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FILE NO. 151117 RESOLUTION NO.

[Authorizing Execution of a Memorandum of Understanding Relating to Infrastructure
Financing District No. 2]

Resolution approving a Memorandum of Understanding relating to Sub-Project
Area G-1 (Pier 70 - Historic Core) of City and County of San Francisco
Infrastructure Financing District No. 2 (Port of San Francisco); and approving

other matters in connection therewith.

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

WHEREAS, Under Government Code Sections 53395 et seq. (IFD Law), the
Board of Supervisors is authorized to establish an infrastructure financing district and to
act as the legislative body for an infrastructure financing district, including the formation
of “waterfront districts” under Section 53395.8 of the IFD Law and the approval of
“F’ier 70 enhanced financing plans” and the formation of subareas within a Pier 70
waterfront district pursuant to Section 53395.81 of the IFD Law; and

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

on waterfront property under the jurisdiction of the Port Commission; and
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WHEREAS, By Resolution No. 110-12, which the Board of Supervisors adopted
on March 27, 2012 and the Mayor approved on April 5, 2012 (Original Resolution of
Intention to Establish IFD), the City declared its intention to establish a waterfront district
to be known as “City and County of San Francisco Infrastructure Financing District No.

2 (Port of San Francisco)” (IFD), and designated initial proposed project areas within the
IFD; and

| WHEREAS, By Resolution No. 227-12, which the Board of Supervisors adopted
on June 12, 2012 and the Mayor approved on June 20, 2012 (First Amending
Resolution), the City amended the Original Resolution of Intention to Establish IFD to
propose, among other things, an amended list of Project Areas; and

WHEREAS, By Resolution No. 421-15, which the Board of Supervisors adopted

|| on November 17, 2015 and the Mayor approved on November 25, 2015 (Second

Amending Resolution), the City amended the Original Resolution of Intention, as
amended by the First Amending Resolution (the Original Resolution of Intention to
Establish IFD, as amended by the First Amending Resolution and Second Amending
Resolution: Resolution of Intention to Establish IFD), to propose Sub-Project Area G-1
(Pier 70 - Historic Core) within the Pier 70 district; and

WHEREAS, Sub-Project Area G-1 (Pier 70 - Historic Core) includes property that
the City, acting by and through the Port Commission, has leased to Historic Pier 70,
LLC (an affiliate of Orton Development, Inc.) pursuant to Lease No. L-15814, dated as
of July 29, 2015 (Lease), which property will be rehabilitated pursuant to a Lease
Disposition and Development Agreement, dated as of September 16, 2014, by and
between the City, acting by and through the Port Commission, and Historic Pier 70, LLC
(LDDA); and |
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WHEREAS, Sub-Project Area G-1 (Pier 70 - Historic Core) is within the Eastern
Neighborhoods Community Plan Area, for which the Planning Commission certified the
Eastern Neighborhoods Rezoning and Area Plans Final EIR (EN FEIR) (Planning
Department Case No. 2004.0160E); and

WHEREAS, The Planning Department reviewed the Crane Cove Park project
(Crane Cove Project) and the project described in the LDDA (Historic Core Project) and
determined that a community plan exemption (CPE) under CEQA Guidelines Section
15183 would be appropriate because the Historic Core Project and the Crane Cove
Project are within the scope of the EN FEIR and would not have any additional or
significant adverse effects that were not examined in the EN FEIR, nor has any new or
additional information come to light that will alter the conclusions of the EN FEIR. Thus,
the Historic Core Project and the Crane Cove Project will not have any new effects on
the environment that were not previously identified, nor will any environmental impacts
be substantially greater than described in the EN FEIR. No mitigation measures
previously found infeasible have been determined to be feasible, nor have any new
mitigation measures or alternatives been identified but rejected by Port; and

WHEREAS, Based on those findings, the Planning Department prepared a CPE
for the proposed Historic Core Project (Historic Core CPE), which exemption was
approved on May 7, 2014 (Planning Department Case No. 2013.1168E) and the Crane
Cove Project on October 5, 2015 (Planning Department Case No. 2015-001314ENV)
(Crane Cove CPE), copies of which are on file at File No. 151117 and also available
online through the Planning Department’'s web page; and

WHEREAS, The Board of Supervisors has reviewed the EN FEIR (a copy of
which is on file at File No. 081133 and also available online through the Planning

Department’s web page), the Historic Core CPE and the Crane Cove CPE; and
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WHEREAS, All applicable mitigation méasures from the EN FEIR have been
incorporated into the Historic Core CPE and Crane Cove CPE, or have been required
as conditions of approval through the Port Commission’s adoption of the Mitigation
Monitoring and Reporting Program (MMRP) attached to Port Commission
Resolutions 14-33 and 15-38 and the Board of Supervisors adoption of the Historic

Core Project MMRP attached to Resolution No. 273-14 in File No. 140729 on July 22,

2014; and

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

WHEREAS, As required by the IFD Law, the Executive Director:

(A) Prepared the Infrastructure Financing Plan for the IFD as a whole,
describing the procedures by which property tax increment from project areas in the IFD
will be allocated to specific public facilities, which creates a government funding
mechanism that does not commit to any specific project that may result in a potentially
sighificant physical impact on the environment and therefore is exempt from CEQA,;
and,

(B) Prepared Appendix G-1 to the Infrastructure Financing Plan, proposing an
allocation of property tax increment from proposed Sub-Project Area G-1 (Pier 70 -
Historic Core) to finance the public facilities described in Appendix G-1 to the
Infrastructure Financing Plan, which development and public facilities have been

analyzed under CEQA in the EN FEIR, Historic Core CPE, and Crane Cove CPE; and,
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(C)  Sent the Infrastructure Financing Plén, including Appendix G-1, along with
the EN FEIR, Historic Core CPE, and Crane Cove CPE, to the City’s Planning
Department and the Board of Supervisors; and

WHEREAS, The Clerk of the Board of Supervisors made the Infrastructure
Financing Plan, including Appendix G-1, available for public inspection; and

WHEREAS, On January 26, 2016, following publication of notice consistent with
the requirements of the IFD Law, the Board of Supervisors held a public hearing relating
to the proposed Infrastructure Financing Plan, including Appendix G-1; and

WHEREAS, Upon the completion of the public hearing, the Board of Supervisors
introduced under even date herewith Ordinance No. ___ entitled “Ordinance
establishing an Infrastructure Financing District (including Sub-Project Area G-1 (Pier 70
- Historic Core) and adopting an Infrastructure Financing Plan (including Appendix G-1)
for City and County of San Francisco Infrastructure Financing District No. 2 (Port of San
Francisco); approving a Tax Administration Agreement; affirming the Planning
Department’s determination under the California Environmental Quality Act; and
approving other matters in connection therewith,” pursuant to which the Board of
Supervisors declared the IFD described in the Infrastructure Financing Plan, including
Sub-Project Area G-1 (Pier 70 - Historic Core), to be fully formed and established with
full force and effect of law, approved the Infrastructure Financing Plan, including
Appendix G-1, subject to amendment as permitted by the IFD Law, and established the

base year for Sub-Project Area G-1 as set forth in the Infrastructure Financing Plan; and

WHEREAS, The Board adopted Ordinance No. ___on ___, 2016, and the Mayor"

" lisigned the same on _2016; and

WHEREAS, The LDDA also provides for formation by the City of (i) a community
facilities district (Facilities CFD) under the Mello-Roos Community Facilities Act of 1982
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(California Government Code §§ 53311 - 53368), the San Francisco Special Tax
Financing Law (Admin. Code ch. 43, art. X) or similar law (collectively, the "‘CF,D Law”)
to ﬁnancé certain public infrastructure described in the LDDA and (ii) a community
facilities district (Services CFD) under the CFD Law to finance certain ongoing
maintenance costs; and

WHEREAS, San Francisco Charter Section B7.320 authorizes the Mayor to
submit to the Board of Supervisors for approval a memorandum of understanding
between the Port Commission and another department or departments of the City,
approved by the Port Commission by resolution, that requires the department(s) to
expend funds or to transfer funds to the Port Commission; and

WHEREAS, On November 10, 2015, by Resolution No. 15-43, the Port
Commission approved a Memorandum of Understanding (MOU-16022) by and among
the Controller (Controller), the Treasurer'and Tax Collector (Treasurer-Tax Collector),
and the Port Commission (Memorandum of Understanding), pursuant to which the
Controller, the Treasurer-Tax Collector and the Port Commission would agree to
implement Appendix G-1, the Facilities CFD and the Services CFD; now, therefore, be it

RESOLVED, By the Board of Supervisors as follows:

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

Section 2.  File Documents. The documents presented to the Board of

'Supervisbrs and on file with the Clerk of the Board or her designee (collectively, the

“Clerk”) are contained in File No. 151117.

Section 3.  Approval of Memorandum of Understanding. The Memorandum of

Understanding among the Port Commission, the Treasurer-Tax Collector and the
Controller, as presented to the Board of Supervisors, substantially in the form on file

with the Clerk, is hereby approved.

Mayor Lee; Supervisor Cohen Page 6
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Section 4.  Authority fo Execute and Modify. The Controller and the Treasurer-

Tax Collector are hereby authorized and directed to execute the Memorandum of
Understanding with such changes, additions and modifications as the Controller or
Treasurer-Tax Collector may make or approve in accordance with Section 6 of this
Resolution.

Section 5.  General Authority. The Mayor, the City Attorney, the Controller, the

Treasurer—Tax Collector, the Clerk and other officers of the City and their duly
authorized deputies, designees and agents are hereby authorized and directed, jointly
and severally, to take such actions and to execute and deliver such certificates,
agreements, requests or other documents as they may deem necessary or desirable to
accomplish the purposes of this Resolution.

Section 6. Modifications, Changes and Additions. Each of the Controller and

the Treasurer-Tax Collector, upon consultation with the City Attorney, is hereby
authorized and directed to make such modifications, changes and additions to the
Memorandum of Understanding as may be necessary or desirable and in the interests
of the City, and which changes do not materially increase the obligation of the City or
reduce its rights thereunder, and the approval by each of the Controller and the
Treasurer-Tax Collector of such modifications, changes and additions shall be
conclusively evidenced by the execution énd delivery of the Memorandum of
Understanding or amendmenfs to the Memorandum of Understanding by the Controller
and the Treasurer-Tax Collector, with the final executed version of the Memorandum of
Understahding being provided within 30 days to the Clerk of the Board for inclusion into

the file for this Resolution.

Mayor Lee; Supervisor Cohen Page 7
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Section 7.  Ratification of Prior Actions. All actions authorized and approved by

this Resolution and consistent with the documents provided herein but taken prior to the

date hereof are hereby ratified, approved and confirmed by the Board of Supervisors.

Mayor Lee; Supervisor Cohen Page 8
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MEMBERS OF THE BOARD OF SUPERVISORS MEETING FEBRUARY 23, 2016

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

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

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

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

Key Points

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

Fiscal Impact

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

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

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

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

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT / BACKGROUND

Mandate Statement

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

Background

Prior Resolutions of Intention for the Port IFD

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

o Project Area A: Seawall Lot 330;

° Project Area B: Piers 30-32;

° Project Area C: Pier 28;

° Project Area D: Pier 26;

. Project Area E: Seawall Lot 351;

° Project Area F: Pier 48;

. Project Area G: Pier 70; and

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

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

! This resolution was adopted as part of the Host and Venue Agreement and Disposition Development Agreement
for the 34™ America’s Cup held in San Francisco (File 12-0128; Resolution No. 110-12).
2 File 12-0278; Resolution No. 227-12.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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On November 17, 2015, the Board of Supervisors approved another amendment to the
Resolution of Intention to create a new Sub-Project Area G-1, a smaller Historic Core district
within Project Area G: Pier 70°. The proposed boundaries of the Port IFD and the eight Project
Areas including Sub-Project Area G-1 are shown in the two attached maps. In accordance with
these Resolutions of Intention to establish the Port IFD, the Executive Director of the Port was
directed to prepare an infrastructure financing plan for the Port IFD and Sub-Project Area G-1,
in compliance with State law. These prior Resolutions of Intention specified that the Board of
Supervisors was not obligated to establish a Port IFD.

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

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

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

DETAILS OF PROPOSED LEGISLATION

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

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

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

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

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

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

Table 1: IFD Facilities, Costs and Completion Dates

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

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

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

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

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

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

e Approve a Memorandum of Understanding (MOU) between the Controller, Treasurer-
Tax Collector and the Port Commission to implement the provisions of Appendix G-1 to
the Infrastructure Financing Plan for the Port IFD, which would commit the City’s
Controller and Tax Collector to allocate specified tax increment revenues to the Port IFD
from Sub-Project Area G-1 for expenditure on specific Port public infrastructure projects
and uses shown in Table 1 above. The MOU also provides for the cooperation of the
Controller and Treasurer-Tax Collector regarding one or more Community Facilities
Districts (CFD) for the facilities and ongoing services specified in Sub-Project Area G-1. A
CFD is a special taxing entity, which is formed by a two-thirds vote of the property
owners within the CFD to levy special taxes and issue debt to pay for capital
improvements and/or maintenance costs. According to Ms. Elaine Forbes, Deputy
Director of Finance and Administration for the Port, the CFD is being proposed as
additional protection for the Port to insure that sufficient revenues are collected to

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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repay any bonds that may be issued, while waiting for sufficient tax increment revenues
to accrue from the Port IFD and to pay for ongoing maintenance and operating costs for
public infrastructure. The creation of any CFD for the Port would be subject to future
Board of Supervisors approval. Under the proposed resolution, the Controller and
Treasurer/Tax Collector, with consultation of the City Attorney, may modify or change
the MOU if such changes do not materially increase the City’s obligations.

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

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

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

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

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

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

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

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

The proposed ordinance (15-1119) would:

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

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

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

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

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

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

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

FISCAL IMPACT

Rationale for IFD/CFD

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

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

’ The Port’s overall Ten-Year Capital Plan identifies $1.62 billion of capital projects to be completed over the next
ten years. However, the Port also projects approximately $609.4 of various funding sources, leaving an unfunded
backlog of approximately $1.01 billion of capital projects.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST

3903



MEMBERS OF THE BOARD OF SUPERVISORS MEETING FEBRUARY 23, 2016

states that the subject bonds are not a debt of the City, but rather a debt and liability of the
Port IFD as specified in the Indenture of Trust.

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

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

Sources and Uses of Funds

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

Table 2: Sources and Uses of Funds

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

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

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

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

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

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

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

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

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

Property Tax Allocation

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

For every $1.00 of Property Taxes (not including property taxes designated for debt service on
General Obligation bonds), S0.65 is allocated to the City’s General Fund, $0.25 is allocated to
ERAF, and $0.10 is allocated to the other taxing entities (San Francisco Unified School District,
Community College District, BART and the Bay Area Air Quality Management District). As shown
in Table 3 below, 89.92% of incremental property taxes collected would be available to be
allocated to the Port IFD.

Table 3: Share of Gross Property Tax Increment

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

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

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

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

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

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

Others Costs, Revenues and Net Impacts on the General Fund

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

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

Table 4: Estimated General Fund Impacts

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

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

Other Maintenance and Operating Expenses

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

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

POLICY CONSIDERATION

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

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

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

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

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

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

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

2. Approval of the two proposed resolutions and one proposed ordinance, as amended,
are policy decisions for the Board of Supervisors.
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MEMORANDUM
December 9, 2015
TO: MEMBERS, Capital Planning Commitiee

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

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

Executive Summary

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

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

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

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

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

Within the Port IFD, the Port establishes “project areas” encompassing each project
site, but only when the Board approves the related development. Port IFD Law
generally allows the capture of property or possessory interest taxes for periods of up to
45 years; esiablishing different project areas allows the Port to set different 45 year
“clocks” for each project area, thus maximizing capture of Tax Increment.
Port IFD law allows the following uses of Tax Increment:
e Repairs and upgrades to piers, docks and wharves and the Port’s seawall
o [Installation of piles, both to suppori piers and 1o support buildings where soil is
subject to liquefaction
o Parks and shoreline improvements, where the Port has been unable to secure
General Obligation bond funding to fund new parks
o Utility infrastructure, including utility requirements to comply with standards
imposed by the Regional Water Quality Control Board and/or the Bay Area Air
Quality Management District
o Streets and sidewalks
e Seismic upgrades and improvements to the City’s seawall and other measures to
address sea level rise
e Environmental remediation
o Historic rehabilitation
e |mprovements to Port maritime facilities

Legislative Process

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

1. A resolution Further Amending Resolution of Intention to Establish Infrastructure
Financing District No. 2 for the City and County of San Francisco at the Port of
San Francisco (File No. 1510086).

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

These resolutions provide the public with notice of the City’s intent to form a Port IFD at
Pier 70 and to issue bonds repaid by Tax Increment and direct City staff to prepare the

Pier 70 - Historic Core IFP, which includes a detailed expenditure plan for available Tax
Increment. The Board of Supervisors unanimously approved both resolutions.

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

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

» Resolution Authorizing the Issuance of Bonds

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

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

Pier 70 -~ Historic Core IFP

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

Table 1: Pier 70 - Historic Core IFP Funding Plan

- Est. Cost, 2015  Target Completion
Anticipated Uses .~ Dollars  Schedule
Crane Cove Park - Phase 2 $13,899,000 Bas_ed on funding

, , R ~ . availability

Bldg. 102 electrical relocation/ 3,090,000 FY 2016/17
improvements _ . e
Street, sidewalk, traffic signal FY 2016/17 - FY
improvements . ’ M 201718
Total $18,260,000
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The Pier 70 - Historic Core sub-project area will generate approximately $720,000
annually in Tax Increment to the IFD at stabilization in FY 2019-20, which will increase
overtime. The project is scheduled to be fully built-out and attain financial stabilization in
2021. At this point, the Port anticipates issuing bonds supported by the Tax Increment.
Current estimates indicate the increment supports net bond proceeds of approximately
$6.6 million (in 2015 dollars).

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

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

Sources / stés 20’15 Dollrars

Port, developer advance, net of bonds $1,762,363
Bond proceeds 6,558,879
Allocated Tax Increment, portion 15,090.670
Total Sources $23,411,912
Projects funded by debt* $8,321,242 -
Projects funded by pay-go* 9,938,434
Interest expense 5,152,236
Total Uses $23,411,912

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

Resolution Authorizing Issuance of Bonds

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

Becommendation and Next Steps

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

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

o Resolution Authorizing the Issuance of Bonds

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

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

Attachments:

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

Attachment 2: Infrastructure Financing Plan for IFD No. 2

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

Attachment 5: Resolution authorizing the issuance of bonds in an amount not to exceed
$25.1 million

3915




CITY AND COUNTY OF SAN FRANCISCO
Infrastructure Financing District No. 2
(Port of San Francisco)

INFRASTRUCTURE FINANCING PLAN

Originally adopted:

Date: , 2016
Ordinance No.:

3916



Schedule of Amendments

Date of Amendment

Ordinance No.

Purpose of Amendment

LIST OF APPENDICES

Appendix

Related
Project Area

A (Seawall Lot 330)

B (Piers 30-32)

C (Pier 28)

D (Pier 26)

E (Seawall Lot 351)

F (Pier 48)

G (Pier 70)

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

H (Rincon Point-South Point
Project Area)

3917




TABLE OF CONTENTS

Introduction

l. Boundaries of Proposed IFD

Il. Description of Public Facilities

Il. Financing Section

V. Amendments

Conclusion

Exhibit A — Proposed Boundaries of Infrastructure Financing District

Exhibit B — Description of Public Improvements and Facilities Required to Serve the
Development Proposed in the IFD

Project Area-Specific Appendices

3918



[Page intentionally left blank.]

3919



CITY AND COUNTY OF SAN FRANCISCO
Infrastructure Financing District No. 2
(Port of San Francisco)

INTRODUCTION

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

The IFD Law establishes certain set-aside requirements.

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

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

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

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

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

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

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

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

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

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

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

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

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

2 A statement that the special waterfront district is subject to a limitation on
the number of dollars of the special waterfront ERAF share (as defined in Section
53395.81 of the IFD Law) that may be divided and allocated to the special waterfront
district pursuant to the special waterfront district enhanced financing plan, including any
amendments to the plan, which must be established in consultation with the county tax
collector. Section 53395.81 declares that the maximum amount of the county ERAF
portion of incremental tax revenues that may be committed to a special waterfront district

3923



under Section 53395.81 may not exceed $1,000,000 in any fiscal year, and declares that
the special waterfront district ERAF share may not be divided and may not be allocated
to the special waterfront district beyond that limitation.

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

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

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

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

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

Boundaries of Proposed IFD

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

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

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

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

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

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

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

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

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

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

"I, Financing Section

The following is the financing section for the proposed IFD.

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

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

C. Maximum Portion of Incremental Tax Revenue.

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

3925



that may be allocated to the IFD; the actual amount of incremental tax revenue to be allocated
to the IFD with respect to a specific Project Area will be specified in the appendix for the Project
Area.

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

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

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

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

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

D. Limitations on the Use of Incremental Tax Revenue.

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

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

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

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

E. Projection of Incremental Tax Revenue.

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

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

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

F. Projected Sources of Financing for the Public Facilities.

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

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

G. Incremental Property Tax Revenue Limit.

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

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

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

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

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

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

l. Cost and Revenue Analysis.

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

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

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

J. Fiscal Impact on Affected Taxing Entities.

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

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

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

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

L. Enhanced Financing Plans.

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

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

V. Amendments

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

CONCLUSION

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

By:

Executive Director
Port of San Francisco

10
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EXHIBIT A
PROPOSED BOUNDARIES OF INFRASTRUCTURE FINANCING DISTRICT

(Boundary map and legal descriptions to be attached.)
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INFRASTRUCTURE
FINANCING DISTRICT BOUNDARY

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

3ANM av3aH¥3Id

B
-
-

onthis___ dayof ,201_.

Clerk of the Board of Supervisors

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

SAN FRANCISCO PORT COMMISSION N T

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

OF 11 SHEETS

3931




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

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

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

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

TOGETHER WITH THE FOLLOWING PARCELS:

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

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

EXCEPTING THEREFROM THE FOLLOWING PARCEL:

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

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

Dethlehem Steel Corporation, a cerparalion arqanized undar Lhe

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

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

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

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

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

EXCEPLING YIRHEFRUAthe [B1luwing described parcel:

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

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

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

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

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

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

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

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

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

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

/Y
Vi

7/
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1o Witness Whereol, wald covpuyation has cunsed lvn cornatate
nawe and seal to bn affixed heretn and Lhie instrument to be
exiecuted by 1o Vice President
and Secretary therounte duly authorized by
Corporate resolyition attached hercto.

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

* {/hsGistant Secretar

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

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

hond and offlcigl seal.

WITHRESS m a4

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

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

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

Nrecter nf Property

Dated

Nescription Approved:

Dy /f""!m»—'-'/ 7;.7"’7

. MAYHOND WONG [/
urosu of FEngineering

trf 2 Fan

1226P -

Pauyn 3 nl 3} Panaen

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

WITHESSFTH

WHEREAS;

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

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

FIY Sy e 7 R

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

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

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

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

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

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

AKTICLE 1
Real Estote Trensscticns

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

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

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

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

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

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

i,

§,

'-

3.

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

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

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

S - v ——
. e —— — e — %
.

J2TICLE 11
Personal Property Trarsactions

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

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

Pendirg the closing of title, Eethiehes shall retain the risk

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

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

- P e

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

acquisition ana saia,

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

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

ARTICLE 111
Loase Transsetions

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

* costs incurred by Todd for cepital toprovements will be offsut

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

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

=Facility including the premises leased hereunder and Lthe persens

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

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

——

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

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

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

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

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

-3
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The Tesze shall a¥so enntaln the stenderd ters: and conaitfons
contained in fort leascs.

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

ARTICLE [V
‘Elffsctivrnpss

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

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

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

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

hereunder.

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

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

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

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

said rignts. PR b

- ———— — &

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

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

. TODD SHIPYARDS CDP.PDRMIG-‘I

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

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

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

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

Wl S

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

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

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

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

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

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

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

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

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

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

Port's right or rights of Eirst refusal,

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

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

Agreement of Terninstion as of the dates set forth below.

BETHLEHEM STEEL CORPORATION, a uvelawvacte corporation

B{s
Title
Date Executed: 11

COMMONWEALTR OF PENNYSLVANIA, )
COUNTY OF LEWIGH

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

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

I WITNEGS WHEREQP, I have hercunto set my hand and

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

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

By
TitiE:

Date Executed: e LT
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APPHROVED AS TO FORM:

GEORGE AGNOST
City Attorney

bye_Dimi A flrrnr

Deputy Clty ALtocnoy

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

Attest:

e

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

RESOLUTION NHO, 82-125

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

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

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

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

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

WHEREAS, on Octcber 186, 19382, this Commission sdapted

r

Resolution Ho, B2-108, spproving Lesse No. L-10650 to Todd of both
the contiguous property snd the property which iz the subject of
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the Lease, which Leass Ho, L-10658 commences on the closing of the
rale of sai{d contliguous property to the City; and ’

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

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

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

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

Supervisors of the City and County of San Francisco.

1 hereby cectify that the foregoing Resolutlon wes adopted

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

1. 1982, C::)
'H c*-—~_n=* (:jt_£1zn

é,) Secretary

SAN FRANCISCO FORT COMMISSTON

126379
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Return and mail tax statements to:

GRANT DEED

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

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

SUBJECT TO the lien of current taxes and assessments.

pateds_ Aenc fia 3¢, 1371

THE WESTERN PACIFIC MILMM COMPANY
CBCUMINTANY TTANSFER TAR § . EXCmal

X COMPUTED ON PULL VALUE CF PROPCRATY CONVEYED, OR ’

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

& - Tule Lurahic 2ud Truat Coxpany

Signatuty o declarant er agent delerminiag taw — firm oA by

MAIL TAX STATEMENTS AS DIRECTED ABOVE

39562
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) ss.
CLTY AND COUNTY OF SAN FRANCISCO )

STATE OF CALIFORNIA, )

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

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

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

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

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

corporation described in and that exccuted the within instrument,

and thay acknowledged toc me that such corporation gxccuted the

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

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

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

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

written.

v oter @
n! FICTAL BEAL

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

My Commeasan Lipies Aped 9. 1975

D, H, }ste Cliars

NOTARY PUBLIC

3953
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SITUATE in the City and County of Sen Francisco, State

¢« & &

of California, described as follows:

PARCEL 10, 2

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

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

anile northerly along sald westerly line of Hinnesota Street,

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

to "Map Showing the Ogening of Marin Street between Indiana

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

Haps at Page 1%, in the 0ffice of said ﬁe