements to Prers 27 29 by December 15, 2012
- (except as noted):

1. Demolish Pier 27 shed.

2. Demolish the Pier 27 Annex Building.

3. Install shallow stormwater catch basins' in the ground transportation area, the north
park area and the Pier 27 eastern apron according to an approved Stormwater
Control Plan for the Piers 27-29 facrlrty

4. Repair 26 reinforced concrete piles under the Pier 29 substructure.

- 5. Demolish a portion of Pier 29 shed and construct new Pier 29 shed east/corner wall

~ consistent W|th Secretary of the Interior's Standards for Treatment of Hlstorlc

Propertres

Pier 19 Apron Repair and Pier 23 Harrdrail

To fuffill BCDC public access requirements for the Event, the Port will repairthe Pier 19
~south apron. This work consists of replacing up to 80 new bearing piles. The work also
includes demolishing and disposing 5,000 square ft. of rotted decking and stringers and
replacing with new. 1,200 linear feet of cap beams will also be replaced. The Port will
install a permanent 760 If handrail along the Pier 23 north apron.

Pier 23 Electrical qurade

The Port WI|| mstall an electrncal transformer to serve the International Broadcast Center.

Pier 64 Pile Removal and Caspian Tern Replacement Nesting Platform and Pier -
Pile and Deck Removal

As a proposed public benefit associated with the proposed use of areas designated by
the Bay Conservation and Development Commission and to mitigate for fill and habitat
impacts associated with the RWQCB and the NOAA Fisheries Service permitting, by
March 31, 2013, the Port will remove a portion of Pier 64 near Mission Rock. This pier
consists of a collection of remnant piles adjacent to the Mission Bay Bayfront Park
encompassing approximately 234,250 square feet of water area.

! Kristar Model FB24 Stormwater Catch Basins.

2 The Port may install a temporary Pier 29 end wall if the Authority requires a larger door than previously -
_considered for purposes of storing wing sails in Pier 29. If this occurs, the Port will install a permanent -
Pier 29 end wall consistent with Secretary of the Interior's Standards for Treatment of Hrstorlc Properties
after the Match.
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It is possible the proposed fill removal at Pier 64 could result in the loss of -
approximately 1,500 sq ft platform used by Caspian terns. As part of the propesed flll
removal project, the Port (or its agent) will create a 1,500 sq ft bird platform that can
withstand. 100-year base flood conditions and sea level rise to 2050. The platform would
require approximately 8 - 16” concrete or steel piles (approximately 12 sq ft of replaced
permanent fill). This platform will be a net legacy improvement for Caspian terns since
the existing platform is dilapidated and likely would not hold up much longer.

' By March 31, 2013, The Port will also remove Pier % (25, 200 square feet), mcludmg
~ piles, caissons and decklng

Consistent with discussions with the RWQCB and other resource ‘agencies, the Port W|II
implement a comprehensive approach for removing piles at Pier 64 and Pier %.
Specifically, the preferred method of removal will be removal of piles through vibratory
extraction, followed by direct pull, clamshell removal and cutting, as necessary based

- on site-specific investigations, consistent with the approaches identified in the Subtidal
Habitat Goals Report to remove piles and conditions in resource agency permits.

Plers 32-36 Brannan Street Wharf Open Water Basin

If the City and the Authority agree that Piers 30-32 will be used for Team Industrial
Bases, the Port will undertake dredging and pile removal within the Piers 32-36 Open
Water Basin to provide sufficient water depth for catamaran access to a crane on Pier
32. Approximately 10,000 to 20,000 cubic yards (cy) of sediment will be dredged from

" this area. This total consists of a portion of dredglng ata depth of approximately -10 feet
Mean Lower Low Water (MLLW) v :

The sediment was characterized and tested for multiple disposal options through the

- Dredged Material Management Office (UASCE, EPA, BCDC, RWQCB, SLC, state and
federal wildlife agencies), which agencies make sediment suitability determinations

- through the sediment sampling and testing process. If necessary, piles will be removed,
“including the portion of piles beneath the mudline to the extent feasible.

North of Pier 14

‘To accommodate temporary berthing of spectator and Event sponsor vessels, the Port
will dredge the area north of Pier 14 to a depth of — 12 ft MLLW in 2012. Approximately
24,000 cy will need to be dredged and disposed of through the DMMO regulatory
process. .
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Piers 14- 22’/2 Rincon Point Open Water Basin

If the Authority demonstrates to the Port s satlsfactlon by March 1, 2013 that it has
executed agreements to berth more large spectator vessels than can be accommodated
- at Pier 27 and north of Pier 14, the Port will dredge the area south of Pier 14 in the
Rincon Point Open Water Basin (in an area that will preserve Bay views) to a depth of —
- 12 ft MLLW before July 1, 2013. Approximately 14,000 cy will need to be dredged and
disposed of through the DMMO regulatory process. .

Pier 9

If the Authority demonstrates to the Port’s satisfaction by March 1, 2013 that it has
executed agreements to berth more large spectator vessels than can be accommodated
“at Pier 27 and north and south of Pier 14, the Port will dredge the area south of Pier 9 in
the Broadway Open Water Basin to a depth of — 12 ft MLLW before July 1, 2013.
Approximately 10,000 cy will need to be dredged and dlsposed of through the DMMO
regulatory process

Pler,30-32 Improvements

. If Piers 30-32 is used for Team Industrial Bases, the Port approves the following scope
of work for this site. The Event Authority will conduct improvements and repairs to Piers
- 30-32 to support full access and team base operations, as described below. The Port

may at its sole discretion take assignment of the Event Authority’s contract to perform
this work, if authonzed by the Mayor and the Board of Supervisors.

The proposed improvements include:
1. Repairs to the marginal wharf.

2. Permanent H20 (16,000 Ib wheel load) driveways extending from the
'Embarcadero to the center in-fill area between Piers 30-32 for emergency vehicle
access and truck delivery, comprlsmg apprOXImately 14,000 sf of driveway '
improvements.

-3. A pad for a tower cranes along the southern edge of the Pler 32 to launch and
retrieve vessels. Crane access areas will be strengthened to support crane loads.

4. Improvements to approximately 90, 0000 sf of the Pier 32 deck and supportlng
structure will be repaired as required to support 250 PSF live load and light .
vehicles (H10 loading with maximum wheel load of 8,000 Ibs) and loads
associated-with moving racing vessels around on wheeled cradles.

5. Approximately 190 000 sf of the Pier 32 deck area will be slurry sealed or
patched with asphalt.
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6. Approximately 25,000 Ibs of container Ieveling' beams and/or steel plates will be
installed temporarily on the Pier 32 deck.

Approximately 12 piles in the Pier 32 area descnbed above will be repalred by installing
a new reinforced concrete jacket extending from the pile cap to the seabed (with
formwork left in place). A number of piles will receive crack repairs such as epoxy
injection or concrete patching at the top near their connection to the beam and slab
deck. Portions of the substructure deck framing will be repaired or replaced as needed.
Portlons of the substructure deck framlng will be repalred or replaced as needed

Utilities

A new electrical transformer will be installed. Existing watet, and sewer lines under the
Piers 30-32 will be repaired or capped, as required by, or subject to approval of the
Regional Water Quality Control Board’s 401 Water Quality Certification.. '

Post-construction stormwater BMPs will be installed as part of the deck :
infill/replacement project to provide additional protections to water quality, as required i in
connection with the Reglonal Water Quallty Control Board’s 401 Water Quallty

Certlt' cation..

- Stormwater management features W|II be constructed consistent with the San Francisco
‘Stormwater Management Guidelines and will be installed in coordination with the San
Francisco Public Utilities Comm|SS|on (SFPUC) as detailed in a Stormwater Control '
Plan.
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Submitted to Board of Supervisors Mai‘ch, 16,2012

() . The Port will have the right to berth cruise Vessels at the Pier 27
cruise terminal building between March 1 and May 31; 2013 with the Authority’s
consent, which it may grant or withhold in its sole discretion by written response
delivered to the Port within 48 hours after its request. Any Port request to use the
berth must be in writing and specify: -

(A)  the name and operator of the cruise Vessel;
(B) . the duration of requested berthing rights;

, (C) - the areas of Pier 27 that would be affected by the berthing,
including the proposed footprint of a “Secured Area” as defined in and
" necessary to comply with a Facility Security Plan under the Maritime
Transportation Security Act and Procedures; and :

(D)  ifknown, the anticipated number of passengers embarking
or disembarking, and the extent of Vessel provisioning that will occur
while the Vessel is berthed.

(i)  To accommodate the Port’s Cruise Terminal Project, the
Authority’s exclusive possession of Pier 27 will terminate one month after the
Match. To the extent that the Chief Harbor Engineer determines that it does not
affect construction safety requirements, the Authority will be allowed to retain
non-exclusive use of portions of Pier 27 for the period beginning October 1, 2013

‘and ending 180 days after the Match, if reasonably necessary.

(iv)  The Port will have the _opﬁc’)n to require the Authority at its sole,
unreimbursable cost to return Pier 27 free of all Event-related tenant
improvements. ' '

(b)  Piers 30-32. The Port will provide the Authority with exclusive
use of Piers 30-32 for team bases, parking, public access and other Event-related
uses under a Venue Lease. The Port will Deliver the entire Venue by August 1,
2012 for 2012 and 2013 Event activities; subject to the conditions below. Prior to
Augpst 1, 2012, the Authority will have exclusive possession of Pier 32 and such .
portion of the valley north of Pier 32 as may be required for performance of the
Reimbursable Work under Section 1.3(b), if applicable. ‘

@) The Port will have the right to use the east berth of Piers 30-32 for
cruise terminal berthing (i) on May 1, 2012, May 13, 2012, September 26, 2012

and during 2012 Fleet Week, and (ii) with the Authority's approval in its sole

discretion, for up to five dates in 2013 _ ,
(i) The Piers 30-32 Venue will not include the premises leased to

" Red's Java House.

 America's Cup LDA

(9 - Pier 80. The Port will provide the Authority with one or .

- more Venue Licenses for the portions of Pier 80 shown on Exhibit A. The

Venue will be used for USA 17 storage; race operations, staging, and storage for
the Event; and facilities for use by GGYC, Competitors, and Officials. The
Venue License will: ’ . ‘ '

()  provide the Authority with expanded areas of exclusive use for

‘ épeciﬁed periods in 2012 for the America’s Cup World Series regattas and in

2013 for all scheduled regattas;
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