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AMENDED IN BOARD
FILE NO. 170878 121512017 RESOLUTION NO.

[Resolution of Intention to Ferm SUb—Project Area G-2, Sub-Project Area G-3, and Sub-Project
Area G-4 - Infrastructure Financing District (Port of San Francisco, Pier 70)]

Resolution of Intention to establish Sub-Project Area G-2, Sub-Project Area G-3 and
Sub-Project Area G-4 of City and County of San Francisco Infrastructure Financing.
District No. 2 (Port of San Francisco, Pier 70); to call a public hearing on April 17, 2018,»
on the establlishment and to provide public notice thereof; and affirming the Planning
Department’s determination, and making findings under the California Environmental

Quality Act.

. WHEREAS, California Statutes of ﬁ968, Chapter 1333 (Burton Act) and the San
Francieco Charter Sections 4.114 and B3.581 empower the City and County of San
Francisco; aoting through the San Francisco Port Commission, with the power and duty to
use, conduct, operate, maintain, manage, regulate and control the lands within Port
Commission jurisdiction; and |

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

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

VVHEREAS, On Meroh 27,2012, by ,Resolu’tion No. 110-12 (Original Resolution of
Intention to Establish IFD), this Boerd of Supewieors 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

Mayor; Supervisor Cohen
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WHEREAS, On June 12, 2012, by Resolution No. 227-12 (First Amending Resolution),
this Board of Supervisors amended the Original Resolution of Intention to propose, among |
other. things, an amended list of project areas, including Project Area G (Pier 70); and

WHEREAS, On November 17, 2015, by Resolution 421—15 (Second Amending.
Resblution, and together with the Original Resolution of Intention to Establish IFD and the
First Amending Resolution, the “Resolution of Interition to Establish IFD”), this Board of

Supervisors amended the Original Resolution of Intention, as amended by the First Amended

Resolution, to propose, among other things, a further amended list of project areas, including

Project Area G (Pier 70), as a Pier 70 district, and Sub-Project Area G-1 (Pier 70 — Historic

Core), as a Pier 70 district; and

WHEREAS, In thevResolutidn of Intention to Establish IFD, this Board of Supervisors
directed the Executive Director of the Port of San Francisco (Executive Director) to prepare an
infrastructure financing plan for the IFD (Infrastructure Financing Plan) that would comply with
the IFD Law, and reserved the right to establish infrastructure financing plans in the future
specific to other project areas and sub-project areas within the [FD; and,

WHEREAS, in accordance with the IFD Law, at the direction of this Board of Directors,
the Executive Director prepared the Infrastructure Financing Plan; and
| WHEREAS, On February 23, 2016, by Ordinance No. 27-16 (Ordinance Establishing
IFD), this Board of Supervisors, among other things, declared the IFD to be fully formed and
established with full force and effect of law and adopted the Infrastructure Financing Plan; and

WHEREAS, Atits hearing on August 24, 2017, and prior to recommending the
proposed Planning Code amendments for approval, by Motion No. 19976, the ’Planning
Commission certifiéd a Final Environmental Impact Report (FEIR) for the Pier 70 Mixed-Use
District Project (Case No. 2014-001272ENV) (Project) pursuant to the California
Environmental Quality Act (CEQA) (Califorhia Public Resources Code Section 21000 et seq.),

Mayor; Supervisor Cohen
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the CEQA Guidelines (14 Cal. Code Reg. Section 15000 et seq.), and Chapter 31 of the
Administrative Code. A copy of said Motion is on file with the Clerk of the Board of
Supervisors in File No. 170930, and, is incorporated herein by reference. In accordance with
the actions contemplated herein, this Board of Supervisors has réviewed the FEIR, concurs
with its conclusions, affirms the Planning Commission’s certification of the FEIR, and finds
that the actions contehwplated herein are within the scope of the Project described and
analyzed in the FEIR; and

WHEREAS, In recommending the proposed Planning Code Amendments for apprdval
by this Board of Supervisors at its hearing on August 24, 2017, by Motion No. 19977, the
Planning Commission also adopted findings under CEQA, including a statement of overriding
co'néideration, and a Mitigation Monitoring and Reporting Program (MMRP). A copy of said
Motion and MMRP are on file with the Clerk of the Board of Supervisors in File No. 170930,
and is incorporated herein by reference. This Board of Su‘pervisdrs hereby adopts and
incorporates by reference as though fully set forth herein the Planning Commission’s CEQA
approval findings, including the statement of overriding considerations. This Board of
Supervisors also adopts and incorporates by reference as though fully set forth herein the
Project’'s MMRP; and " |

WHEREAS, In connection with the Project, this Board of Supervisoré wishes ’;o declare
its intention to establish three additional sub-project areas within Project Area G (Pier 70) of
the IFD designated Sub-Project Area G-2 (Pier 70 - 28-Acre Site), Sub-Project Area G-3 (Pier
70 - 28-Acre Site) and Sub-Project Area G-4 (Pier 70 - 28-Acre Site); now, therefore, be it

Mayor; Supervisor Cohen
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RESOLVED, By the Board of SupeNisors as follows:

1. Authority. This Board of Superviéors proposes to conduct proceedings to
establish three additional sub-project areas within Project Area G (Pier 70) of the IFD |
pursuant to the IFD Law; and '

2. Name of Sub-Project Areas. The names of the proposed sub-project areas are:

a.  Sub-Project Area G-2 (Pier 70 - 28-Acre Sivte). Sub-Project Area G—2. (Pier 70 -
28-Acre Site) shall be a Pier 70 district and a sub-project area within Project Area G (Pier 70).

b.v Sub-Project Area G-3 (Pier 70 - 28-Acre Site). Sub-Project Area G-3 (Pier 70 -
28-Acre Site) shall be a Pier 70 district and a sub-project area within Project Area G (Pier 70).

c.  Sub-Project Area G-4 (Pier 70 - 28-Acre Site). Sub-Project Area G-4 (Pier 70 -
28-Acre Site) shall be a Pier 70 district and a sub-project area within Project Area G (Pier 70).

3. Amended Boundaries Described. The proposed amended boundaries of the
IFD, which are amended to include (i) Sub-Project Area G-2 (Pier 70 - 28-Acre Site) within
Project Area G of the IFD, (ii) Sub-Project Area G-3 (Pier 70 - 28-Acre Site) within Project
Area G of the IFD, and (iii) Sub-Project Area G-4 (Pier 70 - 28-Acre Site) within Project Area
G of the IFD, are as shown on the amended map of the IFD on file with the Clerk of the Board
of Supervisors, which boundaries are hereby preliminarily approved and to which map
reference is hereby made for further particulars.

4, Facilities. The type of public facilities proposed to be financéd by Sub-Project

~ Area G-2 (Pier 70 - 28-Acre Site), Sub-Project Area G-3 (Pier 70 - 28-Acre Site) and Sub- '

Project Area G-4 (Pier 70 - 28-Acre Site) consist of those listed on Exhibit A to the Original
Resolution of Intention to Establish IFD, and are particularly described in Appendix G-2to the
Infrastructure Financing Plan described below. Exhibit A to the Original Resolution of Intention
to Establish IFD, which lists the type of public facilities proposed to be financed by the IFD, |
including, without limitation, Sub-Project Area G-2 (Pier 70 - 28-Acre Site), Sub-Project Area

Mayor; Supervisor Cohen
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G-3 (Pier 70 - 28-Acre Site) and Sub—Projeét Area G-4 (Pier 70 - 28-Acre Site), is attached
hereto and incorporated herein.

5. Incremental Property Tax Revenue. This Board of Supervisors hereby declares
that, pursuant to the IFD Law, Sub-Project Area G-2 (Pier 70 - 28-Acre Site), Sub-Project
Area G-3 (Pief 70 - 28-Acre Site) and Sub-Project Area G-4 (Pier 70 - 28-Acre Site) will use
incremental property tax revenue from the City but none of the other affected taxing entities
within Sub-Project Area G-2 (Pier 70 - 28-Acre Site), Sub-Project Area G-3 (Pier 70 - 28-Aore
Site) and Sub-Project Area G-4 (Pier 70 - 28-Acre Site) (in each case except to the extent
permitted by Section 53395.8(h) of the IFD Law or as a result of the allocation of the ERAF
‘share (as defined in the IFD Law) to finance the Facilities.

6. Infrastructure Financing Plan. The Executive Director is hereby directéd to
prepare an infrastructure financing plan for Sub-Project Area G-2 (Pier 70 - 28-Acre Site) Sub-
Project Area G-3 (Pier 70 - 28-Acre Site) and Sub-Project Area G-4 (Pier 70 - 28-Acre Site) as
an appendix to the Infrastructure Financing Plan, to be designated Appendix G-2 that
complies with the requirements of the IFD Law. Appendix G-2 shall be a Pier 70 enhanced
financing plan with respect to Sub-Project Area G-2 (Pier 70 - 28-Acre Site), Sub-Project Area
G-3 (Pier 70 - 28-Acre Site) and Sub-Project Area G-4 (Pier 70 - 28-Acre Site). The Executive
Director shall cause the Infrastructure Financing' Plan to be amended to include Appendix G-
2, and, to the extent required by the IFD Law, for the Infrastructure Financing Plan as so

amended to be sent to the San Francisco Planning Department and to this Board of

Supervisors.

7. Public Hearing. That on Tuesday, April 17; 2018 at 3:00 p.m. or as soon as
possible thereafter, in the Board of Supervisors Chambers, 1 Dr. Carlton B. Goodlett Place,
City Hall, San Francisco, California, be, and the same are hereby appointed and fixed as the

time and place when and where this Board of Supervisors will conduct a public hearing on the

Mayor; Supervisor Cohen ‘ .
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four successive weeks in a newspaper designated by this Board of Supervisors for the

- Site), Sub-Project Area G-3 (Pier 70 - 28-Acre Site) and Sub-Project Area G-4 (Pier 70 - 28-

“Acre Site) and state the day, hour and place when and where any persons having any

broposed establishment of Sub-Project Area G-2 (Pier 70 - 28-Acre Site); Sub-Project Area G-
3 (Pier 70 - 28—A¢re Site) and Sub-Project Area G-4 (Pier 70 - 28-Acre Site) within Project
Area G (Pier 70) of the IFD. '

8. Notice of Public Hearing. The Clerk of the Board of Supervisors is hereby

directed to cause notice of the public hearing to be published not less than once a week for -

publication of official notices in the City. The notice shall state that Sub-Project Area G-2 (Pier]
70 - 28-Acre Site), Sub-Project Area G-3 (Pier 70 - 28-Acre Site) and Sub-Project Area G4
(Pier 70 - 28-Acre Site) will be used to finance Facilities, brieﬂy describe the Facilities and the
proposed financial arrangements, including the proposed commitment of incremental tax

revenue, describe the boundaries of the proposed Sub-Project Area G-2 (Pier 70 - 28-Acre

objections to the proposed Appendix G-2 to the Infrastructure Financing Plan, or the regularity
of any of the prior proceedings, may appear before this Board of Supervisors and object to the
adopﬁon of the proposed Appendix G-2-to the Infrastructure Financing Plan by this Board- of
Supervisors. | ' -

9. Further Action. The Clerk of the Board of Supervisors and all other officers and
agents of the City are hereby authorized and directed to take all vactions necéssaw or
advisable to give effect to the transactions contemplated by this Resolution. The Clerk of the
Boafd of Supervisors is further directed to mail a copy of this Resolution to any affected taxing
entities.

10.-  No Obligation. This Res'olution shall in no way obligate the Board of
Supervisbrs to establish Sub-Project Area G-2 (Pier 70 - 28-Acre Site), Sub-Project Area G—S
(Pier 70 - 28-Acre Site) or Sub-Project Area G-4 (Pier 70 - 28-Acre Site) within the IFD. The

Mayor; Supervisor Cohen -
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establishment of Sub-Project Area G-2 (Pier 70 - 28-Acre Site), Sub-Project Area G-3 (Pier 70

- 28-Acre Site) and Sub-Project Area G-4 (Pier 70 - 28-Acre Site) within the IFD, shall be

subject to the approval of this Board of SupeNisors by ordinance following the holding of the

public hearing referred to above. The proposal to include property in the boundaries of Sub-

Project Area G-2 (Pier 70 - 28-Acre Site), Sub-Project Area G-3 (Pier 70 - 28-Acre Site) and

Sub-Project Area G-4 (Pier 70 - 28-Acre Site) within the IFD does not constitute an approval |

of any specific land uses on such property.

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney, /

I

By:

MARK D. BLAKE
Deputy Cft’y Attorney
n:\legana\as2018\1800030\01247465.docx

Mayor ; ., Supervisor Cohen
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BUDGET AND FINANCE SUB-COMMITTEE MEETING Jury 12, 2018

Items 5 and 6 Department:
Files 17-0878 and 17-0879 Port

These items were amended by the Board of Supervisors on December 5, 2017 and transferred
to the Budget and Finance Committee

Legislative Objectives
e File 17-0878 is a resolution establishing the City’s intent to establish three subproject
areas in Port Infrastructure Financing District (IFD) No. 2 — Subproject Areas G-2, G-3, and
G-4.

e File 17-0879 is a resolution stating the City’s intent to issue bonds, paid by incremental
property tax revenue allocated to the IFD and generated within each of the subproject
areas.

o Approval of these two resolutions does not obligate the Board of Supervisors to establish
the IFD subproject areas or issue bonds, which will be subject to future Board of
Supervisors approval.

Key Points

e The Port’s IFD No. 2 provides for incremental property tax revenues generated by
development on Port property (including bonds secured by these revenues) to be used for
construction of public improvements. The Board of Supervisors formed Port IFD No. 2 in
February 2016, and the agreement between the Port and Forest City to develop the Pier
70 Waterfront Site in October 2017. The three proposed IFD subproject areas — G-2, G-3,
and G-4 — are for phase 1, 2, and 3 respectively of the development of the Pier 70
Waterfront Site. Property tax increment will be allocated to public improvements within
the three subproject areas, as well as to Pier 70-wide improvements.

e 100 percent of the City and the Educational Revenue Augmentation Fund (ERAF) share of
property tax increment will be allocated to the subproject areas. The total limit on the
property tax increment that can be allocated to the IFD from the subproject areas over
their 45-year terms is $3.0 billion. 20 percent of the property tax increment must be set-
aside for shoreline restoration, removal of bay fill, public access to the waterfront, and/or
environmental remediation of the waterfront.

Fiscal Impact

o The proposed resolution to issue bonds (File 17-0879) would authorize the issuance of
bonds in a not-to-exceed amount of $793.3 million, which is 3x the anticipated bond
issuance of $216 million. According to the Port, this authorization accounts for property
assessments that exceed projections, lower interest rates, and new waterfront projects.

e While the proposed resolution states that the Board of Supervisors intends to authorize
the issuance and sale of bonds in the maximum not-to-exceed amount of $793.3 million,
according to the Port’s bond counsel, the proposed resolution limits the use of bonds to
pay for the costs of public improvements described in the Infrastructure Financing Plan.

Recommendation

e Approve the proposed resolutions.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE SUB-COMMITTEE MEETING ' Juwy 12,2018

MANDATE STATEMENT / BACKGROUND

Mandate Statement

California Government Code Section 53395.8 authorizes the establishment of an Infrastructure
Financing District (IFD) on Port property. Section 53395.8(c)(3) designates the Board of
Supervisors as the legislative body for the Port IFD.

Port IFD No. 2 and Pier 70

Pier 70 is an approximately 69-acre site on the Port’s Central and Southern Waterfront,
bounded by Mariposa, lllinois, and 22" Streets. In 2014, Pier 70 was listed as the Union Iron
Works Historic District on the National Register of Historic Places. Pier 70 includes the Ship
Repair Facilityl, the Historic Core?, Crane Cove Park®, Irish Hill*, and the Waterfront Site for
mixed use development. On October 31, 2017, the Board of Supervisors approved several
pieces of legislation to establish the Pier 70 Mixed-Use District Project, and provide for the
development of the 28-acre Waterfront Site within Pier 70.

The Board of Supervisors formed the Port IFD No. 2 in February 2016 and adopted the
Infrastructure Financing Plan {Ordinance 27-16).> IFD No. 2 provides for project areas, including
Project Area G on Pier 70. Project Area G currently has one subproject area — Subproject Area
G-1 — covering the Pier 70 Historic Core. At that time, the Board of Supervisors approved the
issuance of up to $25.1 million in bonds to be repaid by the City’s share of incremental property
tax generated by development with the Pier 70 Historic Core (or Subproject Area G-1) to pay for
street and sidewalk improvements, electrical improvements to Building 102, and improvements
to Crane Cove Park. The Infrastructure Financing Plan provided for issuance of the bonds in FY
2021-22.

DETAILS OF PROPOSED LEGISLATION

File 17-0878: The proposed resolution establishes the City’s intent to establish three subproject
areas - Subproject Area G-2, Subproject Area G-3, and Subproject Area G-4 - in Port
Infrastructure  Financing District No. 2. According to the proposed Resolution of Intent, the
Board of Supervisors resolves to take the following actions:

(1) Conduct proceedings to establish the three subproject areas on the 28-acre Waterfront
Site within the Union fron Works Historic District;

! The Port issued a Request for Proposals in July 2017 to select a new operator for the ship repair facility.

2 The Historic Core of the Union Iron Works Historic District consists of the Bethlehem Steel Main Office Building
and Powerhouse, the Union Iron Works Administration building, and the Union Iron Works Machine Shop and
Foundry. The Board of Supervisors approved a 66 year lease with Orton Development, Inc., in 2014 to rehabilitate
the five buildings. Rehabilitation of these historic buildings (except for the Powerhouse) is anticipated to be
completed and the buildings ready for occupancy between fall 2017 and late 2018.

® Crane Cove Park is a 9-acre waterfront park; construction of phase 1 of the park, which is partially funded by 2008
Clean and Safe Neighborhood General Obligation Bonds, is expected to be completed in March 2018.

* Irish Hill Park is a 1.5 acre site adjacent to Illinois Street planned for open space. Irish Hill is a contributing
resource to the Historic District.

® Infrastructure Financing District No. 1 was Rincon Hill Area, authorized by the Board of Supervisors in 2011.

SAN FRANCISCO BOARD OF SUPERVISORS ‘ BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE SUB-COMMITTEE MEETING ' juy 12,2018

(2) Direct the Port Executive Director to prepare an Infrastructure Financing Plan for each
subproject area;

(3) Declare the Board’s intent to use incremental property tax revenue allocated by the City
to the IFD and generated within the subproject areas to finance public facilities; and

(4) Hold public hearings and take other actions necessary to establish the three subproject
areas.

The Resolution of Intent does not obligate the Board of Supervisors to establish each of the IFD
subproject areas, which will be subject to future Board of Supervisors approval by ordinance.

While the proposed resolution directs the Port Executive Director to prepare an Infrastructure
Financing Plan for each subproject area, the Port has submitted the proposed Infrastructure
Financing Plan for Subproject Areas G-2, G-3, and G-4. The proposed resolution does not
provide for approval of the supplemental Infrastructure Financing Plan, which will be subject to
approval when the Board of Supervisors considers the future ordinance establishing the three
IFD subproject areas.

File 17-0879: The proposed resolution states the City’s intent to issue bonds, paid by
incremental property tax revenue allocated to the IFD and generated within each of the
subproject areas in amounts not-to-exceed:

= $273,900,000 for Subproject Area G-2;
= $196,100,000 for Subproject Area G-3; and
= $323 300,000 for Subproject Area G-4.

According to the proposed resolution, the intent is to pay directly for some of the costs of
public facilities in each of the subproject areas and to use a portion of the bond proceeds to
reimburse these costs. Approval of the proposed resolution does not obligate the Board of
Supervisors to issue the bonds, which will be subject to future Board of Supervisors approval.

Subproject Areas

IFD Subproject Areas G-2, G-3, and G-4 encompass the 28-acre Waterfront Site project within
the Union Iron Works Historic District, bounded by lllinois Street on the west, the Bay on the
east, 20" Street on the north, and 22" Street and the former Potrero Power Plant on the south,
as shown in Exhibit 1 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE SUB-COMMITTEE MEETING

Exhibit 1: Proposed Waterfront Site Project
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The project is divided into three phases.
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SITE BOUNDABIES PHASES

e Pior 70 SUD Phase 0.5
wasw 28-Acre Site Phase 1
=~ = [ingis Parcels Phase 2

Sy Phase 3
Indicates open space zones

» Subproject Area G-2 incorporates phase 1 development. Phase 1 extends from

approximately 2018 to 2021.

» Subproject Area G-3 incorporates phase 2 development from approximately 2022 to

2024.

» Subproject Area G-4 incorporates phase 3 development from approximately 2025 to

2028.

SAN FRANCISCO BOARD OF SUPERVISORS
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Public Improvements and Facilities to be Funded by the IFD Subproject Areas

Forest City is responsible to develop (or cause to be developed) horizontal infrastructure for the
28-acre Waterfront Site, subject to reimbursement with IFD tax increment and proposed
Community Facilities Districts (CFD) assessments, including bonds issued against the IFD tax
increment and CFD assessments. Horizontal infrastructure work consists of:

= Demolition and abatement

»  Site grading, drainage, and utility infrastructure

»  Geotechnical improvements for seismic stability

» Low pressure water system and non-potable water system
= Pedestrian, bicycle, and transportation access l

»  Auxiliary Water Supply System (AWSS)

» Combined sewer and storm water system

Infrastructure work in each of the phases consists of the following improvements within the
respective subproject areas: demolition and abatement of existing structures; earthwork, soil
disposal, and retaining walls; work on AWSS, low pressure water, reclaimed water, and
combined sewer/storm water systems; street, park and open space improvements; and
historical building rehabilitation. ‘

Phase | (Subproject Area G-2) is from approximately 2018 to 2021. Phase Il (Subproject Area G-
3) is from 2022 to 2024. Phase Il (Subproject Area G-4) is from 2025 to 2028.

Additional Pier 70-wide work to be funded by the proposed IFD subproject areas , subject to
Board of Supervisors approval, include improvements to Irish Hill Park, rehabilitation of
Buildings 106 and 111, shipyard electrical work and improvements, improvements to Crane
Cove Park not funded by general obligation bonds, and public realm improvements.

Port IFD Guidelines

The Board of Supervisors approved guidelines in 2013 for establishment of the Port IFD (File 13-
0264). These guidelines include (among other provisions):

= The Infrastructure Financing Plan to be developed by the Port must include a projection
of revenues to the City’s General Fund that will be generated by the project area.

= [fthe State’s IFD law allows allocation of the State share of property tax increment to a
waterfront district, then the City must allocate to the waterfront district the share of
City property tax increment that maximizes the State allocation.

= Property tax increment allocated to public improvements should be sufficient to attract
developer equity and market rate development in the project area.

m  Property tax increment in excess of the allocation to public improvement in the project
area will be allocated to the City’s General Fund.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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» Annual property tax increment will be allocated to maintain public infrastructure and
improvements only if other sources are not available or sufficient.

Proposed Infrastructure Financing Plan Provisions

The proposed Infrastructure Financing Plan for Subproject Areas G-2, G-3, and G-4 contain the
following provisions, which must be included in the financing plan to be prepared by the Port:

» The property tax increment would be allocated to the IFD from each subproject area for
45 years beginning in the fiscal year in which the property tax increment generated by
the subproject area equals at least $100,000.

» The amount of the property tax increment in each year would be the difference
between the assessed taxable property value in FY 2015-16 and the assessed taxable
property value in the tax year.

x  The entire City and the Educational Revenue Augmentation Fund (ERAF) share of
property tax increment generated in the subproject areas will be allocated to the
subproject areas.

= The total limit on the property tax increment that can be allocated to the IFD from the

subproject areas over their 45-year terms is $3.0 billion, of which $845 miilion is the

" limit on the ERAF share and $2.15 billion is the limit on the City’s share, as shown below.

These limits reflect projected total property tax increment plus a contingency factor of

approximately 90 percent to account for variables such as higher assessed values of
taxable property due to resales.

Subproject Area City Share ERAF Total
G-2 $747,000,000 SZ93,000,00Q $1,040,000,000
G-3 553,500,000 217,000,000 770,500,000
G-4 855,000,000 335,000,000 1,190,000,000
Total $2,155,500,000 $845,000,000  $3,000,500,000

= 20 percent of the property tax increment must be set-aside for shoreline restoration,
removal of bay fill, public access to the waterfront, and/or environmental remediation
of the waterfront in accordance with California Government Code. The 20 percent
allocation requirement applies to IFD Project Area G as a whole. Because the
Infrastructure Financing Plan for IFD Subproject Area G-1 (covering the Historic Core of
the Union Iron Works Historic District), approved by the Board of Supervisors in
February 2016, allocates 64 percent of the property tax increment to Crane Park and
other waterfront projects, the Port may allocate less than 20 percent of property tax
increment generated by Subproject Areas G-2, G-3, and G-4.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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= Bonds issued by the IFD and secured by the City’s share of the property tax increment
must be repaid within 45 years. The IFD cannot issue new bonds secured by the ERAF
share of the property tax increment after 20 years.

FISCAL IMPACT

Sources and Uses of Funds

Estimated sources and uses of funds are $1.0 billion (2017 dollars), as shown in Exhibit 2 below.

Exhibit 2: Sources and Uses of Funds

v 2017 Dollars
Sources
Annual Tax Increment $596,719,493
Bond Proceeds ’ 137,428,825
Developer Capital 133,832,094
Advances of Land Proceeds 164,931,373
Total Sources : $1,032,911,784
Uses
Bond Debt Service $253,892,744
Interest on Advanced Funds 22,974,947
Repayment Developer Capital 121,166,407
Repayment Advances of Land Proceeds 101,662,800
Subproject Areas Public Improvements 287,908,679
Pier 70 Wide Public Improvements 53,041,434
Sea Level Rise Protection 130,378,925
Educational Revenue Augmentation Fund ° 61,885,847
Total Uses , $1,032,911,784

Source: Infrastructure Financing Plan

Timing of Sources and Uses

The developer, Forest City, will contribute capital to pay for project costs, prior to property tax
increment and other project funds becoming available. The Infrastructure Financing Plan
assumes that the developer will contribute $133.8 million in developer capital through FY 2028-
29.

Beginning in FY 2018-19, the Infrastructure Financing Plan assumes that proceeds from the sale
of land or prepayment of ground leases will become available to begin paying for project costs,
including repayment of the developer capital.

®The $61.9 million allocation to ERAF is the estimated amount of ERAF tax increment that is not needed to pay
ERAF-secured debt.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Beginning in FY 2019-20, the Infrastructure Financing Plan assumes that the Port will begin
issuing bonds, secured by property tax increment generated by Subproject Area G-2. Bond
proceeds will be a source of funds to pay for public project costs.

Estimates of Annual Property Tax Increment Generated by Subproject Areas G-2, G-3, G-4

Incremental property taxes generated by development of Subproject Areas G-2, G-3, and G-4
depend on the assessed value of this development. A report prepared by Berkson Associates for
the Port in August 2017 estimates that development in Subproject Areas G-2, G-3, and G-4 will
have an assessed value of $1.7 billion (2017 dollars), resulting in annual property tax increment
of $17 million (based on 1.0 percent property tax rate), of which 90 percent’ equals $15.6
million (2017 dollars). The actual assessed value and associated property taxes will depend on
the mix of residential and commercial properties, and when each of these properties is
completed and enrolled in the City’s tax rolls. '

The Infrastructure Financing Plan® estimates that Subproject Areas G-2, G-3, and G-4 would
begin to generate incremental property taxes (which would be allocated to the IFD) in FY 2023-
24, FY 2028-29, and FY 2029-20 respectively. However, according to the plan, the actual
commencement date for when property tax increment would be allocated to the IFD would
depend on the fiscal year in which each subproject area generated property tax increment of
$100,000 or more.’

Bond Issuance

_ The proposed resolution (File 17-0879) provides for the intent to issue bonds, secured by
property tax increment. The bond authorization would be for up to $793.3 million, including

x  $273.9 million for Subproject Area G—Z;
= $196.1 million for Subproject Area G-3; and
»  $323.3 million for Subproject Area G-4.

According to the Infrastructure Financing Plan, the Port anticipates issuing IFD bonds for
Subproject Areas G-2, G-3, and G-4 of up to $216 million’®. The Port is requesting bond
authorization of up to $793.3 million, or more than 3x the anticipated bond issuance, to
" account for (a) property assessments that exceed projections, (b) issuance of additional bonds
to pay for sea level rise and other projects, and (c) interest rates that are lower than the
underwritten level. 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. '

"Based on approximately 65 percent City share and 25 percent ERAF share

® The Infrastructure Financing Plan for Subproject Areas G-2, G-3, and G-4 was prepared by the Port’s consultant,
Century Urban, and submitted to the Port in October 2017.

® The Berkson report estimated annual property tax increment of $15.6 million (2017 dollars).

% The Infrastructure Financing Plan assumes an interest rate of 7 percent, a term of 30 years, issuance
costs/reserves of 13 percent, and an annual debt service cover ratio of 1:1 to 1:3. Estimated net loan proceeds to
be applied to projects is $169.6 million. The amount of $216 million is included on Table 4, page 37 of the
Infrastructure Financing Plan. '

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
11



BUDGET AND FINANCE SUB-COMMITTEE MEETING Juy 12,2018

The proposed resolution states that the Board of Supervisors intends to authorize the issuance
and sale of bonds for each subproject area in the maximum not-to-exceed amounts noted
above, but that the resolution does not obligate the Board of Supervisors to issue bonds.
According to the Port’s bond counsel, the proposed resolution limits the use of bonds to pay for
the costs of public improvements described in the Infrastructure Financing Plan, as noted
below:

=  Bond authorization for Subproject Area G-2 is 273.9 million and the estimated cost of
facilities in Appendix G-2 for Subproject Area G-2 is $141.3 million;

» Bond authorization for Subproject Area G-3 is $196.1 million and the estimated cost of
facilities in Appendix G-3 for Subproject Area G-3 is $72.97 million; and

» Bond authorization for Subproject Area G-4 is $323.3 million and the estimated cost of
facilities in Appendix G-3 for Subproject Area G-3 is $46.3 million.

The bond authorization under the proposed resolution may also be applied to Pier 70-wide
projects, in addition to the projects in the three subproject areas, subject to future Board of
Supervisors approval.

POLICY CONSIDERATION

As noted in the Budget and Legislative Analyst’s report to the October 19, 2017 Budget and
Finance Committee, IFD and IRFD bonds are a new debt instrument. Whether investors will be
interested in purchasing these bonds is not known, especially if the credit markets are tight at
the time that the City is ready to issue the bonds.

According to the Infrastructure Financing Plan, bonds may be issued by the IFD or by CFDs
formed within the Pier 70 IFD Subproject Areas G-2, G-3, and G-4. While the proposed
legislation states the City’s intention to issue IFD bonds, the Infrastructure Financing Plan
assumes that IFD or CFD bonds may be issued, and that property tax increment will be used to
repay the bonds. The type of bond to be issued will be determined based on market conditions
at the time of issuance. The Infrastructure Financing Plan provides for bonds to be issued in FY
2019-20, although Subproject Area G-2 may not generate property tax increment until FY 2023-
24 to secure the bonds. Legislation to approve formation of CFDs within the three Pier 70
subproject areas has not been introduced. '

RECOMMENDATION

Approve the proposed resolutions.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Pier 70 Mixed Use Project Overview
July 25,2017

Between 2007 and 2010 the Port led an extensive community process to develop the Pier 70 Preferred Master
Plan, with the goal of redeveloping the site to bring back its historic activity levels through infill and economic
development, and increasing access to the water and creating new open spaces, while maintaining the area’s
historic character and supporting its ship repair activities. The Pier 70 Preferred Master Plan was endorsed by
the Port Commission in 2010. The Port then issued a Request for Developer Qualifications for the Waterfront
Site infill development opportunity, representing a 28 acre portion of Pier 70. In 2011, after a competitive
solicitation process, Forest City was named as master developer. In 2013, the Port Commission and the Board of
Supervisors each unanimously endorsed a term sheet, outlining the proposed land plan and transaction terms
for future development of Pier 70. In 2014, 73% of voters supported Proposition F, the 2014 ballot measure
supporting Forest City’s proposed vision for reuse of the area and enabling the Board of Supervisors to increase
height limits at the project. Throughout this process, Forest City and the Port have undertaken extensive
engagement and outreach efforts, hosting workshops, open houses, markets, tours, presentations and family
events — more than 135 events at last count engaging over 75,000 people. These activating events have allowed’
visitors to experience Pier 70, and share their input as to its future, today rather than wait for Project -
improvements.

After a decade of outreach and concept development, the Pier 70 project has developed into a clear vision to
reintegrate and restore the 28-Acre Site into the fabric of San Francisco, creating an active, sustainable
neighborhood that recognizes its industrial past. As contemplated in the proposed Pier 70 SUD Design for
Development, the future of the 28-Acre Site is envisioned as an extension of the nearby Dogpatch neighborhood
that joins community and industry, engaging residents, workers, artists, and manufacturers into a lively mix of
uses and activities. The Project will reflect this diversity and creativity, inviting all to the parks, which are lined
with local establishments, restaurants, arts uses, and event spaces, each with individual identities. And as a
fundamental premise, the Project will create public access to the San Francisco Bay where it has never
previously existed, opening up the shoreline for all to enjoy.

New buildings within the site will complement the industrial setting and fabric in size, scale, and material, with
historic buildings repurposed into residential use, spaces for local manufacturing and community amenities. The
Project will include a diversity of open spaces at multiple scales, shaped by nearby buildings, framing the
waterfront, and creating a platform for a range of experiences.

Project Statistics (Mid Point Program — Pier 70 SUD):
e 1,400,000 square feet of new office space
e 2150 new housing units (Approximately1200 rentals and 950 condos)
e 400,000 square feet of active ground floor uses (traditional retail, arts uses, and PDR)
e Qver nine acres of new public open space
e Preservation and rehabilitation of three historic buildings on site (2, 12, and 21)

Public Benefits:
The Supervisor’s Office, OEWD, Port, and Forest City have negotiated a public benefit package that reflects the
goals of the Southern Bayfront, and represents over $750M dollars of public benefits. Key benefits include:



o Affordable Housing: Overall the project will result in 30% onsite affordability, with the following
components:

=  Approximately 150 or more units of onsite rental mclusnonary housing, representing 20% of the units
in all onsite rental buildings. These units will be affordable to households from 55% TO 110% of area
median income, with the maximum number possible at the time of their lottery rented to applicants
under the Neighborhood Resident Housing Preference program.

* Approximately 320 or more fully-funded units of permanently affordable family and formerly
‘homeless housing, in three buildings developed by local nonprofits located close to transit anda
children’s playground.

»  Estimated $15- $20M in revenue dedicated to HOPE SF projects, including Potrero Rebuild.

e Transportation Funding and On-Site Services: Transportation demand management on-site, facilities to
support a new bus line through the project, an open-to-the-public shuttle service, and almost $50 million in
funding that will be used to support neighborhood-supporting transportation infrastructure. Commitment to
reducing total auto trips by 20% from amount analyzed in Project environmental review document.’

e Workforce Development Program: 30% local hiring commitment, local business enterprise (“LBE")
utilization, participation in OEWND'’s “First Source” hiring programs, and funding to support expansion of
CityBuild and TechSF with outreach to District 10 residents.

e Rehabilitation of Historic Structures at Pier 70: The Project will rehabilitate three key historic structures
(Buildings 2, 12, 21) and include interpretive elements to enhance public understanding of the Union Iron
Works Historic District in open space, streetscape and building design.

e Parks: The project will provide over 9 acres of new open space for a variety of activities, including an Irish
Hill playground, a market square, a central commons, public art, a minimum 20k square feet active rooftop
recreation, and waterfront parks along 1,380 feet of shoreline. Project will pay for maintenance of its own
parks.

e Retail and Industrial Uses: The project will provide a 60,000 square foot local market hall supporting local
manufacturing, is committing to a minimum of 50,000 square feet of on-site PDR space, and is developing a
small business attraction program with OEWD staff.

o A Centerpiece For the Arts: The project will include an up to 90,000 square foot building that will house
local performing and other arts nonprofits, as well as providing replacement, permanently affordable studio
space for the Noonan building tenants. The development will provide up to $20 million through fee revenue
and a special tax for development of the building.

e Community Facilities: The Project will contribute up to $2.5M towards creating new space to serve the
education and recreational needs of the growing community from Central Waterfront, from Mission Bay to
India Basin and Potrero Hill, as well as include on-site childcare facilities.

¢ -Site Sea Level Rise Protection: The Project’s waterfront edge will be designed to protect buildings against
the high-end of projected 2100 sea-level-rise estimates established by the state, and the grade of the entire
site will be raised to elevate buildings and ensure that utilities function properly.

e City Seawall Improvement Funding Stream: The Project will include a perpetual funding stream of between
$1 and $2 billion to finance future sea level rise improvements anywhere along the San Francisco
waterfront.



The Project’s commitment to these benefits will be memorialized in the Development Agreement, which must
be recommended for approval by the Planning Commission, and the Disposition and Development Agreement,
which will be approved by the Port Commission, before seeking final approval from the Board of Supervisors.

Zoning and Design Controls:

The DA and DDA are part of a larger regulatory approvals package that also includes a Planning Code text
amendment creating a Special Use District (“SUD”) for the Project Site, conforming Zoning Map amendments for
height and to establish the Special Use District and a Design for Development (D4D) which will detail
development standards and guidelines for buildings, open space and streetscape improvements. Under the
Design for Development, the following components of the Project will be subject to review and approval as
follows:

o New Development: New buildings will be reviewed by Planning Department staff, in consultation with
Port staff, for consistency with the standards and guidelines in the Design for Development, with a
recommendation to the Planning Director who will approve or deny applications for proposed new
buildings;

o Historic Rehabilitation: Historic rehabilitation of Buildings 2, 12 and 21 will be reviewed by Port staff, in
consultation with Planning Department staff, for consistency with Secretary of the Interior’s Standards
for Treatment of Historic Properties (“Secretary’s Standards”) and the standards and guidelines in the
Design for Development as part of the Port’s building permit process, with a recommendation to the
Port Executive Director, who will approve or deny plans for proposed historic rehabilitation projects; and

o Parks and Open Space: Design of parks and open space will undergo public design review by a design
advisory committee appointed by the Port Executive Director, with a recommendation to the Port
Commission, which will approve or deny park schematic designs.

Project Approvals:
The approvals relating to the proposed Project include:

1. Entitlements, including certification and approval of a Final Environmental Impact Report (“EIR"),
adoption of a Special Use District and its accompanying Design for Development, amendments to the
City’s General Plan, Planning Code and Zoning Map, and a Development Agreement.

2. Implementing Documents, including a Disposition and Development Agreement (DDA) governing the
transaction between the Port and Forest City, setting forth Forest City’s obligations for horizontal
development, including infrastructure, affordable housing and jobs, and establishing the timing for
vertical development; and a Financing Plan setting forth the financial deal, including public financing and
disposition of land proceeds.

3. Public Financing approvals, including establishment of an infrastructure financing district (IFD) project
area to support construction of infrastructure and rehabilitation of historic structures, an Infrastructure
and Revitalization Financing District (IRFD) to support onsite affordable housing, and a series of
community facilities districts (CFD) which will fund construction of infrastructure, maintenance of
streets and open space, construction of the arts building, and combat sea level rise along the seawall.

4, aTrust Exchange that requires approval and implementation of a Compromise Title Settlement and Land
Exchange Agreement and an amendment to the Burton Act Transfer Agreement with the California State
Lands Commission (“State Lands”) consistent with the requirements of AB 418.
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LEGAL DESCRIPTION
FOR
CITY AND COUNTY OF SAN FRANCISCO, INFRASTRUCTURE FINANCING DISTRICT NO. 2
PORT OF SAN FRANCISCO, SUB-PROJECT AREA G-2 (PIER 70 - 28-ACRE SITE)

ALL THAT REAL PROPERTY SITUATED {N THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA,
DESCRIBED AS FOLLOWS: '

PARCEL PKN ’ ’

BEGINNING AT A POINT ON THE EASTERLY LINE OF [LLINOIS STREET (80 EEET WIDE), DISTANT THEREON
SOUTH 04°2159” EAST 69.35 FEET FROM THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE); THENCE
NORTH 85°38'01" EAST 212.00.FEET; THENCE SOUTH 04° 21'59” EAST 320.70 FEET; THENCE SOUTH 85°38'01”
WEST 212.00 FEET TO SAID EASTERLY LINE OF JLLINOIS STREET; THENCE ALONG SAID LINE OF ILLINOIS ‘
STREET, NORTH 04°21’59” WEST 320.70 FEET TO SAID POINT OF BEGINNING, CONTAINING 67,988 SQUARE
FEET, MORE OR LESS. ‘

PARCELA -

COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)

AND THE SOUTHERLY LINE OF ZOTH STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20TH STREET AND
[TS EASTERLY 'PROLONGATI.ON, NORTH 85° 38’01” EAST 804.07 FEET; THENCE SOUTH 04°21'59” EAST 24.00
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01" EAST 208.50 FEET; THENCE SOUTH

) 04°21'59” EAST 255.09 FEET; THENCE SOUTH 74°11'04” WEST 20.15 FEET; THENCE SOQUTH 85°38'01" WEST
188.75 FEET; THENCE NORTH 04°21'59" WEST 259.09 TO SAID TRUE POINT OF BEGINNING, CONTAINING
53,981 SQUARE FEET, MORE OR LESS. ) ' )

"PARCEL C2B o -

COMMENCING AT THE POINT OF |NTERSECTION OF THE.EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 99"° STREET AND
TS EASTERLY PROLONGATION, NORTH 85°38'01" EAST 677.50 FEET; THENCE NORTH 04°21759” WEST 39.70

FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 85°38'01” WEST 120.00 FEET; THENCE NORTH

04°21’59” WEST 96.00 FEET TO A POINT HEREIN REFERRED TO AS «pQINT A”; THENCE NORTH 85°38’01” EAST

120.00 FEET; THENCE SOUTH 04°21'59” EAST 96.00 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING
11,520 SQUARE FEET, MORE OR LESS.

PARCELS C2A '
BEGINNING AT “POINT A”, AS DESCRIBED INTHE ABOVE PARCEL C2B; THENCE NORTH 04”21’59” WEST
138.25 FEET; THENCE NORTH 85°38'01” EAST 120.00 FEET; THENCE SOUTH 04°21'59” EAST 138.25 FEET;

THENCE SOUTH g5°38’01” WEST 120.00 FEET TO SAID POINT OF BEGINNING, CONTAINING 16,589 SQUARE
FEET, MORE OR LESS . . :

PARCEL 12 . - ,
COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF (LLINOIS STREET (80 FEET WIDE) -
AND THE NORTHERLY LINE OF 22'* STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
(TS EASTERLY PROLONGATION, NORTH g5°38/01” EAST 73150 FEET; THENCE NORTH 04°21/59” WEST 36.70
FEET TO THE TRUE POINT OF HEGINNING; THENCE NORTH 04°21'59" WEST 551.20 FEET TO A POINT HEREIN
REFERRED TO AS “POINT B”; THENCE NORTH 85°38'01” EAST 256.17 FEET; THENCE SOUTH 04°21'59” EAST
551,20 FEET; THENCE SOUTH 85°38'01" WEST 556,17 FEET TO SAID TRUE POINT OF BEGINNING, -

CONTAINING 64,351 SQUARE FEET, MORE ORLESS.
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PARCEL 2 -
BEGINNING AT “POINT B”, AS DESCRIBED IN THE ABOVE PARCEL 12; THENCE NORTH 04°21’59” WEST 246.01
FEET; THENCE NORTH 85°38'01” EAST 83.30 FEET; THENCE SOUTH 04°21’59” EAST 246.01 FEET; THENCE
SOUTH 85°38°01” WEST 83.30 FEET TO SAID POINT OF BEGINNING, CONTAINING 20,492 SQUARE FEET,
MORE OR LESS.

PARCEL D ' :
COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
ITS EASTERLY PROLONGATION, NORTH 85°38’01” EAST 1012.57 FEET; THENCE NORTH 04°21°59” WEST
381.41 FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 85°38°01” WEST 161.00 FEET; THENCE
NORTH 04°21°59” WEST 152.50 FEET; THENCE NORTH 85°38’01” EAST 161.00 FEET ; THENCE SOUTH
04°21°59” EAST 152.50 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 24,552 SQUARE FEET, MORE
OR LESS. B

PARCEL E2 :

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22™° STREET AND
ITS EASTERLY PROLONGATION, NORTH 85°38'01” EAST 1072.57 FEET; THENCE NORTH 04°21°59” WEST 14.20
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 04°21’59” WEST 20350 FEET; THENCE NORTH
85°38°01” EAST.250.00 FEET; THENCE SOUTH 04°21’59” EAST 203.50 FEET; THENCE SOUTH 85°38’01” WEST
250.00 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 50,875 SQUARE FEET, MORE OR LESS .

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTIONS IS BASED UPON THE BEARING OF N03°41'33"W
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13).

IFD PCLS_AREA-G2.docx
09-13-17
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i : LEGAL DESCRIPTION
FOR
CITY AND COUNTY OF SAN FRANCISCO INFRASTRUCTURE FINANCING DISTRICT NO. 2
PORT OF SAN FRANCISCO, SUB PROJECT AREA G-3 {PIER 70 - 28-ACRE SITE)

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

PARCEL PKS

BEGINNING AT A POINT ON THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE), DISTANT THEREON

. NORTH 04°21’59” WEST 426.95 FEET FROM THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE
NORTH 85°38’01” EAST 180.00 FEET; THENCE SOUTH 04°21’59” EAST 97.90 FEET; THENCE SOUTH 85°38'01”
WEST 180.00 FEET TO SAID EASTERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID LINE OF ILLINOIS

~ STREET, NORTH 04°21’59” WEST 97.90 FEET TO SAID POINT OF BEGINNING, CONTAINING 17,630 SQUARE
FEET, MORE OR LESS.

- PARCEL F/G
BEGINNING AT THE EASTERLY TERMINUS OF THE SOUTHERLY LINE 22"° STREET DISTANT THEREON NORTH

85°38’01” EAST 480.00 FEET FROM THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE); THENCE NORTH
85°38'01” EAST 5.94 FEET; THENCE NORTH 55°28°14” EAST 17.91 FEET; THENCE NORTH 85°38’01” EAST 26.17
FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH A RADIUS 328.50 FEET, THROUGH A CENTRAL
ANGLE 11°06’07”, AN ARC LENGTH OF 63.65 FEET TO THE BEGINNING OF A REVERSE CURVE WITH A RADIUS
OF 270.00 FEET; THENCE EASTERLY ALONG SAID CURVE, CONCAVE TO THE SOUTH, THROUGH A CENTRAL
ANGLE OF 11° 06’07”, AN ARC LENGTH OF 52.32 FEET; THENCE NORTH 85°38’01” EAST 368.74 FEET; THENCE
SOUTH 04°21'59” EAST 174.20 FEET TO THE MOST SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN
DEED GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384,
OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID SOUTHERLY LINE, SOUTH
85°30'01” WEST 431.57 FEET TO THE MOST SOUTHWESTERLY CORNER OF SAID PARCEL; THENCE ALONG THE
LINES OF SAID PARCEL, NORTH 25°06°47” WEST 56.46 FEET AND NORTH 42° 41'35” WEST 129. 00 FEETTO
SAID POINT OF BEGINNING, CONTAINING 82,477 SQUARE FEET, MORE OR LESS.

PARCEL E1

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)

AND THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20™ STREET AND

ITS EASTERLY PROLONGATION, NORTH 85° 38'01” EAST 1072.57 FEET; THENCE SOUTH 04°21'59” EAST

" 332.09 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01” EAST 195.25 FEET; THENCE

SOUTH 04°21'59” EAST 70.00 FEET; THENCE SOUTH 85°38’01” WEST 125.25 FEET; THENCE SOUTH 04°21'59” -

. EAST 115.00 FEET; THENCE SOUTH 85°38’01” WEST 70.00 FEET; THENCE NORTH 04°21'59” WEST 185.00 FEET
TO SAID TRUE POINT OF BEGINNING, CONTAINING 21,717 SQUARE FEET, MORE OR LESS.

PARCEL 21 .

COMMENCING AT THE POlNT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20™ STREET AND
ITS EASTERLY PROLONGATION, NORTH 85° 38’01” EAST 1272.32 FEET; THENCE SOUTH 04°21’59” EAST
438.79 FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 04°21’59” EAST 81.30 FEET; THENCE
SOUTH 85°38’01” WEST 108.35 FEET; THENCE NORTH 04°21’59” WEST 81.30 FEET; THENCE NORTH 85°38'01”
EAST 108.35 FEET TO THE TRUE POINT OF BEGINNING, CONTAINING 8, 809 SQUARE FEET, MORE OR LESS
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PARCEL E3

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
ITS EASTERLY PROLONGATION, NORTH 85°38’01” EAST 1364.57 FEET; THENCE NORTH 04°21’59” WEST 14.20
. FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 04°21°59” WEST 228.50 FEET; THENCE NORTH
85°38’01” EAST 243.10 FEET; THENCE SOUTH 04°21°59” EAST 228.50; THENCE SOUTH 85°38'01” WEST
243,10 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 55,548 SQUARE EEET, MORE OR LESS.

THE BASIS OF BEARING FOR THE ABOVE DESCR!PTIONS IS BASED UPON THE BEARING OF N03°41'33"W
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13).

IFP PCLS_AREA G-3.docx.
09-13-17
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LEGAL DESCRIPTION
FOR :
CITY AND COUNTY OF SAN FRANCISCO, INFRASTRUCTURE FINANCING DISTRICT NO. 2
PORT OF SAN FRANCISCO, SUB-PROJECT AREA G-4 (PIER 70 - 28-ACRE SITE)

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

PARCEL C1A

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINF OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22™° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF ILLINOIS STREET,
NORTH 04°21’59” WEST 426.95 FEET; THENCE NORTH 85°38’01” EAST 285.50 FEET TO THE TRUE POINT OF
BEGINNING; THENCE NORTH 85°38’01” EAST 133.00 FEET TO A POINT HEREIN REFERRED TO AS “POINT A”;-
THENCE SOUTH 04°21/59” EAST 128.00 FEET; THENCE SOUTH 85°38’01” WEST 133.00 FEET; THENCE NORTH
04°21759” WEST 128.00 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 17,024 SQUARE FEET, MORE
OR LESS.

" PARCEL C1B
BEGINNING AT “POINT A”, AS DESCRIBED IN THE ABOVE PARCEL C1A; THENCE NORTH 85°38’01” EAST
175.00 FEET TO A POINT HEREIN REFERRED TO AS “POINT B”; THENCE SOUTH 04°21’59” EAST 128.00 FEET;
THENCE SOUTH 85°38’01” WEST 175.00 FEET; THENCE NORTH 04°21'59” WEST 128.00 FEET TO SAID POINT
OF BEGINNING, CONTAINING 22,400 SQUARE FEET, MORE OR LESS .

PARCEL cic’

BEGINNING AT “POINT B”, AS DESCRIBED IN THE ABOVE PARCEL C1B; THENCE NORTH 85°38'01” EAST 79.00
FEET; THENCE SOUTH 26°49'04” EAST 13.09 FEET; THENCE SOUTH 04°21’59” EAST 115.90 FEET; THENCE
SOUTH 85°38'01” WEST 84.00 FEET; THENCE NORTH 04°21’59” WEST 128.00 FEET TO SAID POINT OF
BEGINNING, CONTAINING 10,722 SQUARE FEET, MORE OR LESS .

PARCELB .

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20™ STREET AND
ITS EASTERLY PROLONGATION, NORTH 85°38’01” EAST 1072.57 FEET; THENCE SOUTH 04°21’ 59” EAST 24.00
EEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38’01” EAST 292.20 FEET; THENCE SOUTH 46 °
07°41” EAST 147.59 FEET; THENCE SOUTH 04°2159” EAST 145.00 FEET; THENCE SOUTH 74°38'42” WEST
20.98 FEET; THENCE SOUTH 85°38’01” WEST 363.50 FEET; THENCE NORTH 04°21°59” WEST 255.09 TO SAID
TRUE POINT OF BEGINNING, CONTAINING 95,710 SQUARE FEET, MORE OR LESS.

PARCEL E4

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF [LLINOIS STREET (80 FEET WIDE) -
.. AND THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20™ STREETAND
ITS EASTERLY PROLONGATION, NORTH 85°-38'01" EAST 1480.67 FEET; THENCE SOUTH 04°21'59” EAST
332.09 FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 04°21'59” EAST 159.00 FEET; THENCE
SOUTH 72 ° 01°08” WEST 110.45’ FEET; THENCE SOUTH 85°38’01” WEST 80.50 FEET; THENCE NORTH
04°21’59” WEST 185.00 FEET; THENCE NORTH 85° 38’01” EAST 187.85 FEET TO SAID TRUE POINT OF
BEGINNING, CONTAINING 33,357 SQUARE FEET, MORE OR LESS .
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PARCEL H1

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
[TS EASTERLY PROLONGATION, NORTH 85° 38’01” EAST 1073.57 FEET; THENCE SOUTH 04°21°59” EAST 45.80
FEET TO SAID TRUE POINT OF BEGINNING; THENCE NORTH 85°38°01” EAST 251.00 FEET; THENCE SOUTH

. 04°21°59” EAST 174.20 FEET TO THE MOST SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN DEED
GRANTED TO THE STATE OF CALIFORNJA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384,
OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID SOUTHERLY LINE, SOUTH
85°38’01” WEST 251.00 FEET; THENCE NORTH 04°21’59” WEST 174.20 FEET TO SAID TRUE POINT OF
BEGINNING, CONTAINING 43,724 SQUARE FEET, MORE OR LESS. o

PARCEL H2 . ‘

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
ITS EASTERLY PROLONGATION, NORTH 85° 38'01” EAST 1364.57 FEET; THENCE SOUTH 04°21°59” EAST 45.80
FEET TO SAID TRUE POINT OF BEGINNING; THENCE NORTH 85°38’01” EAST 156.60 FEET; THENCE SOUTH
04°21’59” EAST 10.00 FEET; THENCE NORTH 85°38’01” EAST 82.00 FEET; THENCE SOUTH 04°21°59” EAST
28.00 FEET; THENCE SOUTH 18°03’22” WEST 147.34 FEET TO THE MOST SOUTHERLY LINE OF THAT PARCEL
OF LAND DESCRIBED IN DEED GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN
BOOK B192, PAGE 384, OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID
SOUTHERLY LINE, SOUTH 85°38’01” WEST 182.40 FEET; THENCE NORTH 04°21°59” WEST 174.20 FEET TO
SAID TRUE POINT OF BEGINNING, CONTAINING 36,917 SQUARE FEET, MORE OR LESS.

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTIONS IS BASED UPON THE BEARING OF N03°41'33"W
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK
DENSIFICATION (HPND_), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13).

IFD PCLS_AREA-G4.docx
09-13-17
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Appendix G-2 Sub-Project Areas G-2, G-3, and G-4
' (Pier 70 - 28-Acre Site)

This Appendix supplements and amends the main body of the Infrastructure Financing Plan (the
“IFP”) for City and County of San Francisco Infrastructure Financing District No. 2 (Port of San
Francisco) (“IFD”) as it relates to Sub-Project Areas G-2, G-3, and G-4 (collectively, the “Sub-
Project Areas”, each a “Sub-Project Area”). This Appendix includes the separate Infrastructure
Financing Plan for each of Sub-Project Area G-2, G-3, and G-4. In the event of any
inconsistency between the main body of the IFP and this Appendix, the provisions of thls
Appendix shall govern with respect to Sub-Project Areas G-2, G-3, and G-4.

Background: Sub-Project Areas G-2, G-3, and G-4 collectively include a largely unimproved
28-acre area in the southeast corner of Pier 70 known as the “28-Acre Site”. In the general
election held in the City and County of San Francisco (the “City”) on November 4, 2014, an
initiative entitled, the “Union Iron Works Historic District Housing, Waterfront Parks Jobs and
Preservation Initiative” (‘Proposition F”), was approved by the voters in the City. Pursuant to
Proposition F, the voters in the City approved a policy of the City, that the City encourage the
timely development of the 28-Acre Site with a development project that includes market-rate
and affordable residential uses, commercial-office, retail, light industrial-arts use, parking, and
infrastructure development including street improvements, and public open space.

The City, acting by and through the Port Commission (the “Port”), and Forest City Development
California, Inc., or an affiliate thereof (“Forest City”) anticipate entering into a Disposition and
Development Agreement (the “DDA”), including a Financing Plan, which will govern the
disposition and development of the 28-Acre Site and provide for the financing of certain capital
facilities and public services related to the proposed project.

Forest City currently plans to develop the 28-Acre Site in three phases. Each Sub- -Project Area
“corresponds to one of the phases as shown below to prowde for a separate 45-year tax
increment allocation period for each phase.

Sub-Project Area G-2: Phase |
Sub-Project Area G-3: Phase Il
Sub-Project Area G-4: Phase Il

Port as agent of the IFD with respect to Sub-Project Areas G-2, G-3 and G-4: The Board of
Supervisors has appointed the City, acting by and through Port, as the agent of the IFD to
implement this Appendix.

Boundaries and legal descriptions of Sub-Project Areas G-2, G-3 and G-4: The boundaries
of Sub-Project Areas G-2, G-3, and G-4, are described in the maps attached to this Appendix as
Attachment 1. The legal descriptions of Sub-Project Areas G-2, G-3, and G-4 are also attached
to this Appendix as Attachment 1.

The Sub-Project Areas do not initially correspond to the boundaries,oic assessor parcels. Tax
increment will not be allocated to the IFD from a Sub-Project Area until assessor parcels
corresponding to the boundaries of the Sub-Project Area have been created.

Enhanced Financing Plan: Each of Sub-Project Areas G-2, G-3, and G-4 is a “Pier 70 district,”
as defined in Section 53395.8(c)(11) of the IFD Law, and this Appendix includes a “Pier 70
enhanced financing plan” for each of the Sub-Project Areas as defined in Section



53395.8(c)(12) of the IFD Law. Other initially—capifalized terms used, but not defined in this
Appendix, have the meanings ascribed to them in the IFD Law or the IFP.

A. Base Year; Commencement of Tax Increment Allocation

The “Base Year” for each of Sub-Project Areas G-2, G-3, and G-4 is the fiscal year in which

the assessed value of taxable property in such Sub-Project Area was last equalized prior to
- the effective date of the ordinance adopted to create Sub-Project Areas G-2, G-3, and G4

or a subsequent fiscal year. The Base Year for each of Sub-Project Areas G-2, G-3, and G-
-4 is FY 2015-2016. '

Tax increment may begin to be allocated to the IFD from each of Sub-Project Areas G-2, G-
3, and G4 beginning in the fiscal year following the Base Year, provided that no tax
increment will be allocated to the IFD from a Sub-Project Area until the amount of increment
that will be allocated in the fiscal year is equal to at least $100,000.

B. Allocation of Tax Increment

1.

The annual allocation of tax increment generated in each of Sub-Project Areas G-2, G-3,
and G-4 to the IFD for purposes of Section 53396(b) of the IFD Law will be the amount
appropriated in each fiscal year by the Board of Supervisors for deposit in the respective
special fund established for such Sub-Project Area.

The Board of Supervisors will appropriate 100 percent of the “Allocated Tax Increment”
(as defined below) for allocation to the IFD until the IFD repays all debt (as defined in the
IFD Law), including all ERAF-secured debt, payable from Allocated Tax Increment to
fund the capital facilities authorized by Section 53395.8(d) and listed in Table 1 of this
Appendix (the “Facilities”). The financing of the Facilities satisfies Section
53395.8(g)(3)(C)(ii) of the IFD Law, as described more completely in Section G. below.

In order for the Facilities to be developed concurrently with the Pier 70 waterfront
buildings, and because there will be some lag time between the construction of the
Facilities and availability of Allocated Tax Increment, multiple sources of funding will be
needed to pay for the Facilities, and such sources, to the extent repaid by the IFD with
Allocated Tax Increment from Sub-Project Areas G-2, G-3 or G-4, will constitute
debt/ERAF-secured debt of such Sub-Project Area:

"~ o funds (“Developer Capital”) to be advanced by Forest City (the “Developer”);

¢ funds to be advanced by the Port as either direct Port capital or advances of land
proceeds; and ’ :

» proceeds from bonds that would be issued by the IFD and/or a community facilities
district (“CFD") that would be established by the City to include all or a portion of the
property in Sub-Project Areas G-2, G-3, and G-4.

In addition, the Port, as the agent of the IFD, will use Allocated Tax Increment to pay
directly for Facilities costs. The financial obligation of the IFD to fund Facilities costs
with Allocated Tax Increment from each of Sub-Project Areas G-2, G-3 and G4 is a
debt/ERAF-secured debt for each of the Sub-Project Areas and will be reflected in the
annual Statement of Indebtedness required by the IFD Law.



4. Notwithstanding the foregoing, the allocation made by the Board of Supervisors in this
Appendix shall be the following:

(A) The Board of Supervisors hereby irrevocably allocates all of the “City Share of Tax
Increment” (as defined below) from Sub-Project Areas G-2, G-3, and G-4 to the IFD
to the extent that the City Share of Tax Increment is necessary to repay bonds, notes
or related agreements (including Project Payment Obligations and Pledge
Agreements under the DDA) or meet contractual obligations that the IFD or the Port -
is obligated to satisfy with Allocated Tax Increment, in each case to the extent such
bonds, notes, agreements or obligations have been approved by the Board of
Supervisors.

(B) The Board of Supervisors retains the discretion to make annual appropriations for
the allocation of City Share of Tax Increment from Sub-Project Areas G-2, G-3, and
G-4 to the IFD to pay for debt that is not described in the preceding clause (A),
including the financial obligation to fund Facilities costs from annual deposits of
Allocated Tax [ncrement.

Under the IFD Law, the amount of City Share of Tax Increment allocated to the IFD from

" Sub-Project Areas G-2, G-3, and G-4 will determine the amount of ERAF Tax Increment
aliocated to the IFD. For example, if 100% of the City Share of Tax increment is
allocated to the IFD, then 100% of the ERAF Tax Increment will be allocated to the IFD,
and, if only 75% of the City Share of Tax increment is allocated to the IFD, then 75% of
the ERAF Tax Increment will be allocated fo the IFD.

5. For purposes of this Appendix, capitalized terms that are not otherwise defined are
defined as follows: ' '

“‘Gross Tax Increment’ is, for each of Sub-Project Areas G-2, G-3, and G-4, 100% of
- the revenue produced by the application of the 1% ad valorem tax rate to the
Incremental Assessed Property Value of property within such Sub-Project Area;

“Incremental Assessed Property Value” is, in any year, for each of Sub-Project Areas
G-2, G-3, and G4, the difference between the assessed value of the property within
such Sub-Project Area for that fiscal year and the assessed value of the property within
such Sub-Project Area in the Base Year, to the extent that the difference is a positive
number;

“ERAF Tax Increment” is 25.330110% of Gross Tax Increment. This “ERAF share” (as
defined in Section 53395.8(c)(8) of the IFD Law) is available to be allocated to the IFD
because each of Sub-Project Areas G-2 , G-3, and G-4 is a Pier 70 district.

“City Share of Tax Increment” is 64.588206% of Gross Tax Increment;

“Allocated Tax increrhent” is, for each of Sub-Project Areas G-2, G-3, and G-4, the
sum of ERAF Tax Increment and City Share of Tax Increment.

“CFD Bonds” are the bonds issued by a CFD that are secured by the facilities special
taxes levied by the CFD and payable from Allocated Tax Increment. Bonds issued by
the CFD that are secured by other special taxes will not be paid for by any Allocated Tax
[ncrement.



C. Maximum Portion of Tax Increment Revenue of San Francisco and Affected Taxing
Agencies to be Committed to Sub-Project Areas G-2, G-3, and G-4

100% of the City Share of Tax Increment and 100% of the ERAF Tax Increment shall be
allocated to the IFD from each of Sub-Project Areas G-2, G-3, and G-4:

o City Share of Tax Increment: 64.588206% of every dollar of Gross Tax Increment,
which is 100% of the City Share of Tax Increment;

o ERAF Tax Increment: 25.330110% of every dollar of Gross Tax Increment, which is
100% of the ERAF Tax Increment.

Section 53395.8(g)(3)(D) of the IFD Law provides that the portion of incremental property
tax revenue of the City to be allocated to the IFD from a Sub-Project Area must be equal to
the portion of the incremental tax revenue of the ERAF share proposed to be committed to -
the Sub-Project Area. The portion of the City Share of Tax Increment and the ERAF Tax
Increment are equal at 100% of the respective amounts.

None of the incremental tax revenue of the local educational agencnes in the boundaries of
the Sub-Project Areas will be allocated to the IFD.

D. Projection of Tax Increment Revenue to Sub-Project Areas G-2, G-3, and G4

The financing section for a Sub-Project Area must include a projection of the amount of tax
increment expected to be allocated to the IFD from the Sub-Project Area assuming an
allocation period for such Sub-Project Area of 45 fiscal years after the fiscal year in which
the City projects that the IFD will have received $100 000 of tax increment from such Sub-
Project Area under the IFD Law.

The projection of Allocated Tax Increment from Sub-Project Area G-2 to be allocated to the
IFD is attached as Rider #1 to this Appendix. The projection of Allocated Tax Increment
from Sub-Project Area G-3 to be allocated to the IFD is attached as Rider #2 to this
Appendix. The projection of Allocated Tax Increment from Sub-Project Area G-4 to be
allocated to the IFD is attached as Rider #3 to this Appendix.

E. Tax Increment Limit -

The financing section must include a limit on the total number of dollars of tax increment that
may be allocated to the IFD pursuant to the IFP, subject to amendment of the IFP.

The initial tax increment limit for each Sub-Project Area is listed below. These limits reflect
the projected total Allocated Tax Increment plus a contingency factor of approximately 88%-
92% to account for variables such as higher assessed values of taxable property due to
resales.

e The tax increment limit, including the limit on ERAF Tax Increment, for Sub- PrOJect
Area G-2 is initially established at $1,040,000,000.

e The tax increment limit; including the limit on ERAF Tax Increment, for Sub -Project
. Area G-3 isinitially established at $770,500,000.



¢ The tax increment limit, including the limit on ERAF Tax Increment, for Sub—Projecf
Area G-4 is initially established at $1,190,000,000.

F. Pier 70 ERAF Allocation Limit

In accordance with Section 53395.8(g)(3)(D)(ii)(Il) of the IFD Law, each of Sub-Project
Areas G-2, G-3, and G-4 is subject to a limitation on the number of dollars of the ERAF
share to be divided and allocated to.the IFD from such Sub-Project Area pursuant to this
Appendix, which has been established in consultation with the county tax collector and shall
be included in the Statement of Indebtedness that the IFD files for the 19th fiscal year after
the fiscal year in Wthh any ERAF-secured debt is first issued.

The initial limits on the ERAF Tax Increment to be divided and allocated to the IFD from
each Sub-Project Area are listed below. These limits reflect the projected ERAF Tax
Increment allocation to each Sub-Project Area plus a contingency factor of approximately
88%-92%.

e The limit on the ERAF Tax Increment to be divided and allocated to the IFD from
Sub- Project Area G-2 is initially established at $293,000,000.

e The limit on the ERAF Tax Increment to be divided and allocated to the IFD from
Sub- Project Area G-3 is initially established at $217,000,000.

e The limit on the ERAF Tax Increment to be divided and allocated to the IFD from
Sub- Project Area G-4 is initially established at $335,000,000.

G. 20% Waterfront Set-Aside Requirement for Waterfront Districts

Pursuant to Section 53395.8(g)(3)(C)(ii) of the IFD Law, 20% of the Allocated Tax Increment
(“Set-Aside”) must be set aside to be expended solely on shoreline restoration, removal of
bay fill, or waterfront public access to or environmental remediation of the San Francisco
waterfront (“Authorized Set-Aside Uses”). The IFD Law allows the Set-Aside Requirement
applicable to Project Area G (Pier 70) to be met on a Project Area G (Pier 70)-wide basis
rather than on a Sub-Project Area basis. Pursuant to Appendix G-1, on a cumulative basis,
it is estimated that approximately 64% of the Allocated Tax Increment to the IFD from Sub-
Project Area G-1 will be used for Authorized Set-Aside Uses. As such, the Port, at its
discretion, may wish to spend less than 20% of Allocated Tax Increment from Sub-Project
 Areas G-2, G-3, or G-4 on Authorized Set-Aside Uses.

On a cumulative basis, it is estimated that approximately 43% of the Allocated Tax
Increment to the IFD from Sub-Project Area G-2, 44% of the Allocated Tax Increment to the
IFD from Sub-Project Area G-3, and 36% of the Allocated Tax Increment to the IFD from
Sub-Project Area G-4 will be used for Authorized Set-Aside Uses.

H. Time Limits
The financing section must include the following time limits for each Sub-Project Area:
1. A date on which the effectiveness of the infrastructure financing plan and all tax
increment allocations to the Sub-Project Area will end, not to exceed 45 years from the

date the IFD actually received $100,000 in incremental tax revenues from the Sub-
Project Area under the [FD Law;



2. Atime limit on the IFD’s authority to repay indebtedness with incremental tax revenues
received in the Sub-Project Area under the IFD Law, not to exceed 45 years from the
date the IFD actually received $100,000 in incremental tax revenues from the Sub-
Project Area under the IFD Law; and

3. A time limit on the issuance of new ERAF-secured debt (as defined in Section
53395.8(c)(7) of the IFD law) to finance the Facilities, which (with certain exceptions
described in the IFD Law) may not exceed 20 fiscal years from the fiscal year in which
any Pier 70 district subject to a Pier 70 enhanced financing plan first issues debt.

For Sub-Project Area G-2, the following are the applicable time limits:

» Date on which the effectiveness of the infrastructure financing plan with respect to

- Sub-Project Area G-2 and all tax increment allocations to Sub-Project Area G-2 will
end: the final day of the 45th fiscal year after the fiscal year in which the IFD
actually receives $100,000 of Allocated Tax Increment from Sub-Project Area
G-2 under the IFD Law.

e Date after which the IFD may no longer repay indebtedness with incremental tax
revenues received under the IFD Law from Sub-Project Area G-2: the final day of
the 45th fiscal year after the fiscal year in which the IFD actually receives
$100,000 of Allocated Tax Increment from Sub- Project Area G-2 under the IFD
Law. ’ ,

e Date after which the IFD may not issue new ERAF-secured debt with respect to Sub-
Project Area G-2: the final day of the 20th fiscal year after the fiscal year in
which the IFD first issued debt secured by Allocated Tax Increment from Sub-
Project Area G-2. The IFD law allows the IFD to issue ERAF-secured debt after this
date in certain circumstances, and this Appendix incorporates those provisions by
this reference as if they were fully incorporated herein.

For Sub-Project Area G-3, the foIIowihg are the applicable time limits:

¢ Date on which the effectiveness of the infrastructure financing plan with respect to
Sub-Project Area G-3 and all tax increment allocations to Sub-Project Area G-3 will
end: the final day of the 45th fiscal year after the fiscal year in which the IFD
actually receives $100,000 of Allocated Tax Increment from Sub-Project Area
G-3 under the IFD Law. :

» Date after which the IFD may no longer repay indebtedness with incremental tax
revenues received under the IFD Law from Sub-Project Area G-3: the final day of
the 45th fiscal year after the fiscal year in which the IFD actually receives
$100,000 of Allocated Tax Increment from Sub- Project Area G-3 under the IFD
Law.

o Date after which the IFD may not issue new ERAF-secured debt with respect to Sub-
Project Area G-3: the final day of the 20th fiscal year after the fiscal year in
which the IFD first issued debt secured by Allocated Tax Increment from Sub-
Project Area G-3. The IFD law allows the IFD to issue ERAF-secured debt after this.



date in certain circumstances, and this Appendix incorporates those provisions by
this reference as if they were fully incorporated herein.

For Sub-Project Area G-4, the following are the applicéb!e time limits:

Date on which the effectiveness of the infrastructure financing plan with respect to
Sub-Project Area G-4 and all tax increment allocations to Sub-Project Area G-4 will
end: the final day of the 45th fiscal year after the fiscal year in which the IFD
actually receives $100,000 of Allocated Tax Increment from Sub-Project Area
G-4 under the IFD Law.

Date after which the IFD may no longer repay indebtedness with incremental tax
revenues received under the [FD Law from Sub-Project Area G-4: the final day of
the 45th fiscal year after the fiscal year in which the IFD actually receives
$100,000 of Allocated Tax Increment from Sub- Project Area G-4 under the IFD
Law.

Date after which the IFD may not issue new ERAF-secured debt with respect to Sub-
Project Area G-4: the final day of the 20th fiscal year after the fiscal year in
which the IFD first issued debt secured by Allocated Tax Increment from Sub-
Project Area G-4. The IFD law allows the IFD to issue ERAF-secured debt after this
date in certain circumstances, and this Appendix incorporates those provisions by
this reference as if they were fully incorporated herein.

For purposes of this Appendix, ERAF-secured debt for a Sub-Project Area includes the
obligation of the IFD to use ERAF Tax Increment from the Sub-Project Area to pay directly
for Facilities. This ERAF-secured debt for a Sub-Project Area shall be considered to'be
issued in the first fiscal year in which the IFD uses ERAF Tax Increment from the Sub-
Project Area to pay directly for Facilities and shall be payable for the period ending on the
final day of the 45th fiscal year after the fiscal year in which the IFD actually receives
$100,000 of Allocated Tax Increment from the Sub-Project Area.

. ‘Descrlptlon of Public Improvements and Facilities

The IFD Law requires an infrastructure financing 'blan to contain the following information
with respect to each of Sub-Project Areas G-2, G-3, and G-4.

1.

Public facilities to be provided by the private sector.

Under the requirements of the proposed Pier 70 Special Use District and. Design for
Development guidelines, vertical developers will be responsible for developing certain
privately owned, public open spaces. These costs will not be repaid to vertical
developers from Allocated Tax Increment generated in Sub-Project Areas G-2, G-3, and
G-4.

Public facilities to be provided by governmental entities without aSS|stance under the IFD
Law. .

CFD special taxes are planned to be levied and collected from Pier 70 waterfront
lessees and property owners to fund the planning, design, and construction of shoreline
protection facilities. .



4.

3. Public facilities to be financed with assistance from Sub-Project Areas G-2, G-3, and G-

The Facilities that will be funded with Allocated Tax Increment from the Sub-Project
Areas are listed in Table 1. The costs of the Facilities are summarized below in Exhibit

G-2a. All of the Facilities are located in the boundaries of the IFD.

Exhibit G-2a

Sub-Project Area G-2

Direct Construction Costs 2018 - 2021 $84,729,000
Construction Contingency 2018 - 2021 $12,658,000
Design Contingency. 2018 - 2021 $4,219,000
Indirect Costs 2018 - 2021 $37,509,000
Indirect Cost Contingency 2018 - 2021 $2,185,000
Subtotal - Sub-Project Area G-2 $141,300,000
Sub-Project Area G-3 )

Direct Construction Costs 2022 - 2024 $40,811,000
Construction Contingency 2022 - 2024 $6,126,000
Design Contingency 2022 - 2024 $2,042,000
Indirect Costs 2022 - 2024 $22,655,000
Indirect Cost Contingency 2022 - 2024 $1,338,000
Subtotal - Sub-Project Area G-3 $72,972,000
Sub-Project Area G-4

Direct Construction Costs 2025 - 2028 $20,393,000
Construction Contingency 2025 - 2028 $3,106,000-
Design Contingency 2025 - 2028 $1,035,000
Indirect Costs 2025 - 2028 $20,668,000
Indirect Cost Contingency 2025 - 2028 $1,061,000
Subtotal - Sub-Project Area G-4 $46,263,000

Pier 70 Wide (Subject to Port Commission and Board of Supervisors Approval)

Irish Hill Park 2019 - 2030 $10,000,000
Building 106 Rehabilitation 2019 - 2040 $30,000,000
Building 111 Rehabilitation 2019 - 2040 $20,000,000
Shipyard Electrical Service 2019 - 2030 $3,000,000
Crane Cove Park 2019 - 2040 $30,000,000
Shipyard Improvements 2019 - 2040 $20,000,000
Site:Interpretation and Public Realm Improvements 2019 - 2040 $500,000
Subtotal - Pier 70 Wide $113,500,000
Total Estimated Costs ] $374,035,000

In addition to the costs listed above, Allocated Tax Increment may also fund the Historic
Building Feasibility Gap pursuant to the Financing Plan in relation to the rehabilitation of

historic Buildings 12 and 21 within the 28-Acre Site.




Pursuant to Attachment 2: “Guidelines for Establishment and Use of an Infrastructure
Financing District (IFD) with Project Areas on Land under the Jurisdiction of the San
Francisco Port Commission”, which were adopted by the Board of Supervisors pursuant
to Resolution No. 123-13 on April 23, 2013, excess tax increment not required to fund
public facilities in project areas will be allocated to either (a) the City's General Fund, (b)
funding improvements to the City’s seawall, or (c) protecting the City against sea level
rise, as allowed by State law. Accordingly, the Port plans to allocate any excess tax

- increment not required to fund the public facilities listed in Table 1 and Exhibit G-2a to
protecting the City against sea level rise.

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

Rehabilitation of historic resources will be undertaken in many cases by private entities,

-including Developer, often using tax increment from Sub-Project Areas G-2, G-3, and G-
4. Examples include Building 12, Building 21, the frame of Building 15, Building 108,
and resources listed under Pier 70 Wide Facilities in Table 1 and under Pier 70 Wide in
Exhibit G-2a above.

J. Projected Sources of Financing for the Public Facilities

The financing section must include the projected sources of financing for the Facilities,
including debt to be repaid with Allocated Tax Increment, projected revenues from future
leases, sales, or other transfers of any interest in land within Sub-Project Areas G-2, G-3,
and G-4, and any other legally available sources of funds.

The financing plan is presented in Table 2 of this Appendix. As summarized in Exhibit G-2b
below, it is anticipated that the Facilities will be financed with a combination of Allocated Tax
Increment from Sub-Project Areas G-2, G-3, and G-4 used on a pay-go basis, proceeds of
bonds issued by the IFD and a CFD, special taxes levied on property within an overlapping
CFD, capital to be advanced by the Developer (to be repaid by the IFD with Allocated Tax
increment from Sub-Project Areas G-2, G-3, and G-4), and advances of land proceeds (to
be repaid by the IFD with Allocated Tax Increment from Sub-Project Areas G-2, G-3, and G-
4). The Allocated Tax Increment from Sub-Project Areas G-2, G-3, and G-4 may be used to
finance any of the Facilities regardless of the geographic location of the Facilities within the
IFD and regardless of which Sub-Project Area generated the Allocated Tax Increment.

This Appendix hereby authorizes the IFD to issue IFD bonds; however, at this time, it is
contemplated that either IFD bonds or CFD Bonds will be issued. In both cases, Allocated
Tax Increment will be used to pay debt service. In the case of applying Allocated Tax
Increment to pay CFD Bonds, the use and priority of the Allocated Tax Increment shall be as
-set forth in the Financing Plan, any indenture for IFD bonds or CFD Bonds, and any Pledge
Agreement under the DDA. The type of bond to be issued will be determined based on
market conditions approaching the time of issuance. Additionally, the Port may potentially
advance capital to finance facilities (to be repaid by the IFD with Allocated Tax Increment
from the Sub-Project Areas) as well. However, other than advances of land proceeds, the
amounts listed below do not assume any advances of Port capital. Table 2 and Exhibit G-
2b address the portion of the Facilities to be financed by tax increment and do not address
any other sources of funding that may be applied to the Facilities. '



The amounts shown in Table 2 and Exhibit G-2b include ERAF Tax Increment and City
Share of Tax Increment that will be allocated to the IFD from the Sub-Project Areas to pay
for Facilities on a pay-go basis pursuant to Government Code Section 53395.2. As
described elsewhere in this Appendix, for each Sub-Project Area, the obligation of the IFD to
use Allocated Tax Increment from the Sub-Project Area to pay for the Facilities under this
Appendix constitutes a debt and an ERAF-secured debt and shall be payable from Allocated
Tax Increment from the Sub-Project Area through the period ending on the final day of the
45th fiscal year after the fiscal year in which the IFD actually receives $100,000 of Allocated

Tax Increment from the Sub-Project Area.

. 2017/18 Dollars Nominal Dollars
Anticipated Sources of Funds
Annual Tax Increment $596,720,000 $1,578,818,000
Bond Proceeds $137,429,000 - $169,593,000
Developer Capital $133,832,000 $150,273,000
Advances of Land Proceeds $164,931,000 $192,200,000
Total Sources $1,032,912,000 $2,090,884,000
Anticipated Uses of Funds .
Bond Debt Service $253,893,000 $522,328,000
Interest on Advanced Funds $22,975,000 $27,042,000
Repay Developer Capital $121,166,000 $150,274,000
Repay Advances of Land Proceeds $101,663,000 $192,200,000
Pier 70 Sub-Project Areas G-2, G-3, and G-4 Facilities $287,909,000 $329,382,000
Pier 70 Wide Facilities $53,041,000 $140,339,000
Sea Level Rise Protection $130,379,000 $498,964,000
ERAF ' $61,886,000 $230,355,000
Total Uses $1,032,912,000 $2,090,884,000

This Appendix does not project the anticipated costs of administering the IFD, but the Port, -
as agent of the IFD, expects to pay the costs of administering the IFD with Allocated Tax

Increment from the Sub-Project Areas.

Assessed values and property tax amounts are projected in Table 3 of this Appendix. _
Developer capital, advances of land proceeds, and bonds issuances to be repaid by the IFD

are projected in Table 4 of this Appendix.

. Accounting Procedures

The IFD will maintain accounting procedures for Sub-Project Areas G-2, G-3, and G-4in
accordance, and otherwise comply, with Section 6306 of the Public Resources Code for the

ferm of this Appendix.

. Cost and Revenue Analysis

The financing section must include an analysis 6f: (a) fhe costs to the City’s General Fund
for providing facilities and services to Sub-Project Areas G-2, G-3, and G-4 while these Sub-
Project Areas are being developed and after they are developed and (b) the taxes, fees,
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charges, and other revenues expected to be received by the City’s General Fund as a result
of expected development in Sub Project Areas G-2, G-3, and G-4.

1.

Costs to the City’'s General Fund for providing facilities and services to Sub-Project
Areas G-2, G-3, and G-4 while they are being developed and after Sub-Project Areas G-
2, G-3, and G-4 are developed.

Estimates of costs to the City’s General Fund for providing facilities and services to Sub-
Project Areas G-2, G-3, and G-4, while they are being developed and after they are
developed are detailed in Attachment 3: “Fiscal and Economic Impact Analysis Update — -
Pier 70 Mixed Use Development Project” and summarized in the following Exhibit G-2¢
and Exhibit G-2d, which are sourced from Attachment 3. As shown, the annual cost to
the City’s General Fund to provide services to the three Sub-Project Areas is estimated
to be approximately $1.8 million in 2017 dollars. Service costs during the construction
period are estimated to range from $1.0 million to $1.8 million in 2017 dollars. General
Fund costs are comprised of costs to provide police, fire, and emergency medical
services to the project. The cost of maintaining and operating Pier 70 waterfront parks,
open spaces, and roads will not be funded by the General Fund. These costs will be
funded by a CFD services tax.

Taxes, fees, charges and other.revenues expected to be received by the City’s General
Fund as a result of expected development in Sub-Project Areas G-2, G-3, and G-4.

Taxes, fees, charges and other revenues expected to be received by the City’s General
Fund as a result of expected development in Sub-Project Areas G-2, G-3, and G-4 are
detailed in Attachment 3: “Fiscal and Economic Impact Analysis Update — Pier 70 Mixed
Use Development Project” and summarized in the following Exhibit G-2d. As shown,
upon stabilization, the project is anticipated to generate annually $9.8 million of net
revenue to the City’s General Fund.

As shown in Exhibit G-2d, it is estimated that the Pier 70 development will annually

generate a net fiscal surplus to the City’s General Fund of $8.0 million per year
expressed in 2017 dollars.
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Exhibit G-2¢: Annual Service Costs During Development (2017 $)

Area/Service 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031

IFD.

Pier 70 28-acre Waterfront Site '

Parks and Open Space  Funded by Project Assessments

Roads - Funded by Project Assessments :

Police (33,364) (117,608) (200,072) (228,817) (228,817) (377,175) (466,786) (532,781) (699,767) (744,418)  (849,000)

Fire/EMS (853,000) (853,000) (853,000} (853,000) (853,000} (853,000) (853,000) {853,000) (853,000) {853,000) (853,000)
Total, Pier 70 (886,364) (970,608) (1,053,072) (1,081,817) (1,081,817) (1,230,175) (1,319,786) (1,385,781) (1,552,767) (1,597,419) {1,702,000)

20th/lllinois ,

Parks and Open Space ~ Funded by Project Assessments

Roads Funded by Project Assessments ) .

Police (52,000)  (52,000) (52,000) (52,000) ({52,000) (52,000) {52,000) (52,000) (52,000) (52,000) (52,000)

Fire/EMS Gw.ooov (52,000) (52,000} (52,000} {52,000) (52,000} (52,000} (52,000) (52,000) (52,000} (52,000)
Total, 20th/illinois (104,000) (104,000) (104,000} (104,000) (104,000) (104,000) (104,000) (104,000} (104,000}  (104,000)  (104,000)
TOTAL IFD (990,364) (1,074,608) (1,157,072} (1,185,817) (1,185,817) (1,334,175) {1,423,786) (1,489,781) (1,656,767) (1,701,419) (1,806,000)

IRED

Hoedown Yard

Parks and Open Space  Funded by Project Assessments

Roads Funded by Project Assessments ’ .

Police (69,000) (69,000) (69,000) (69,000) (69,000) {69,000) (69,000) (69,000} (69,000) (69,000) (69,000}

Fire/EMS (69,000) (69,000} (69,000 . (69,000} (69,000) (69,000} (69,000) {(69,000) {69,000} (69,000) (69,000}
Total, 20th/lllinois (138,000) (138,000} (138,000) (138,000} (138,000) (138,000) (138,000) (138,000) (1.38,000) {(138,000) (138,000)
TOTALIRFD (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) (138,000} (138,000) {138,000)

TOTAL, SERVICE COSTS (1,128,364) (1,212,608) (1,295,072) (1,323,817) (1,323,817) (1,472,175) (1,561,786) (1,627,781) (1,794,767) (1,839,419) (1,944,000)
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Exhibit G-2d: Estimated Annual Net General Revenues and Expenditures (2017 $)

IFD
Pier 70 28-acre IFD IRFD SuUD
Iltem Waterfront Site 20th/lllinois St.  Annual Total Hoedown Yard Annual Total
Annual General Revenue )
Property Tax in Lieu of VLF $1,729,000 $225,000 1,954,000 $310,000 2,264,000
Property Transfer Tax 2,231,000 $204,000 2,435,000 : $0 2,435,000
Sales Tax 772,000 $96,000 868,000 $129,000 997,000
Parking Tax (City 20% share) 0 $0 0 $0 0
Gross Receipts Tax 7,007,000 $2,000 7,009,000 $44,000 7,053,000
Subtotal, General Revenue $11,739,000 $527,000 $12,266,000 $483,000 $12,749,000
(less) 20% Charter Mandated Baseline ($2,347,800) ($105,400) ($2,453,200) ($96,600) ($2,549,800)
Net to General Fund $9,391,200 $421,600 $9,812,800 $386,400 $10,199,200
Public Services Expenditures
Parks and Open Space Funded by Project Assessments
‘Roads Funhded by Project Assessments
Police - (849,000) (52,000) (901,000) (69,000) (969,000)
Fire/EMS (net of fees and charges) {853,000) (52,000) (905,000) (69,000) (874,000)
Subtotal, Services ($1,702,000) ($104,000) ($1,806,000) ($138,000) ($1,943,000)
NET General Revenues $7,689,200 $317,600 $8,006,800 $248,400 $8,256,200
Annual Other Dedicated and Restricted Revenue
Public Safety Sales Tax . $386,000 $48,000 434,000 $65,000 489,000
SF Cnty Transportation Auth'y Sales Tax $386,000 $48,000 434,000 $65,000 499,000
Subtotal ’ $772,000 $96,000 $868,000 $130,000 $998,000
Possessory Interest/Property Taxes (1) $17,328,000 $2,253,000 $19,581,000 $3,111,000 $22,692,000
TOTAL, Net General + Other Revenues '$25,789,200 ° $2,666,600 $28,455,800 $3,489,400 $31,946,200

(1) Until project infrastructure costs are fully paid, the full $0.65 per property tax dollar generated from the site will be utilized to fund bond debt
service and on a pay-go basis fund infrastructure costs through an IFD/IRFD approved by the Board of Supervisors. The $0.65 represents the
General Fund and dedicated funds share; total IFD revenues available for infrastructure will also include the State's share that currently is
distributed to ERAF. The IRFD (Hoedown Yard parcels) wili only receive the General Fund share to pay for Project costs.
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Appendix G-2

PROJECTION OF ALLOCATED TAX INCIT'\:E?\;I':P}T, SUB-PROJECT AREA G-2 (PIER 70 —
WATERFRONT)

FY 2015/16 o Base Year - $0
FY 2023/24" $2,283,000
FY 2024/25 $4,323,000
FY 2025/26 $7,975,000
FY 2026/27 $8,134,000
FY 2027/28 $8,297,000
FY 2028/29 ' $8,463,000
FY 2020/30 58,632,000
FY 2030/31 $6,805,000
FY 2031/32 $8,981,000
FY 2032133 $9,160,000

FY2033/34 $9,344,000
FY 2034/35 $9,531,000
FY 2035/36 A $9,721,000
FY 2036/37 $9,916,000
FY 2037/38 | $10,114,000
FY 2038/39 $10,316,000
FY 2039/40 $10,522,000
FY 2040/41 $10,733,000
FY 2041/42 $10,948,000
FY 2042/43 ' $11,167,000
FY 2043/44 , © $11,390,000
FY 2044/45 $11,618,000
FY 2045/46 $11,850,000
FY 2046/47 $12,087,000
FY 2047/48 : $12,329,000

! For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-
Project Area G-2 will be the fiscal year in which the IFD actually receives $100,000 of Allocated Tax
Increment from Sub-Project Area G-2 under the IFD Law.
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Appendix G-2
Rider #1 Continued

FY 2048/49 $12,575,000
FY 2049/50 © $12,827,000
FY 2050/51 $13,083,000
FY 2051/52 $13,345,000
FY 2052/53 $13,612,000 -
FY 2053/54 $13,884,000
FY 2054/55 $14,162,000
FY 2055/56 $14,445,000
FY 2056/57 $14,734,000
FY 2057/58 © $15,029,000
FY 2058/59 $15,329,000

" FY 2059/60  $15,636,000
FY 2060/61 $15,949,000
FY 2061/62 $16,268,000
FY 2062/63 $16,593,000

' FY 2063/64 $16,925,000
FY 2064/65 $17,263,000
FY 2065/66 $17,608,000
FY 2066/67 - $17,961,000
FY 2067/68 $18,320,000

Cumulative Total, Rounded

$542,187,000
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Appendix G-2

PROJECTION OF ALLOCATED TAX INCIEg:;IIE#ﬁT SUB-PROJECT AREA G-3 (PIER 70 —
WATERFRONT)

FY 2015/16 Base Year - $0
FY 2028/29° $5,715,000
FY 2029/30 $5,829,000
FY 2030/31 : $5,946,000
FY 2031/32 ' $6,064,000
FY 2032/33 $6,186,000
FY 2033/34 $6,309,000
FY 2034/35 $6,436,000
FY 2035/36 | $6,564,000
FY 2036/37 | - $6,696,000
FY 2037/38 © $6,830,000
FY 2038/39 $6,966,000
FY 2039/40 $7,106,000
FY 2040/41 $7,248,000
FY 2041/42 $7,393,000
FY 2042/43 . $7,540,000
FY 2043/44 . ‘ $7,691,000
FY 2044/45 - ' - $7,845,000
FY 2045/46 . $8,002,000
FY 2046/47 . $8,162,000
FY 2047/48 $8,325,000
FY 2048/49 ‘ $8,492,000
FY 2049/50 $8,662,000

- FY 2050/51 . ; $8,835,000
FY 2051/52 © $9,011,000
'FY 2052/53 $9,192,000

2 For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-
Project Area G-3 will be the fiscal year in which the IFD actually receives $100,000 of Allocated Tax
Increment from Sub-Project Area G-3 under the IFD Law.
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' Appendix G-2

Rider #2 Continued
FY 2053/54 $9,376,000
FY 2054/55 $9,563,000
FY 2055/56 $9,754,000
FY 2056/57 $9,949,000
FY 2057/58 $10,148,000
FY 2058/59 $10,351,000
FY 2059/60 $10,558,000
FY 2060/61 $10,770,000
FY-2061/62 $10,985,000
FY 2062/63 $11,205,000
FY 2063/64 $11,429,000
FY 2064/65 $11,657,000
FY 2065/66 $11,890,000
FY 2066/67 $12,128,000
FY 2067/68 $12,371,000
FY 2068/69 $12,618,000
FY 2069/70 $12,871.,000
FY 2070/71 $13,128,000
FY 2071/72 $13,391,000
FY 2072173 $13,658,000
Cumulative Total, Rounded $410,845,000
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Appendix G-2

PROJECTION OF ALLOCATED TAX lNCITK:g?\;I'E#ST, SUB-PROJECT AREA G-4 (PIER 70 -
' WATERFRONT)

FY 2015/16 Base Year - $0
FY 2029/30° $802,000
FY 2030/31 _ $1,003,000
FY 2031/32 $9,291,000
FY 2032/33 L $9,477,000
FY2033/34 : $9,666,000
FY 2034/35 $9,860,000
FY 2035/36 $10,057,000
FY 2036/37 $10,258,000
FY 2037/38 $10,463,000
FY 2038/39 ' $10,673,000
FY 2039/40 : $10,886,000
FY 2040/41 $11,104,000
FY 2041/42 ‘ $11,326,000
FY 2042/43 | $11,552,000
FY 2043/44 | , $11,783,000
FY 2044/45  $12,019,000
FY 2045/46  $12,259,000
FY 2046/47 $12,505,000
FY 2047/48 | $12,755,000
FY 2048/49 $13,010,000
FY2049550 | $13,270,000
FY 2050/51 $13,535,000
FY 2051/52 © $13,806,000
FY 2052/53 : $14,082,000
FY 2053/54 $14,364,000

® For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-
Project Area G-4 will be the fiscal year in which the IFD actually receives $100,000 of Allocated Tax
Increment from Sub-Project Area G4 under the IFD Law.
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Appendix G-2
Rider #3 Continued

FY 2054/55 - $14,651,000
FY 2055/56 $14,944,000
FY 2056/57 $15,243,000
FY 2057/58 $15,548,000
FY 2058/59 $15,859,000
FY 2059/60 $16,176,000
FY 2060/61 $16,500,000
FY 2061/62 $16,829,000
FY 2062/63 $17,166,000
FY 2063/64 $17,509,000
FY 2064/65 $17,860,000
EY 2065/66 $18,217,000
FY 2066/67 $18,581,000
FY 2067/68 $18,953,000
FY 2068/69 $19,332,000
FY 2069/70 $19,718,000
FY 2070/71 $20,113,000
FY 2071/72 $20,515,000
FY 207273 $20,925,000
FY 2073/74 $21,344,000

Cumula_tive Total, Rounded $625,789,000
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Table 1
Appendix G-2

Improvements to be Funded by IFD ‘
IFD Public Facility Improvement Schedule
Infrastructure Financing Plan
Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G4 (Pier 70 - 28-Acre Slte)

Port of San Francisco

Target Completion

- Type of Improvement Location of Improvement Timing Estu(n;::«;d;ost_
Sub-Project Area G-2 (Phase I) Facilities
Demolition and Abatement Existing buildings 15, 16, 19, 25, 2018 - 2021 - $5,437,000
32, 66 and at-/below-grade site
. ___{demolition - :
Auxiliary Water Supply System |Routing through ROW, see 2018 - 2021 $3,295,000
IE ' Attachment 4: Phase 1
Submittal Exhibits
Low Pressure Water Routing through ROW, see 2018 - 2021 $3,509,000
Attachment 4: Phase 1 '
Submittal Exhibits
Reclaimed Water Routing through ROW, see 2018 - 2021 $2,355,000
Attachment 4: Phase 1
Submittal Exhibits
Combined Sanitary Sewer Routing through ROW, see 2018 - 2021 $12,009,000
Attachment 4: Phase 1
Submittal Exhibits
Joint Trench Routing through ROW, see 2018 - 2021 $3,872,000
Attachment 4: Phase 1
. Submittal Exhibits
Earthwork, Soil Disposal, and |See Attachment 4: Phase 1 2018 - 2021 $8,873,000
Retaining Walls - |Submittal Exhibits
Roadways See Attachment 4: Phase 1 2018 - 2021 $9,143,000
Submittal Exhibits
Streetscape See Attachment 4: Phase 1 2018 - 2021 $4,548,000 |
Submittal Exhibits
Parks & Open Space See Attachment 4: Phase 1 2018 - 2021 $20,424,000
Submittal Exhibits ’
Historical Building Rehabilitation|Existing buildings 15 and 108 2018 - 2021 $9,480,000
Developer's Other Costs NA [1] - 2018 - 2021 $1,784,000
Construction Contingency NA [1] 2018 - 2021 $12,658,000
Design Contingency NA 1] 2018 - 2021 $4,219,000
Indirect Costs NAT1] 2018 - 2021 $37,509,000
Indirect Cost Contingency NA[1] 2018 - 2021 $2,185,000

Subtotal - Sub-Project Area G-2 (Phase I)

$141,300,000

[1] The amounts in these line items are costs of the improvements listed above.
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Table 1
Appendix G-2

Improvements to be Funded by IFD

IFD Public Facility Improvement Schedule
Infrastructure Financing Plan
Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Franclsco

Estimated Cost

Type of Improvement Location of Improvement Targefl_icn:il::gletlon (2017 $)

Sub-Project Area G-3 (Phase i) Facilities

Demolition and Abatement Existing building 11 and at- 2022 - 2024 $2,746,000
/below-grade site demolition

Auxiliary Water Supply System [Routing through ROW, see 2022 - 2024 $208,000
Attachment 4: Phasing Plan’

l.ow Pressure Water Routing through ROW, see 2022 - 2024 $1,100,000

- Attachment 4: Phasing Plan e : ‘
Reclaimed Water Routing through ROW, see 2022 - 2024 $669,000
. Aftachment 4: Phasing Plan

Combined Sanitary Sewer Routing through ROW, see 2022 - 2024 $5,536,000
Attachment 4: Phasing Plan

Joint Trench Routing through ROW, see 2022 - 2024 $1,377,000
Attachment 4: Phasing Plan '

Earthwork, Soil Disposal, and  [See Attachment 4: Phasing Plan 2022 - 2024 $3,091,000

Retaining Walls :

Roadways See Attachment 4: Phasing Plan 2022 - 2024 $2,742,000

Streetscape See Attachment 4: Phasing Plan 2022.- 2024 $1,552,000

Parks & Open Space See Attachment 4: Phasing Plan 2022 - 2024 $20,875,000

Developer's Other Costs NA[1] 2022 - 2024 $914,000

Construction Contingency NA[1] 2022 - 2024 $6,126,000

Design Contingency NA [1] 2022 - 2024  $2,042,000

Indirect Costs NAT1] 2022 - 2024 $22,655,000

Indirect Cost Contingency NA 1] 2022 - 2024 $1,338,000

Subtotal - Sub-Project Area G-3 (Phase il) $72,972,000

[1] The amounts in these line items are costs of the improvements listed above.
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Table 1
Appendix G-2

Improvements to be Funded by IFD

IFD Public Facility Improvement Schedule
Infrastructure Financing Plan
Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) -

Port of San Francisco

. Target Completion Estimated Cost
Type of Improvement Location of Imnprovement " Timing (2017 $)
Sub-Project Area G-4 (Phase lll) Facilities :
Demolition and Abatement At-/below-grade site demolmon 2025 - 2028 $1,194,000
Auxiliary Water Supply System [Routing through ROW, see 2025 - 2028 $80,000
Attachment 4: Phasing Plan
Low Pressure Water Routing through ROW, see 2025 - 2028 $746,000
o Attachment 4: Phasing Plan :
Reclaimed Water Routing through ROW, see 2025 - 2028 $410,000
Attachment 4: Phasing Plan '
Combined Sanitary Sewer Routing through ROW, see 2025 - 2028 $1,755,000
Attachment 4. Phasing Plan :
Joint Trench Routing through ROW, see 2025 - 2028 $889,000
Attachment 4: Phasing Plan : :
Earthwork, Soil Disposal, and - |See Attachment 4: Phasing Plan 2025 - 2028 $4,348,000
Retaining Walls
Roadways See Attachment 4: Phasing Plan 2025 - 2028 $1,371,000
Streetscape See Attachment 4: Phasing Plan 2025 - 2028 $1,126,000
Parks & Open Space See Attachment 4: Phasing Plan 2025 - 2028 $7,962,000
Developer's Other Costs NA[1] 2025 - 2028 $512,000
Construction Contingency NA[1] 2025 - 2028 $3,106,000
Design Contingency NA [1] 2025 - 2028 $1,035,000
Indirect Costs NA[1] 2025 - 2028 $20,668,000
Indirect Cost Contingency NA [1] 2025 - 2028 " $1,061,000
Subtotal - Sub-Project Area G4 (Phase llI) ’ $46,263,000

[1] The amounts in these line items are costs of the improvements listed above.




Table 1
Appendix G-2

Improvements to be Funded by IFD

IFD Public Facility Improvement Schedule
Infrastructure Financing Plan
Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Type of inprovement

Location of Improvement

Target Completion

Estimated Cost

Timing (2017 $)
Pier 70 Wide Facilities (Subject to Port Commission and Board of Supervisors Approval)
Irish Hill Park including Assessor’s Block 4120/Lot 002 2019 - 2030 $10,000,000
Landscaping, Site Furnishings, |and potentially portions of
Public Art, Recreation Assessor's Block 4110/Lot
Equipment, Playground 008A
‘|Equipment, and Stormwater

Management s -
Building 106 Rehabilitation Assessor's Block 4052/Lot 001 2019 - 2040 $30,000,000
Building 111 Rehabilitation Assessor’s Block 4052/Lot 001 2019 - 2040 $20,000,000
Shipyard Electrical Service Assessor's Block 4110/001, 2019-2030 $3,000,000
including Electrical Power |Assessor’s Block 4046/Lot 001 '
Separation and/or Assessor’s Block

4052/Lot 001
Crane Cove Park including Assessor’s Block 4046/Lot 001 2019 - 2040 $30,000,000
Expanded Park to East,
Buildings 109 and 110
Rehabilitation, Site Furnishings,
and Park Upgrades .
Shipyard Improvements Assessor's Block 4048/Lot 001, 2019 -2040 $20,000,000
including Historic Resource Assessor's Block 4052/Lot 001 :
Rehabilitation, Facilities Disposal |and adjacent offshore areas
(Cranes and Drydocks), Pile and '
Fill Removal, and Stormwater
Management
Pier 70 Wide Site Interpretation |Assessor's Block 4110/001, 2019 -2040 $500,000
and Public Realm Improvements |Assessor’s Block 4046/L.ot 001,

Assessor's Block 4052/Lot 001,

Assessor's Block 4120/Lot 002

and Assessor’s Block 4110/Lot

008A
Subtotal - Pier 70 Wide Facilities $113,500,000°
Total Estimated Costs $374,030,000
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Table 2
Appendix G-2

Sources and Uses of Funds Infrastructure Financing Plan

Infrastructure Financing Plan

Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G4 (Pier 70 - 28-Acre Site) -

Port of San Francisco

Total 2017/18 Total Nominal Base Year . Year1 Year 2 Year 3 Year 4 Year 5 Year 6 Year7
Dollars Dollars FY 1516 FY 16/17 FY 17118 FY 18/19 FY 19/20 FY 20/21 FY 21/22 FY 22/23

Available Property /Possessory Interest Tax Increment Revenue to IFD :
General Fund . 100% $428,626,670  $1,134,072,800 $0 $0 $0 $0 $0 $0 $0 $0
ERAF 100% $168,092,823 $444,744,900 30 $0 $0 $0 $0 $0 $0 $0
Annual Total © $596,719,493 $1,578,817,800 $0 $0 $0 $0 $0 $0 $0 $0
IFD Sources of Funds
Annual Tax increment $596,719,493  $1,578,817,800 $0 $0 $0 $0 $0 $0 $0 $0
Bond Proceeds $137,428,825 $169,592,682 $0 $0 N $0 $0 $16,958,583 $13,803,768 $0  $17,278,277
Developer Capital $133,832,094 $150,273,580 $16,901,636 $10,218,627  $6,014,454 $0  $3,697,526 $38,321,013 $23,836,436 $12,761,518
Advances of Land Proceeds $164,931,373 $192,200,418 $0 $0 $0  $18,655418 $37,405,648 $19,988,040 .$11,906,197 $0
Total Sources of Funds $1,032,911,784  $2,090,884,490 $16,901,636 $10,218,627 $6,014,454 $18,655,418 $58,061,758 $72,112,821 $35,742,633 $30,037,795
IFD Uses of Funds
Bond Debt Service $253,892,744 $522,328,387 $0 $0 $0 $0 $0 $0 $0 $0
Interest on Advanced Funds $22,074,947 $27,041,858 $0 $0 $0 $4,873,665 $1,724,148  $1,206,524 $0  $5,949,685
Repay Developer Capital $121,166,407 $150,273,590 $0 $0 $0 $0 $10,360,771 $12,597,244 $0  $11,326,592
Repay Advances of Land Proceeds $101,662,800 $152,200,418 $0 $0 $0 $0  $4,873,665 $0 %0 $0
Pier 70 Sub-Project Areas G-2- G4 Facilities $287,908,679 $329,382,160 $16,901,636 $10,218,627  $6,014,454 $13,781,753 $41,103,174 $58,309,053 $35,742,633 $12,761,518
Pier 70 Wide Facilities $53,041,434 $140,338,906 . $0 $0 $0 $0 $0 $0 $0 $0
Sea Level Rise Protection $130,378,925 $498,964,093 $0 $0 $0 $0 $0 $0 $0 $0
ERAF $61,885,847 $230,355,078 $0 $0 $0 $0 $0 $0 %0 $0
Total Uses of Funds $1,032,911,784  $2,090,884,490 $16,901,636 $10,218,627 $6,014,454 $18,655,418 $58,061,758 $72,112,821 $35,742,633 $30,037,795
Net IFD Fund Balance $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

Cumulative Waterfront Expenditures as a % of
Cumulative IFD Increment Depaosits

0%

0%
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Table 2
Appendix G-2

Sources and Uses of Funds Infrastructure Financing Plan

Infrastructure Financing Plan

Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Available Property /Possessory Interest Tax Increment Revenue to IFD

General Fund 100%
"ERAF 100%
Annual Total

IFD Sources of Funds
Annual Tax Increment

Bond Proceeds

Developer Capital

Advances of Land Proceeds
Total Sources of Funds

IFD Uses of Funds

Bond Debt Service

Interest on Advanced Funds

Repay Developer Capital

Repay Advances of Land Proceeds

Pier 70 Sub-Project Areas G-2- G-4 Facilities
Pier 70 Wide Facilities

Sea Level Rise Protection

ERAF

Total Uses of Funds

Net IFD Fund Balance

Year 8 Year 9 Year 10 Year 11 Year 12 Year 13 Year 14 Year 15 Year 16 Year 17

FY 23/24 FY 24/25 FY 25/26 FY 26/27 FY 27/28 FY 28/29 FY 29/30 FY 30/31 FY 31/32 FY 32/33
$1,640,100  $3,105,500  $5,728,300 -$5,842,800  $5,959,700 $10,183,800 $10,963,900 $11,315,800 $17,480,900 $17,830,600
$643,200 $1,217,900  $2,246,400  $2,281,400 $2337,200 $3,893,700  $4,299,600  $4,437,600  $6,855400  $6,992,600
$2,283,300  $4,323,400 $7,974,700 $8,134,200  $8,296,900 $14,177,500 $15,263,500 $15,753,400 $24,336,300 $24,823,200
$2,283,300  $4,323,400 $7,974,700  $8,134,200  $8,206,900 $14,177,500 $15,263,500 $15,753,400 $24,336,300 $24,823,200
$29,498,163 $20,263,603 $0 $36,735,051 $11,111,695 $0 : $0  $23,945,542 $0 $0
$11,789,879  $2,685478  $7,866,007 - %0 : $0 $16,181,016 $0 $0 $0 $0
$31,358,486  $28,315,966 $0  $14,204,272 $26,629,322  $3,647,068 $0 $0 $0 $0
$74,929,828 $55,588,446 $15,840,707 $59,163,523 $46,037,916 $34,005,585 $15,263,500 $39,698,942 $24,336,300 $24,823,200
$1,600,268  $2,895,924  $5,337,115  $5,384,639  $5433,113  $9,270,235  $9,897,086 $10,135,220 $15,791,311  $15,982,973
$2,952,868  $1,736,726 $856,074  $5,573,678 $908,566 $0 $734,870 $525,054 $0 $0
$27,025,375 $19,570,066  $1,072,667 $33,545,146 $19,833,115 $0  $3,274,746 $11,667,868 $0 $0
$0 $0 $0 $0 $357,238  $3,647,068 $0 $15,970,530  $6,381,834  $6,633,634
$43,148,365 $31,001,443  $7,866,007 $13,937,032 $18,768,379 $19,828,085 $0 $0 $0 $0
$202,952 $384,287 $708,845 $723,028 $737,505  $1,260,197 $1,356,797  $1,400,268  $2,163,155  $2,206,593

$0 $0 $0 $0 $0 $0 $0 $0 $0 $0

$0 . $0 $0 30 $0 $0 $0 $0 $0 $0
$74,929,828 $55,588,446 $15,840,707 $59,163,523 $46,037,916 $34,005,585 $15,263,500 $39,698,942 $24,336,300 $24,823,200
50 $0 $0 $0 30 $0 30 $0 $0 $0
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Table 2 .
Appendix G-2

Sources and Uses of Funds Infrastructure Financing Plan

Infrastructure Financing Plan

Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Year 24

Year 18 Year 19 Year 20 Year 21 Year 22 Year 23 Year 25 Year 26 Year 27

FY 33/34 FY 34/35 FY 35/36 FY 36/37 FY 37/38 FY 38/39 FY 39/40 FY 40/41 FY 41/42 FY 42/43
Available Property /Possessory Interest Tax Increment Revenue to IFD : .
General Fund 100% $18,187,100 $18,550,900 $18,921,900 $19,300,300 $19,686,300 $20,080,000 $20,481,600 $20,891,300 $21,309,200 $21,735,400
ERAF . 100% $7,132,400 $7,275000 $7,420,600 $7,569,000 $7,720,300  $7,874,700  $8,032,200  $8,192,900  $8,356,700  $8,523,900
Annual Total $25,319,500 $25,825,900 $26,342,500 $26,869,300 $27,406,600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300
IFD Sources of Funds
Annual Tax Increment $25,319,500 $25,825,900 $26,342,500 $26,869,300 $27,406,600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300
Bond Proceeds - $0 $0 $0 $0 $0 $0 $0 $0 - $0 $0
Developer Capital $0 $0 30 $0 . $0 $0 $0 $0 $0 $0
Advances of Land Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Total Sources of Funds $25,319,500 $25,825,900 $26,342,500 $26,869,300 $27,406,600 $27,954,700 ) $28,513,800 $29,084,200 $29,665,900 $30,259,300
IFD Uses of Funds ) :
Bond Debt Service $16,178,469 $16,377,874 $16,581,267 $16,788,728 $17,000,339 $17,216,182 $17,436,341 $17,660,904 $17,889,958 $18,123,583
Interest on Advanced Funds - $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Repay Developer Capital $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Repay Advances of Land Proceeds $6,890,471 $7,152,445 $7,419,658  $7,692,215  $7,970,223  $8,253,792  $8,543,032 . $8,838,056 $9,138,982  $9,445,925
Pier 70 Sub-Project Areas G-2- G-4 Facilities " - $0 $0 $0 $0 $0 $0 . %0 $0 $0 $0
Pier 70 Wide Facilities $2,250,560  $2,295,582  $2,341,575. $2,388,357  $2,436,038 $2,484,727  $2,534,427 $2,585,240 $2,636,961 $2,689,782
Sea Level Rise Protection $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
ERAF . $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Total Uses of Funds $25,319,500 $25,825,900 $26,342,500 $26,869,300 $27,406,600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300
Net IFD Fund Balance $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Cumulative Waterfront Expenditures as a % of 93% 80% 69% 61% 55% 49% 45% 41% 38% 35%

Cumulative IFD Increment Deposits
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Table 2
Appendix G-2

Sources and Uses of Funds Infrastructure Financing Plan

Infrastructure Financing Plan

Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)
Port of San Francisco

Available Property /Possessory Interest Tax Increment Revenue to IFD

General Fund
ERAF
Annual Total

IFD Sources of Funds
Annual Tax Increment

Bond Proceeds

Developer Capital

Advances of Land Proceeds
Total Sources of Funds

IFD Uses of Funds

Bond Debt Service

Interest on Advanced Funds
Repay Developer Capital

Repay Advances of Land Proceeds
Pier 70 Sub-Project Areas G-2- G-4 Facilities

Pier 70 Wide Facilities
Sea Level Rise Protection
ERAF

Total Uses of Funds

Net IFD Fund Balance

Cumulative Waterfront Expenditures as a % of
Cumulative IFD Increment Deposits

100%
100%

Year 28 Year 29 Year 30 Year 31 Year 32 " Year 33 Year 34 Year 35 Year 36. Year 37

FY 43/44 FY 44/45 FY 45/46 FY 46/47 FY 47/48 FY 48/49 FY 49/50 FY 50/51 FY 51/52 FY 52/53
" $22,170,000 $22,613,400 $23,065,700 $23,527,100 $23,997,600 $24,477,600 $24,967,100 $25,466,500 $25,975,800 $26,495,300
$8,694,400  $8,868,200  $9,045600  $9,226,500  $9,411,000 $9,599,300  $9,791,300  $9,987,000 $10,186,800 $10,390,600
$30,864,400 $31,481,600 $32,111,300 $32,753,600 $33,408,600 $34,076,900 $34,758,400 $35,453,500 $36,162,600 $36,885,900
$30,864,400- $31,481,600 $32,111,300 $32,753,600 $33,408,600 $34,076,900 $34,758,400 $35,453,500 mwm.w 62,600 $36,885,900
$0 $0 $0 $0 $0 $0 $0 $0 $0 $0
$0 $0 $0 $0 $0 $0 30 $0 $0 . %0
$0 $0 $0 $0 $0 $0 $0 $0 30 $0
$30,864,400 $31,481,600 $32,111,300 $32,753,600 $33,408,600 $34,076,900 $34,758,400 $35,453,500 $36,162,600 $36,885,900
$18,361,901 $18,604,975 $18,852,910 $19,105,804 $19,363,756 $19,626,867 $19,805,240 $20,168,981 $20,448,197 .ﬁmxﬁﬂmwm
$0 $0 $0 $0 $0 $0 $0 $0 $0 $0
$0 $0 $0 30 $0 $0 $0 $0 $0 $0
39,304,429  $0,368,666  $9,091,626 - $9,379,569  $9,673,270 $9,177,484  $9,365,819 $7,630,787 $0 $0
$0 $0 $0 $0 $0 $0 $0 $0 $0 $0
$2,743,491  $2,798273  $2,854,307  $2,911,467  $2,969,624 $3,029,145  $3,089,690  $3,151.415  $3,214474  $3,278,811
$0 $0 $0 $0. $0 $0 $0  $2,000,301  $8,688,976 $10,517,098

$454,579 $709,686  $1,312,457  $1,356,760  $1,401,050  $2,243,405 $2,407,651  $2,502,015  $3,810,954 $4,612,762
$30,864,400 $31,481,600 $32,111,300 $32,753,600 $33,408,600 $34,076,900 $34,758,400 $35,453,500 $36,162,600 $36,885,900
$0 $0 $0 $0 $0 $0 $0 $0 $0 $0

33% 30% 28% 25% 24% 22% 21% 22% 22%

27%
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Table 2
Appendix G-2

Sources and Uses of Funds _:?mm»..coE_.m Financing Plan

Infrastructure Financing Plan
Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre m_nmv

Port of San Francisco

Year 38 Year 39 Year 40 Year 41 Year 42 Year 43 . Year 44 Year 45 . Year 46 Year 47

FY 53/54 FY 54/55 FY 55/56 FY 56/57 FY 57/58 FY 58/59 FY 59/60 FY 60/61 FY 61/62 FY 62/63
Available Property /Possessory Interest Tax Increment Revenue to IFD
General Fund 100% $27,025,200 $27,565,700 $28,117,000 $28,679,300 $29,253,000 $29,838,000 $30,434,800 $31,043,400 $31 ,664,300 $32,297,700
ERAF 100% _$10,598,300 $10,810,300 $11,026,500 $11,247,100 $11,472,000 $11,701,400 $11,935400 $12,174,100 $12,417,700 $12,666,000
Annual Total $37,623,500 $38,376,000 $39,143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700
IFD Sources of Funds
Annual Tax Increment $37,623,500 $38,376,000 $39,143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700
Bond Proceeds T %0 $0 $0 $0 $0 $0 $0 $0 $0 30
Developer Capital $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Advances of Land Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Total Sources of Funds $37,623,500 $38,376,000 $39,143,500 $39,926,400 $40,725,000 . $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700
IFD Uses of Funds . .
Bond Debt Service $15,286,214 $15499,779 $14,356,963  $9,776,675  $8,099,753  $8,085,548  $2,218,029 $2,218,029 $0 $0
Interest on Advanced Funds $0 $0 30 $0 $0 $0 $0 $0 $0 $0
Repay Developer Capital $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Repay Advances of Land Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Pier 70 Sub-Project Areas G-2- G-4 Facilities $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Pier 70 Wide Facilities $3,344,269  $3,411,185 $3,479,388  $3,540,006 $3,620,058 $3,692,359  $3,766,219  $3,841,439  $3.918418  $3,996,846
Sea Level Rise Protection $13,202463 $13,5630,574 $14,811,067 $18,400,743 $19,536,533 $20,687,867 $25,202674 $25829,364 $27,918,588 $28,476,959
ERAF . $5,790,554  $5934,462  $6,406,082  $8,109,975  $8,568,655  $9,073,626 $11,093,278 $11,328,668 $12,244,995 $12,489,894
Total Uses of Funds $37,623,500 $38,376,000 $39,143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700
Net IFD Fund Balance ' $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Cumulative Waterfront Expenditures as a % of 23% 23% 24% 25% 26% 27% 28% 29% 31% 32%

Cumulative IFD Increment Deposits
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Table 2
Appendix G-2

Sources and Uses of Funds Infrastructure Financing Plan

Infrastructure Financing Plan
Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Year 48 Year 49 Year 50 Year 51 Year 52 Year 53 Year 54 Year 55 Year 56 Year 57

FY 63/64 FY 64/65 FY 65/66 FY 66/67 FY 67/68 FY 68/69 FY 69/70 FY 70/71 FY 71172 FY 72173
Available Property /Possessory Interest Tax Increment Revenue to IFD ] ]
General Fund 100% $32,943,500 $33,602,400 $34,274,500 $34,959,900 $35,659,200 $22,949,900 $23,408,900 $23,877,000 $24,354,600 $24,841,700
ERAF 100% $12,919,300 $13,177,800 $13,441,300 $13,710,100 $13,984,300 $9,000,200 $9,180,200 $9,363,800 $9,551,100 $9,742,100
Annual Total $45,862,800 $46,780,200 $47,715,800 $48,670,000 $49,643,500 $31,950,100 $32,589,100 $33,240,800 $33,905,700 $34,583,800
IFD Sources of Funds . )
-Annual Tax Increment $45,862,800 $46,780,200 $47,715,800 $48,670,000 $49,643,500 $31,950,100 $32,589,100 $33,240,800 $33,905,700 $34,583,800
Bond Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Developer Capital ’ $0 $0 $0 $0 $0 $0 $0 $0 $0 “$0
Advances of Land Proceeds $0 $0 $0 $0 $0 $0 $0 ’ $0 30 $0
Total Sources of Funds $45,862,800 $46,780,200 $47,715,800 $48,670,000 $49,643,500 $31 ,950,100 $32,589,100 $33,240,800 $33,905,700 $34,583,800
IFD Uses of Funds )
Bond Debt Service $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Interest on Advanced Funds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Repay Developer Capital $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Repay Advances of Land Proceeds . $0 $0 $0 $0 $0 $0 30 $0 $0 $0
Pier 70 Sub-Project Areas G-2- G-4 Facilities $0 - %0 $0 $0 $0 $0 $0 $0 $0 $0
Pier 70 Wide Facilities $4,076,608  $4,158,285 - $4,241447  $4,326,160 $4,412,783 $2,840,043  $2,896,842  $2,954,696  $3,013,874  $3,074,138
Sea Level Rise Protection $29,046,499 $29,627.429 $30,219,977 $30,824,377 $31,440,864 $20,235,040 $20,639,741 $21,062,535 $21,473,586 $21,903,058
ERAF ) $12,739,692 $12,004486 $13,254,376 $13,519,463 $13,789,853  $8,875,017  $3,052,518  $9,233,568 $9,418,240  $9,606,604
Total Uses of Funds $45,862,800 $46,780,200 $47,715,800 $48,670,000 $49,643,500 $31,950,100 $32,589,100 $33,240,800 $33,905,700 $34,583,800
Net IFD Fund Balance $0 $0 $0 $0 - 30 $0 $0 $0 $0 $0
Cumulative Waterfront Expenditures as a % of 33% 34% 35% 36% 37% 38% 39% 39% 40% 40%

Cumulative IFD Increment Deposits

29
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_ Table 2 .
Appendix G-2 .
Sources and Uses of Funds Infrastructure Financing Plan
Infrastructure Financing Plan
Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)
Port of San Francisco

Year 58

FY 73/74
Available Property /Possessory Interest Tax Increment Revenue to IFD
General Fund 100% $15,331,400
ERAF : 100% $6,012,500
Annual Total $21,343,900
IFD Sources of Funds
Annual Tax Increment $21,343,900
Bond Proceeds $0
Developer Capital . $0
Advances of Land Proceeds $0
Total Sources of Funds $21,343,900
IFD Uses of Funds
Bond Debt Service $0
Interest on Advanced Funds $0
Repay Developer Capital . $0
Repay Advances of Land Proceeds $0
Pier 70 Sub-Project Areas G-2- G-4 Facilities $0
Pier 70 Wide Facilities $1,897,268
Sea Level Rise Protection $13,517,781
ERAF $5,928,851
Total Uses of Funds $21,343,900
Net IFD Fund Balance $0
Cumulative Waterfront Expenditures as a % of 41%

Curnulative IFD Increment Deposits



Table 3
Appendix G-2

Assessed Value and Property Tax Projection

Infrastructure Financing Plan
Infrastructure Financing District No. 2 -

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Property Tax Projection No:: 8 NPV FY 23/24 FY 2425 FY 25/26 FY 26/27 FY 27/28 FY 28/29 FY 29/30 FY 30/31 FY 31/32 FY 32/33
Sub-Proiject Area G-2 )
{ncremental AV on Tax Roll ($1,000s) - $253,926 $480,805 $886,866 $804,604 . $922,698 $941,148 $959,976 $979,170 $098,766  $1,018,739
Property Tax Increment at 1% 1.0% $253,111,489 $2,539,257  $4,808,052  $8,868,661 $9,046,041 $9,226,980 $9,411,477  $9,599,755  $9,791,704  $9,987,656 $10,187,389
" Property Tax Distributed to IFD
General Fund 64.59% $163,484,690 $1,640,100  $3,105,500  $5,728,300  $5,842,800  $5,959,700 $6,078,900  $6,200,500 $6,324,500  $6,451,000  $6,580,000
ERAF 25.33% $64,113,170 $643,200  $1,217,900  $2,246,400  $2,291,400  $2,337,200 $2,383,900 $2,431,600 $2,480,200  $2,529,800  $2,580,500
Total . 89.92% $227,597,860 $2,283,300 $4,323400 $7,974,700  $8,134,200  $8,296,900 $8,462,800 em.mmw.‘_oo $8,804,700  $8,980,800  $9,160,500
Sub-Project Area G-3
Incremental AV on Tax Roll ($1,000s) $0 $0 $0 $0 $0 $635,532 $648,243 $661,199 - $674,422 $687,923
Property Tax Increment at 1% 1.0% $168,036,743 $0 $0 $0 $0 $0  $6,355,316  $6,482,428  $6,611,988  $6,744,217  $6,879,226
Property Tax Distributed to IFD . .
General Fund 64.59% $108,534,940 $0 $0 $0 $0 $0  $4,104,900 $4,187,000 $4,270,700  $4,356,100  $4,443,300
ERAF 25.33% $42,563,700 $0 $0 $0 $0 $0 $1,609,800 $1,642,000 $1,674,800 $1,708,300 $1,742,500
Total 89.92% $151,098,640 $0 $0 $0 $0 $0 $5,714,700 $5,820,000 $5,945500 $6,064,400  $6,185,800
Sub-Project Area G-4 -
Incremental AV on Tax Roll ($1,000s) $0 $0 $0 $0 $0 $0 $89,235 $111,566  $1,033,252  $1,053,926
Property Tax Increment at 1% 1.0% $242,463,293 $0 $0 $0 $0 $0 $0 $892,349  $1,115,658 $10,332,518 $10,539,257
Property Tax Distributed to [FD _ .
General Fund 64.59% $156,607,040 $0 $0 $0 $0 $0 $0 $576,400 $720,600 $6,673,800 $6,807,300
ERAF 25.33% $61,415,954 $0 $0 $0 - $0 $0 $0 $226,000 $282,600 $2,617,200 $2,669,600
Total 89.92% $218,022,994 $0 $0 $0 $0 $0 $0 $802,400 $1,003,200 $9,291,000  $9,476,900
Total General Fund $428,626,670 $1,640,100 $3,105,500 $5,728,300 $5,842,800 $5,959,700 $10,183,800 $10,963,900 $11,315,800 $17,480,900 $17,830,600
Total ERAF $168,092,823 $643,200 $1,217,900  $2,246,400  $2,291,400 $2,337,200  $3,993,700  $4,289,600  $4,437,600 _ $6,855,400 $6,992,600
Total Property Tax Distributed to IFD $596,719,493 $2,283,300 $4,323,400  $7,974,700  $8,134,200  $8,296,900 $14,177,500  $15,263,500 $15,753,400 $24,336,300 $24,823,200
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Table 3.
Appendix G-2

Assessed Value and Property Tax Projection

Infrastructure Financing Plan

Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Property Tax Projection

FY 3%/40

2017/18 NPV FY 33/34 FY 34/35 FY 35/36 FY 36/37 FY 37/38 FY 38/39 FY 40/41 FY 41/42 FY 42/43
Sub-Project Area G-2 .
Incremental AV on Tax Roll ($1,000s) $1,039,113  $1,059,887  $1,081,083  $1,102,714  $1,124,755 $1,147253  $1,170,196  $1,193,605 $1,217,482  $1,241,837
Property Tax Increment at 1% 1.0% $253,111,499 $10,391,125 $10,508,866 $10,810,832 $11,027,135 $11,247,553 $11,472,531 $11,701,957 $11,936,054 $12,174,822 $12,418,372
Property Tax Distributed to IFD . )
General Fund 64.59% $163,484,690 $6,711,600  $6,845800 $6,982,700 $7,122400 $7,264,800 $7,410,100 $7,558,300. $7,709,500  $7,863,700  $8,021,000
ERAF 25.33% $64,113,170 $2,632,100  $2,684,700  $2,738,400  $2,793,200  $2,849,000  $2,906,000  $2,964,100  $3,023,400  $3,083,900  $3,145,600
Total 89.92% $227,597,860 $9,343,700  $9,530,500  $9,721,100  $9,915,600 $10,113,800 $10,316,100 $10,522,400 $10,732,900 $10,947,600 $11,166,600
Sub-Project Area G-3 :
[ncremental AV on Tax Roll ($1,000s) $701,668 $715,714. $730,027 $744,617 $759,520 $774,700 $790,202 $806,005 $822,120 $838,568
Property Tax Increment at 1% 1.0% $168,036,743 $7,016,681  $7,157,140  $7,300,267 $7,446,174  $7,595,196  $7,746,997 $7,902,024  $8,060,053  $8,221,197  $8,385,676
Property Tax Distributed to IFD
General Fund 64.59% $108,534,940 $4,532,100 $4,622,800 $4,715200 $4,809,500 $4,905,700 $5,003,800 $5,103,900  $5,206,000 $5,310,100  $5,416,300
ERAF 25.33% $42,563,700 $1,777,300  $1,812,900  $1,849,200  $1,886,100  $1,923,900 $1,962,300  $2,001,600  $2,041,600 $2,082,400 $2,124,100
Total } 89.92% $151,098,640 $6,309,400 $6,435,700 $6,564,400 $6,695,600 $6,829,600 $6,966,100 $7,105,500 $7,247,600 $7,392,500 $7,540,400
Sub-Project Area G4
Incremental AV on Tax Roll ($1,000s) $1,075,000 $1,086497  $1,118,439  $1,140,803  $1,163,612 $1,186,888  $1,210,621 $1,234,842  $1,259,542  $1,284,731
Property Tax increment at 1% 1.0% $242,463,293 $10,750,000 $10,964,969 $11,184,386 $11,408,029 $11,636,121 $11,868,883 $12,106,206 $12,348,421 $12,595418 $12,847,309
Property Tax Distributed to IFD )
General Fund 64.59% $156,607,040 $6,943,400 - $7,082,300 $7,224,000 $7,368,400 $7,515800 $7,666,100 $7,819,400 $7,975,800 $8,135400  $8,298,100
ERAF 25.33% $61,415,954 $2,723,000  $2,777,400  $2,833,000  $2,889,700 '$2,947,400  $3,006400  $3,066,500  $3,127,900  $3,190,400  $3,254,200
Total 89.92% $218,022,994 $9,666,400  $9,859,700 $10,057,000 $10,258,100 $10,463,200 $10,672,500 $10,885,800 $11,103,700 $11,325,800 $11,552,300
Total General Fund $428,626,670 $18,187,100 $18,550,900 $18,921,900 $19,300,300 $19,686,300 $20,080,000 $20,481,600 $20,891,300 $21,309,200 mm‘_.qwmkoo
Total ERAF $168,092,823 $7,132,400  $7,275,000  $7,420,600  $7,569,000  $7,720,300  $7,874,700  $8,032,200  $8,192,900  $8,356,700 -$8,523,900
Total Property Tax Distributed to IFD $25,319,500 $25,825,900 $26,342,500 $26,869,300 $27,406,600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300

\

$596,719,493
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Table 3
Appendix G-2

Assessed Value and Property Tax Projection

Infrastructure Financing Plan

Infrastructure Financing District No. 2 ‘
Sub-Project Areas G-2, G-3, and G4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Property Tax Projection 2017/18 NPV FY 43/44 FY 44/45 FY 45/46 FY 46/47 FY 47/48 FY 48/49 FY 43/50 FY 50/51 FY 51/52 FY 52/53
Sub-Project Area G-2 .
Incremental AV on Tax Roll ($1,000s) $1,266,670 $1,291,993 $1,317,838 $1,344,195 $1,371,074 $1,398,499 $1,426,479 $1,455,004 $1,484,097 $1,513,779
Property Tax Increment at 1% 1.0% $253,111,499 $12,666,704 $12,919,929 $13,178,381 $13441,948 $13,710,743 $13,984,987 $14,264,791 $14,550,044 $14,840,970 $15,137,789
Property Tax Distributed to IFD
General Fund 64.59% $163,484,690 $8,181,400 $8,345,000 $8,511,900 $8,682,200 $8,855,800 $9,032,900 $9,213,600 $9,397,900 $9,585,800 $9,777,500
ERAF 25.33% $64,113,170 $3,208,500  $3,272,600  $3,338,100  $3,404,800  $3472,900  $3,542,400  $3,613,300  $3,685,500  $3,759,200 __ $3,834,400
Total 89.92% $227,597,860 $11,389,900 $11,617,600 $11,850,000 $12,087,000 $12,328,700 $12,575300 $12,826,900 $13,083,400 $13,345,000 $13,611,900
Sub-Project Area G-3 .
Incremental AV on Tax Roll ($1,000s) - - $855,338 $872,442 $889,891 $907,696 $925,856 $944,373 $963,245 $982,518  $1,002,169  $1,022,220
Property Tax Increment at 1% 1.0% $168,036,743 $8,553,381 $8,724,422 $8,898,910 $9,076,957 $9,258,563 wo.ﬁw..qwm $9,632,451 $9,825,178 $10,021,686 $10,222,198
Properly Tax Distributed to IFD .
General Fund 64.59% $108,534,940 $5524,600 $5635100 $5747,800 $5,862,800  $5980,100  $6,089,700  $6,221,60C  $6,346,100  $6,473,000 $6,602,500
ERAF 25.33% $42,563,700 $2,166,600 $2,209,900 $2,254,100 $2,299,200 $2,345,200  '$2,392,100 $2,439,800  $2,488,700 $2,538,500 $2,5689,300
Total 89.92% $151,098,640 $7,691,200 $7,845,000 $8,001,900 $8,162,000 $8,325,300 $8,491,800 $8,661,500 $8,834,800 $9,011,500 $9,191,800
incremental AV on Tax Roll ($1,000s) $1,310,420 $1,336,633 $1,363,367 $1,390,636 $1,418,439 $1,446,819 $1,475,756 $1,505,260 $1,535,376 $1,566,081
Property Tax Increment at 1% 1.0% $242,463,293 $13,104,204 $13,366,326 $13,633,674 $13,906,361 wi;ma.umm $14,468,194 $14,757,562 $15,052,602 $15,353,759 $15,660,810
Property Tax Distributed to IFD : .
General Fund 64.59% $156,607,040 $8,464,000 $8,633,300 $8,806,000 $8,982,100 $9,161,700 $9,345,000 $9,531,800 $9,722,500 $9,917,000 $10,115,300
ERAF 25.33% $61,415,954 $3,319,300  $3,385700  $3,453,400  $3,522,500  $3,502.900  $3,664,800  $3,738,100  $3,812,800  $3,889,100 $3,966,900
Total 89.92% $218,022,994 $11,783,300 $12,019,000 $12,250,400 $12,504,600 $12,754,600 $13,009,800 $13,270,000 $13,535,300 $13,806,100 $14,082,200
Total General Fund $428,626,670 m_mm; 70,000 $22,613,400 $23,065700 $23,527,100 $23,997,600 $24,477,600 $24,967,100 $25466,500 $25,975,800 $26,495,300
Total ERAF . $168,092,823 $8,604,400  $8,868,200  $9,045,600  $9,226,500  $9,411,000  $9,599,300 _ $9,791,300  $9,987,000 $10,186,800 $10,390,600
Total Property Tax Distributed to IFD $596,719,493 $30,864,400  $31,481,600 $32,111,300 _$32,753,600. $33,408,600 $34,076,900 $34,758,400 $35,453,500 $36,162,600 $36,885,900
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_Table 3
Appendix G-2

Assessed Value and Property Tax Projection

Infrastructure Financing Plan

Infrastructure Financing Ummﬁ:nﬂ No. 2
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

FY 59/60

Property Tax Projection 2017/18 NPV FY 53/54 FY 54/55 FY 55/56 FY 56/57 FY 57/58 FY 58/59 FY §0/61 FY 61/62 FY 62/63
Sub-Project Area G-2 ) B .
Incremental AV on Tax Roll ($1,000s) - $1,544,081  $1,574,8933  $1,606439 - $1,638568  $1,671,341  $1,704,771  $1,738,857  $1,773,632  $1,809,108  $1,845,295
Property Tax Increment at 1% 1.0% $253,11.1,499 $15440,614 $15749,333 $16,064,391 $16,385,676 $16,713,412 $17,047,709 $17,388,568 $17,736,321 ~ $18,091,081 $18,452,958
) Property Tax Distributed to IFD ‘ .
General Fund 64.59% $163,484,690 $9,973,100 $10,172,500 $10,376,000 $10,583,500 $10,795,200 $11,011,100 $11,231,300 $11,455,900 $11,685,000 $11,918,800
ERAF 25.33% - $64,113,170 $3,911,100  $3,989,300  $4,069,100  $4,150,500  $4,233,500  $4,318,200  $4,404,500 $4,492600 $4,582500 $4,674,100
Total 89.92% $227,597,860 $13,884,200 $14,161,800 $14,445,100 $14,734,000 $15,028,700 $15,329,300 $15,635,800 $15,948,500 $16,267,500 $16,592,900 )
Sub-Project Area G-3 :
Incremental AV on Tax Roll ($1,000s $1,042,649 '$1,063512  $1,084,775  $1,106472 $1,128,614  $1,151,168  $1,174,199 $1,197,676  $1,221,641  $1,246,074
Property Tax Increment at 1% 1.0% $168,036,743 $10,426,490 $10,635,120 $10,847,754 $11,064,724 “$11,286,143 $11,511,677 $11,741,993 $11,976,757 $12,216415 $12,460,743
Property Tax Distributed to IFD . :
General Fund 64.59% $108,534,940 $6,734,500  $6,869,200 $7,006,600 $7,146,700 $7,289,700 §$7,435400 $7,584,200 $7,735,800 $7,890,600  $8,048,400
ERAF 25.33% $42,563,700 $2,641,000  $2,693,900  $2,747,700  $2,802,700  $2,858,800  $2.915,900  $2,974,200  $3,033,700  $3,094,400  $3,156,300
Total 89.92% $151,098,640 $9,375,500  $9,563,100  $9,754,300 $9,948,400 $10,148,500 $10,351,300 $10,558,400 $10,769,500 $10,985,000 $11,204,700
Sub-Project Area G-4
incremental AV on Tax Roll ($1,000s) $1,507,398  $1,629,348  $1,661,933  $1,695173  $1,729,070  $1,763,657 $1,798,932  $1,834,909  $1,871,608  $1,909,041
Property Tax Increment at 1% 1.0% $242,463,293 $15,973,977 $16,293,483 $16,619,328 $16,951,735 $17,200,703 $17,636,566 $17,989,324 $18,349,088 $18,716,081 $19,000,414
Property Tax Distributed to IFD
General Fund 64.59% $156,607,040 $10,317,600 $10,524,000 $10,734400 $10,949,100 $11,168,100 $11,391,500 $11,619,300 $11,851,700 $12,088,700 $12,330,500
ERAF 25.33% $61,415,954 $4,046,200  $4,127,100  $4,209,700  $4,293,900  $4,379,700  $4,467,300  $4,556,700  $4,647,800  $4,740,800  $4,835,600
Total 89.92% $218,022,994 $14,363,800 $14,651,100 $14,944,100 $15,243,000 $15547,800 $15,858,800 $16,176,000 $16,499,500 $16,829,500 $17,166,100
Total General Fund $428,626,670 $27,025,200 $27,565,700 $28,117,000 $28,679,300 $29,253,000 $29,838,000 $30,434,800 $31,043,400 $31,664,300 $32,297,700
Total ERAF $168,092,823 $10,598,300  $10,810,300 $11,026,500 $11,247,100 $11,472,000 $11,701,400 $11,935400 $12,174,100 $12,417,700 $12,666,000
Total Property Tax Distributed to IFD $596,719,493 $37,623,500 $38,376,000 $39,143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700
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Table 3
Appendix G-2

Assessed Value and Property Tax Projection

Infrastructure Financing Plan

Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Property Tax Projection 2017/18 NPV FY 63/64 FY 64/65 FY 65/66 FY 66/67 FY 67/68 FY 68/69 FY 69/70 FY 70/71 FY 71172 FY 72173
Sub-Project Area G-2 . )
Incremental AV on Tax Roll ($1,000s) $1,882,195 $1,919,851  $1,958,241  $1,097,398  $2,037,355 $0 $0 $0 $0 $0
Property Tax Increment at 1% 1.0% $253,111,499 $18,821,053 $19,198,510 $19,582,407 $19,973,877 $20,373,554 $0 $0 $0 $0 $0
Property Tax Distributed to IFD
General Fund 64.59% $163,484,690 $12,157,100 $12,400,300 $12,648,300 $12,901,200 $13,159,300 $0 $0 $0 $0 $0
ERAF 25.33% $64,113,170 $4,767,600  $4,863,000  $4,960,200  $5,059,400  '$5,160,600 $0 $0 $0 $0 $0
Total 89.92% $227,5697,860 $16,924,700 $17,263,300 $17,608,500 $17,960,600 $18,319,900 $0 $0 $0 $0 $0
Sub-Project Area G-3 - .
Incremental AV on Tax Roll ($1,000s}) $1,270,985 $1,296,408 $1,322,342 $1,348,788 $1,375,756 $1,403,281 $1,431,339 $1,459,964 $1,489,168 $1,518,950
Property Tax Increment at 1% 1.0% $168,036,743 $12,709,853 $12,964,079 $13,223421 $13,487,878 $13,757,562 $14,032,807 $14,313,380 $14,599,644 $14,861,681 $15,189,502
Property Tax Distributed to IFD
General Fund . 64.59% $108,534,940 $8,209,300 $8,373,500 $8,541,000 $8,711,800 $8,886,000 $9,063,800 $9,245,000 $9,429,800 $9,618,500 $9,810,900
ERAF 25.33% $42,563,700 $3,219,400 $3,283,800 $3,349,500 $3,416,500 $3,484,800 $3,554,500 $3,625,600 $3,698,100 $3,772,100 $3,847,500
Total 89.92% ) $151,098,640 $11,428,700 $11,657,300 $11,890,500 $12,128,300 $12,370,800 $12,618,300 $12,870,600 $13,128,000 $13,390,600 $13,658,400
Sub-Project Area Q..A . ]
Incremental AV on Tax Roll ($1,000s) $1,047,220  $1,986,165  $2,025890  $2,066.403  $2,107,740  $2,149,889  $2,192,894 $2,236,744 . $2,281,484  $2,327,113
Property Tax Increment at 1% 1.0% $242,463,293 $19,472,198 $19,861,655 $20,258,807 $20,664,035 $21,077,402 $21,498,888 $21,928,937 $22,367,438 $22,814,835 $23,271,130
Property Tax Distributed to 1FD . .
General Fund 64.59% $156,607,040 $12,577,100 $12,828,600 $13,085200 $13,348,900 $13,613,900 $13,886,100 $14,163,900 $14,447,100 $14,736,100 $15,030,800
ERAF 25.33% $61,415,954 $4.032,300  $5,031,000  $5,131,600  $5234,200  $5,338,900  $5445700  $5,554,600 $5,665,700 $5,779,000  $5,894,600
Total 89.92% $218,022,994 $17,509,400 $17,859,600 $18,216,800 $18,581,100 "$18,952,800 - $19,331,800 $19,718,500 $20,112,800 $20,515,100 $20,925,400
Total General Fund $428,626,670 - $32,943,500 $33,602,400 $34,274,500 $34,959,900 $35,659,200 $22,949,900 $23,408,800 . $23,877,000 $24,354,600 $24,841,700
Total ERAF $168,092,823 $12,919,300 $13,177,800 $13,441,300 $13,710,100 $13,984,300  $9,000,200 __$9,180,200 $9,363,800  $9,551,100  $9,742,100
Total Property Tax Distributed to IFD $596,719,493 $45,862,800 $46,780,200 $47,715,800 _$48,670,000 $49,643,500 $32,589,100 $33,240,800 $33,905,700 $34,583,800
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Table 3
Appendix G-2

Assessed Value and Property Tax Projection

Infrastructure Financing Plan

Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Property Tax Projection 2017/18 NPV FY 73174
Sub-Project Area G-2
Incremental AV on Tax Roll ($1 ,000s) $0
Property Tax Increment at 1% 1.0% $253,111,499 $0
Property Tax Distributed to IFD
General Fund 64.59% $163,484,690 $0
ERAF 25.33% $64,113,170 $0
Total . ¢ 89.92% $227,597,860 $0
Sub-Project Area G-3
Incremental AV on Tax Roll ($1,000s) = . $0
Property Tax Increment at 1% 1.0% $168,036,743 $0
Property Tax Distributed to IFD .
General Fund 64.59% $108,534,940 $0
ERAF 25.33% $42,563,700 $0
Total 89.92% $151,098,640 $0
Sub-Project Area G-4
Incremental AV on Tax Roll ($1,000s) $2,373,654
Property Tax Increment at 1% 1.0% wm»mlmw.mmm $23,736,544
Property Tax Distributed to [FD -
General Fund . 64.59% $156,607,040 $15,331,400
ERAF : 25.33% $61,415,954 $6,012,500
Total 89.92% $218,022,994 $21,343,900
Total General Fund $428,626,670 $15,331,400
Total ERAF $168,092,823 $6,012,500
Total Property Tax Distributed to IFD $21,343,900

$596,719,493
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-Table 4
Appendix G-2
Developer Capital and Bond Issuances to be Repaid by IFD
Infrastructure Financing Plan
Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)
Port of San Francisco

Issuance Costs

Estimated

Loan Terms Interest Rate Term DCR /IReserves [1]
Developer Capital 4.5%
Advances of Land Proceeds TBD
IFD or CFD Bond 7.0% 30 110%-130% 13%

_ Total FY 15/16 FY 1617 FY 17/18 FY 1819 FY 19/20 FY 20/21
Gross Loan Amounts . . A
Developer Capital $150,273,590 $16,901,636 $10,218,627 $6,014,454 $0 $3,697,526 $38,321,013
Advances of Land Proceeds $192,200,418 $0 $0 $0 $18,655,418  $37,405,648  $19,988,040
IFD or CFD Bonds $215,987,727 . $0 $0 $0 $0 $22,372,801 $18,210,775
Total Gross Loan Amounts  $558,461,735  $16,901,636 = $10,218,627 $6,014,454  $18,655,418 $63,475,976 $76,519,829
Net L.oan Proceeds .
Developer Capital $150,273,590 $16,901,636  $10,218,627 $6,014,454 $0 $3,697,526 $38,321,013
Advances of Land Proceeds $192,200,418 $0 $0 . $0 $18,655,418  $37,405,648  $19,988,040
IFD or CFD Bonds $187,909,323 $0 $0 $0 $0 $19,464,337 $15,843,375
Total Net Loan Proceeds $530,383,330 $16,901,636 $10,218,627 ' $6,014,454  $18,655,418 $60,567,512  $74,152,428

Notes:
[1] Excludes capitalized interest.
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Table 4 .

Appendix G-2 , :

Developer Capital, Advances of Land Proceeds, and Bond Issuances to be Repaid by IFD
Infrastructure Financing Plan ‘

Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G~4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Notes:

[1] Excludes capitalized interest.

$35,742,633

38

Estimated " Issuance Costs

L.oan Terms Interest Rate Term DCR IReserves [1]

Developer Capital 4.5%

Advances of Land Proceeds TBD

IFD or CFD Bond 7.0% 30 110%-130% 13%

_ Total FY 21/22 FY 22/23 FY 23/24 FY 24/25 FY 25/26 FY 26/27

Gross Loan Amounts :

Developer Capital $150,273,590 $23,836,436 $12,761,518 $11,789,879 $2,685,478 . $7,866,007 $0

Advances of Land Proceeds $192,200,418 $11,906,197 $0 $31,358,486 $28,315,966 : $0 $14,294,272

IFD or CFD Bonds $215,987,727 $0 $19,857,790 $40,408,443 $24,520,256 $0 $50,321,987

Total Gross Loan Amounts  $558,461,735 $35,742,633 $32,61 9,308 $83,556,808 $55,521,699 $7,866,007 $64,616,259

Net L.oan Proceeds . ’

Developer Capital $150,273,590 $23,836,436 $12,761,518 $11,789,879 $2,685,478 $7,866,007 $0

Advances of Land Proceeds $192,200,418 $11,906,197 $0 $31,358,486 $28,315,966 $0 $14,294.272

IFD or CFD Bonds $187,909,323 -$0 $17,276,277 $35,155,345 $21,332,623 $0 $43,780,129
" Total Net Loan Proceeds $530,383,330 $30,037,795 $78,303,710 $52,334,066 $7,866,007 $58,074,401



Table 4
Appendix G-2

Developer Capital, >a<m:omm of Land Proceeds, and wosa Issuances to be mmvm_a by IFD

Infrastructure Financing Plan
Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Notes:
[1] Excludes capitalized interest.
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Estimated Issuance Costs

Loan Terms Interest Rate Term. DCR /Reserves [1]

Developer Capital - N 4.5%

Advances of Land Proceeds TBD

IFD or CFD Bond 7.0% 30 110%-130% 13%

Total FY 27/28 FY 28/29 'FY 29/30 FY 30/31

Gross L.oan Amounts

Developer Capital $150,273,590 $0 $16,181,016 $0 $0
"Advances of Land Proceeds $192,200,418 $26,629,322 $3,647,068 $0 $0
IFD or CFD Bonds $215,987,727 $12,772,063 $0 $0 $27,523,611
Total Gross Loan Amounts  $558,461,735 $39,401,385 $19,828,085 $0 $27,523,611
Net Loan Proceeds

Developer Capital $150,273,590 $0 $16,181,016 $0 $0
Advances of Land Proceeds $192,200,418 $26,629,322 $3,647,068 $0 - %0
IFD or CFD Bonds $187,909,323 $11,111,695 $0 $0 $23,045,542
Total Net Loan Proceeds $530,383,330 $37,741,016 $19,828,085 $0 $23,945,542



Attachment 1:

Infrastructure Financing District Sub-Project Area Boundary Maps and Legal
Descriptions
(See Attached)
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LEGAL DESCRIPTION
FOR
CITY AND COUNTY OF SAN FRANCISCO, INFRASTRUCTURE FINANCING DISTRICT NO. 2
PORT OF SAN FRANCISCO, SUB-PROJECT AREA G-2 (PIER 70 - 28-ACRE SITE)

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

PARCEL PKN

BEGINNING AT A POINT ON THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE), DISTANT THEREON
SOUTH 04°21'59” EAST 69.35 FEET FROM THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE); THENCE
NORTH 85°38°01" EAST 212.00 FEET; THENCE SOUTH 04° 2159” EAST 320.70 FEET; THENCE SOUTH 85°38'01”
WEST 212.00 FEET TO SAID EASTERLY LINE OF |LLINOIS STREET; THENCE ALONG SAID LINE OF ILLINOIS '
STREET, NORTH 04°21'59” WEST 320.70 FEET TO SAID POINT OF BEGINNING, CONTAINING 67,988 SQUARE
EEET, MORE OR LESS.

PARCEL A

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)

AND THE SOUTHERLY LINE OF 0™ STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20™ STREET AND
ITS EASTERLY PROLONGATION, NORTH 85° 38’01 EAST 804.07 FEET; THENCE SOUTH 04°21’59” EAST 24.00
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 5°38’01” EAST 208.50 FEET; THENCE SOUTH

04°21'59” EAST 255.09 FEET; THENCE SOUTH 74°11°04” WEST 20.15 FEET; THENCE SOUTH 85°38'01” WEST
188.75 FEET; THENCE NORTH 04°21’59" WEST 259.09 TO SAID TRUE POINT OF BEGINNING, CONTAINING
53,981 SQUARE FEET, MORE OR LESS. _ : :

PARCEL C2B

COMMENCING AT THE POINT OF INTERSECTION OF THE.EASTERLY LINE OF |LLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22" STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
ITS EASTERLY PROLONGATION, NORTH 85°38'01” EAST 677.50 FEET; THENCE NORTH 04°21'59" WEST 39.70
FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH g85°38’01” WEST 120.00 FEET; THENCE NORTH
04°21’59” WEST 96.00 FEET TO A POINT HEREIN REFERRED TO AS “POINT A”; THENCE NORTH 85°38'01” EAST
120.00 FEET; THENCE SOUTH 04°21'59” EAST 96.00 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING

11,520 SQUARE FEET, MORE OR LESS.

PARCELS C2A _

BEGINNING AT “POINT A”, AS DESCRIBED IN THE ABOVE PARCEL C28; THENCE NORTH 04°21'59” WEST
138.25 FEET; THENCE NORTH 85°38'01" EAST 120,00 FEET; THENCE SOUTH 04°21°59” EAST 138.25 FEET;
THENCE SOUTH 85°38/01” WEST 120.00 FEET 10 SAID POINT OF BEGINNING, CONTAINING 16,589 SQUARE
FEET, MORE OR LESS . I

PARCEL 12

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22" STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
TS EASTERLY PROLONGATION, NORTH 85°38/01” EAST 731.50 FEET; THENCE NORTH 04°21'59” WEST 36.70
EEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59” WEST 251.20 FEETTO A POINT HEREIN
REFERRED TO AS “POINT B”; THENCE NORTH g5°38'01” EAST 256.17 FEET; THENCE SOUTH 04°21'59” EAST
551,20 FEET; THENCE SOUTH 85°38'01” WEST 556,17 FEET TO SAID TRUE POINT OF BEGINNING,
CONTAINING 64,351 SQUARE FEET, MORE OR LESS.
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PARCEL 2

BEGINNING AT “POINT B”, AS DESCRIBED IN THE ABOVE PARCEL 12; THENCE NORTH 04°21’59” WEST 246.01
FEET; THENCE NORTH 85°38°01” EAST 83.30 FEET; THENCE SOUTH 04°21’59” EAST 246.01 FEET; THENCE
SOUTH 85°38°01” WEST 83.30 FEET TO SAID POINT OF BEGINNING, CONTAINING 20,492 SQUARE FEET,
MORE OR LESS .

PARCEL D

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22™° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
ITS EASTERLY PROLONGATION, NORTH 85°38°01” EAST 1012.57 FEET; THENCE NORTH 04°21’59” WEST
381.41 FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 85°38’01” WEST 161.00 FEET; THENCE
NORTH 04°21’59” WEST 152.50 FEET; THENCE NORTH 85°38’01” EAST 161.00 FEET; THENCE SOUTH
04°21°59” EAST 152.50 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 24,552 SQUARE FEET, MORE
OR LESS.

PARCEL E2 :

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
ITS EASTERLY PROLONGATION, NORTH 85°38’01” EAST 1072.57 FEET; THENCE NORTH 04°21’59” WEST 14.20
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59” WEST 203.50 FEET; THENCE NORTH
85°38'01” EAST 250.00 FEET; THENCE SOUTH 04°21°59” EAST 203.50 FEET; THENCE SOUTH.85°38'01” WEST
250.00 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 50,875 SQUARE FEET, MORE OR LESS .

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTIONS IS BASED UPON THE BEARING OF N03°41'33"wW
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13).

IFD PCLS_AREA-G2.docx
09-13-17
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LEGAL DESCRIPTION
FOR '
CITY AND COUNTY OF SAN FRANCISCO INFRASTRUCTURE FINANCING DISTRICT NO. 2
PORT OF SAN FRANCISCO, SUB-PROJECT AREA G-3 (PIER 70 - 28-ACRE SITE)

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

PARCEL PKS ‘ ~

BEGINNING AT A POINT ON THE EASTERLY LINE OF [LLINOIS STREET (80 FEET WIDE), DISTANT THEREON
NORTH 04°21’59” WEST 426.95 FEET FROM THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE
NORTH 85°38°01” EAST 180.00 FEET; THENCE SOUTH 04°21’59” EAST 97.90 FEET; THENCE SOUTH 85°38'01"
WEST 180.00 FEET TO SAID FASTERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID LINE OF ILLINOIS
STREET, NORTH 04°21’59” WEST 97.90 FEET TO SAID POINT OF BEGINNING, CONTAINING 17,630 SQUARE
FEET, MORE OR LESS. ‘

- PARCEL F/G
BEGINNING AT THE EASTERLY TERMINUS OF THE SOUTHERLY LINE 22"° STREET, DISTANT THEREON NORTH
85°38’01” EAST 480.00 FEET FROM THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE); THENCE NORTH
85°38’01” EAST 5.94 FEET; THENCE NORTH 55°28’14” EAST 17.91 FEET; THENCE NORTH 85°38'01” EAST 26.17
FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH A RADIUS 328.50 FEET, THROUGH A CENTRAL
ANGLE 11°06’07”, AN ARC LENGTH OF 63.65 FEET TO THE BEGINNING OF A REVERSE CURVE WITH A RADIUS
OF 270.00 FEET: THENCE EASTERLY ALONG SAID CURVE, CONCAVE TO THE SOUTH, THROUGH A CENTRAL
ANGLE OF 11° 06’07”, AN ARC LENGTH OF 52.32 FEET; THENCE NORTH 85°38°01” EAST 368.74 FEET; THENCE
SOUTH 04°21’59” EAST 174.20 FEET TO THE MOST SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN
DEED GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384,
OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID SOUTHERLY LINE, SOUTH
85°30°01” WEST 431.57 FEET TO THE MOST SOUTHWESTERLY CORNER OF SAID PARCEL; THENCE ALONG THE
LINES OF SAID PARCEL, NORTH 25°06’47” WEST 56.46 FEET AND NORTH 42° 41'35” WEST 129.00 FEET TO
SAID POINT OF BEGINNING, CONTAINING 82,477 SQUARE FEET, MORE OR LESS.

PARCEL E1

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)

AND THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20™ STREET AND

ITS EASTERLY PROLONGATION, NORTH 85° 38’01” EAST 1072.57 FEET; THENCE SOUTH 04°21'59” EAST

" 332.09 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01” EAST 195.25 FEET; THENCE

SOUTH 04°21'59” EAST 70.00 FEET; THENCE SOUTH 85°38’01” WEST 125.25 FEET; THENCE SOUTH 04°21'59”

. EAST 115.00 FEET; THENCE SOUTH 85°38’01” WEST 70.00 FEET; THENCE NORTH 04°21°59” WEST 185.00 FEET
TO SAID TRUE POINT OF BEGINNING, CONTAINING 21,717 SQUARE FEET, MORE OR LESS.

PARCEL 21 . i

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE SOUTHERLY LINE OF.20™ STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20™ STREET AND
ITS EASTERLY PROLONGATION, NORTH 85° 38’01” EAST 1272.32 FEET; THENCE SOUTH 04°21'59” EAST
438.79 FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 04°21’59” EAST 81.30 FEET; THENCE
SOUTH 85°38’01” WEST 108.35 FEET; THENCE NORTH 04°21°59” WEST 81.30 FEET; THENCE NORTH 85°38'01”
EAST 108.35 FEET TO THE TRUE POINT OF BEGINNING, CONTAINING 8,809 SQUARE FEET, MORE OR LESS.
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PARCEL E3

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
ITS EASTERLY PROLONGATION, NORTH 85°38’01” EAST 1364.57 FEET; THENCE NORTH 04°21°59” WEST 14.20
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 04°21’59” WEST 228.50 FEET; THENCE NORTH
85°38’01” EAST 243.10 FEET; THENCE SOUTH 04°21’59” EAST 228.50; THENCE SOUTH 85°38’01” WEST
243.10 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 55,548 SQUARE FEET, MORE OR LESS.

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTIONS IS BASED UPON THE BEARING OF N03°41'33"W
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFC513).

1FP PCLS_AREA G-3.dox
09-13-17
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LEGAL DESCRIPTION
FOR :
CITY AND COUNTY OF SAN FRANCISCO, INFRASTRUCTURE FINANCING DISTRICT NO. 2
PORT OF SAN FRANCISCO, SUB-PROJECT AREA G-4 (PIER 70 - 28-ACRE SITE)

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

PARCEL C1A

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF [LLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF ILLINOIS STREET,
NORTH 04°21’59” WEST 426.95 FEET; THENCE NORTH 85°38’01” EAST 285.50 FEET TO THE TRUE POINT OF
BEGINNING; THENCE NORTH 85°38’01” EAST 133.00 FEET TO A POINT HEREIN REFERRED TO AS “POINT A”;
THENCE SOUTH 04°21'59” EAST 128.00 FEET; THENCE SOUTH 85°38’01” WEST 133.00 FEET; THENCE NORTH
04°21’59” WEST 128.00 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 17,024 SQUARE FEET, MORE
OR LESS.

" PARCEL C1B
BEGINNING AT “POINT A”, AS DESCRIBED IN THE ABOVE PARCEL C1A; THENCE NORTH 85°38°01” EAST
175.00 FEET TO A POINT HEREIN REFERRED TO AS “POINT B”; THENCE SOUTH 04°21’59” EAST 128.00 FEET;
THENCE SOUTH 85°38’01” WEST 175.00 FEET; THENCE NORTH 04°21'59” WEST 128.00 FEET TO SAID POINT
OF BEGINNING, CONTAINING 22,400 SQUARE FEET, MORE OR LESS .

PARCEL C1C

BEGINNING AT “POINT B”, AS DESCRIBED IN THE ABOVE PARCEL C1B; THENCE NORTH 85°38’01” EAST 79.00
FEET; THENCE SOUTH 26°49°04” EAST 13.09 FEET; THENCE SOUTH 04°21’59” EAST 115.90 FEET; THENCE
SOUTH 85°38’01” WEST 84.00 FEET; THENCE NORTH 04°21'59” WEST 128.00 FEET TO SAID POINT OF
BEGINNING, CONTAINING 10,722 SQUARE FEET, MORE OR LESS .

PARCEL B

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20™ STREET AND
ITS EASTERLY PROLONGATION, NORTH 85°38’01” EAST 1072.57 FEET; THENCE SOUTH 04°21'59” EAST 24.00
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38’01” EAST 292.20 FEET; THENCE SOUTH 46 °
07'41” EAST 147.59 FEET; THENCE SOUTH 04°21’59” EAST 145.00 FEET; THENCE SOUTH 74°38'42” WEST
20.98 FEET; THENCE SOUTH 85°38’01” WEST 363.50 FEET; THENCE NORTH 04°21'59” WEST 255.09 TO SAID
TRUE POINT OF BEGINNING, CONTAINING 95,710 SQUARE FEET, MORE OR LESS. ‘

PARCEL E4

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF [LLINOIS STREET (80 FEET WIDE)
AND THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20™ STREETAND
ITS EASTERLY PROLONGATION, NORTH 85° 38’01” EAST 1480.67 FEET; THENCE SOUTH 04°21'59” EAST
332.09 FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 04°21'59” EAST 159.00 FEET; THENCE
SOUTH 72 ° 01°08” WEST 110.45’ FEET; THENCE SOUTH 85°38'01” WEST 80.50 FEET; THENCE NORTH
04°21’59” WEST 185.00 FEET; THENCE NORTH 85° 38’01” EAST 187.85 FEET TO SAID TRUE POINT OF
BEGINNING, CONTAINING 33,357 SQUARE FEET, MORE OR LESS .
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PARCEL H1

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET {80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
[TS EASTERLY PROLONGATION, NORTH 85° 38'01” EAST 1073.57 FEET; THENCE SOUTH 04°21’59” EAST 45.80
FEET TO SAID TRUE POINT OF BEGINNING; THENCE NORTH 85°38’°01” EAST 251.00 FEET; THENCE SOUTH
04°21’59” EAST 174.20 FEET TO THE MOST SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN DEED
GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384,
OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID SOUTHERLY LINE, SOUTH
85°38'01” WEST 251.00 FEET; THENCE NORTH 04°21°59” WEST 174.20 FEET TO SAID TRUE POINT OF
BEGINNING, CONTAINING 43,724 SQUARE FEET, MORE OR LESS.

PARCEL H2 . )

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
ITS EASTERLY PROLONGATION, NORTH 85° 38’01” EAST 1364.57 FEET; THENCE SOUTH 04°21'59” EAST 45.80
FEET TO SAID TRUE POINT OF BEGINNING; THENCE NORTH 85°38’01” EAST 156.60 FEET; THENCE SOUTH
04°21'59” EAST 10.00 FEET; THENCE NORTH 85°38’01" EAST 82.00 FEET; THENCE SOUTH 04°21’59” EAST
28.00 FEET; THENCE SOUTH 18°03'22” WEST 147.34 FEET TO THE MOST SOUTHERLY LINE OF THAT PARCEL
OF LAND DESCRIBED IN DEED GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN
BOOK B192, PAGE 384, OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID
SOUTHERLY LINE, SOUTH 85°38’01” WEST 182.40 FEET; THENCE NORTH 04°21'59” WEST 174.20 FEET TO
SAID TRUE POINT OF BEGINNING, CONTAINING 36,917 SQUARE FEET, MORE OR LESS.

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTIONS IS BASED UPON THE BEARING OF N03°41'33"W
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13).

1FD PCLS_AREA-G4.docx
09-13-17
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Attachment 2:

Guidelines for Establishment and Use of an Infrastructure Financing District (IFD) with
Project Areas on Land under the Jurisdiction of the San Francisco Port Commission
: ' (See Attached) -
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FILE NO. 130264 RESOLUTION ~O.

[Adoption of Guidelines for the Establishment and Use of an Infrastructure Financing District
on Port Land] '
Resolution adopting Guidelines for the Establishment and Use of an Infrastructure
Financing Disfrict with Prdject Areas on Land Under the Jurisdiction of the San

Francisco Port Commission.

WHEREAS, Government Code Sections 53395-53398.47 (IFD Law) atthorizes certain
public agencies, including the City and County of San Francisco, to establish infrastructure
financing districts (IFDs) fo finance the planning, design, acquisition, construction, énd .
impfovement Qf public facilities meeting the requirements of IFD Law; and ‘

WHEREAS, IFDs are formed to fac‘ilitate the design, acquisition, construction, and
improvement of neceésary public facilities and provide an alternative means of financing when
local resources are insufficient; and

WHEREAS, Government Code Sections 53395.8 and 53395.81 authorize the
establishment of IFDs on land under tﬁe jurisdiction of the Port Commission of San Francisco
(Port) to finance additional public facilities to improve the San Francisco waterfront and further
éuthorizes the estéblishment of projéct areas within an [FD for the same purposes; and

WHEREAS, By Board Resolution No. 110-12, adopted on March 27, 2012, and Board
Resolution No. 227-12, adopted on June 12, 2012, the Board stated its intention to form a
single IFD consisting of all Port land (waterfront-district) with project areas corresponding to
Port development projects within the waterfront district; and |

WHEREAS, By Board Resolution No. 66-11, adopted on February 8, 2011, the Board

 adopted “Guidelines for the Establishment and Use of Infrastructure Financing Districts in the

111

Mayor Lee; Supervisor Kim
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City and County of San Francisco,” which do not apply to land owned or managed by the Port;
and

WHEREAS, A draft document entitled “Guidelines for the Establishment and Use of an
Infrastructure F'inan'cing District with Project Areas on Land under the Jurisdiction of the San

Francisco Port Commission” (Port Guidelines) sefting forth proposed policy criteria and ™ -

' guidelines for the waterfront district is on file with the Clerk of the Board of Supervisors in File

No.l302,6£\5\'/hich is hereby declared to be a part df this Resolution as if set forth fully herein;

now, therefore, be it

RESOLVED, That the Board of Supervisors finds that the Pdrt Guidetinés will ensure
that a rational and efficient process is established for the formation the waterfront district and
project areas within it, and adopts the Port Guidelines; and, be it

FURTHER RESOLVED, That this Resolution and the Port Guidelines will be effective

on the date the Board of Supervisors adopts this Resolution.

' APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

o W oz
- Joanne Sakali
Deputy City Attorney

i Mayor Edwin Lee
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OFFICE OF THE MAYOR

EDWIN M. LEE
SAN FRANCISCO

MAYOR
TO: - Angela Calvillo, Clerk of the Board of Supervisors
FROM:  {*Mayor Edwin M. Lee G% ~
RE: Adoption of Guidelines for the Establishment and Use of an Infrastructure
: Financing District on Port Land
DATE:

March 19, 2013

Attached for introduction to the Board of Supervisors is the Resolution adopting

“Guidelines for the Establishment and Use of an Infrastructure Financing District with
Project Areas on Land Under the Jurisdiction of the San Francisco Port Commission”.

Please note this item is coéponsored by Supervisors Kim
| request that this item be calendared in Budget and Finance Committee. .

Should you have any questions, please contact Jason Elliott (415) 554-5105.

cc. Supervisor Jane Kim

1 DR. CARLTON B. GOODLETT PLACE, ROOM 200 '
SAN FRANCISCO, CALIFCRNIA-94102-4681 _ [
TELEPHONE: T8 B) 554-6141
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BUDGET AND FINANCE SUB-COMMITTEE MEETING ' ‘ . APRIL 17,2013

ltem 6
File 13-0264

EXECUTIVE SUMMARY

Department:
The Port

Legislative Objectives

| o The proposed resolution would adopt “Guidelines for the Establishment and Use of an Infrastructure
Financing District (IFD) with Project Areas on Land under the Jurisdiction of the San Francisco
Port Commission”. The Port IFD Guidelines establish the threshold criteria that must be met in
order to establish a Port IFD and the strategic criteria that should be considered by the Board of
Supervisors but are not required to establish the Port IFD:.

Key Points

o State law authorizes the establishment of a Port IFD to finance public improvement projects along
the San Francisco waterfront. The Port IFD may finance the same types of improvement projects
that are financed by non-Port IFDs (open space, parks, and street improvements), as well as projects
specific to the Port, including removal of bay fill, storm water management facilities, shoreline
restoration, and maritime fac1hty improvements. Increased property tax revenues resulting from
certain Port development projects (tax increment) may be redirected from the General Fund to the
Port IFD in order to finance public improvements, subject to Board of Supervisors approval.

e The Board of Supervisors previously approved a resolution of intention (1) to establish the Port IFD
consisting of eight project areas; and (2) directing the Port Executive Director to prepare a financing
plan, subject to Board of Supervisors’ approval. The Port intends to submit a Port IFD financing
plan for proposed development on Piers 30-32 and Seawall Lot 330 to the Board of Supervisors in
late 2014.

» The Budget and Legislative Analyst recommends amendments to the proposed.Post IFD guidelines
including to Threshold Criteria 6, 7, and 8, to clarify thc intent of the threshold cntena, as noted in
the recommendations below.

Fiscal Impact

» Threshold Criteria 5 requires that financing plans for each of the Port IFD project areas demonstrate
a net economic benefit, while the City’s IFD Guidelines. Previously approved by the Board of
Supervisors require that the IFD demonstrate a net fiscal benefit to the ‘General Fund. The City’s
IFD Guidelines acknowledge that the Port’s use of IED law differs from the City. However, in order
to fully disclose the fiscal impact of the Port IFD on the City’s General Fund, the proposed Port IFD
Guidelines should be amended to require that project area financing plans project the net fiscal
impact to the City’s General Fund, as well as the net economic benefits.

Policy Considerations

« Property taxes are apportioned to the Educational Révenue Augmentation Fund (ERAF), the City’s
General Fund, and other taxing entities. Under State law, in five of the Port IFD project areas, the
ERAF portion of tax increment may be redirected to the Port IFD in an amount proportional to the
General Fund portion of fax increment that is redirected to the Port IFD. Threshold Criteria 6
maximizes redirection of the ERAF portion of tax increment'to the Port IFD in order to maximize
the Port’s ability to finance public improvements. Redirecting the ERAF’s_share of tax incremert
could potentially result in a State General Fund cost to backfill those monies intended for education.

+ The proposed Port IFD Guidelines will guide future Board of Supervisors’ decisions on allocation

of City and ERAF tax increment. Therefore, approval of the proposed resolutmn isa pohcy decision
for the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING . APRIL 17,2013

Recommendations
1. Amend the proposed resolution to request the Port to amend:

(2) The Port IFD Guidelines to specify that the threshold criteria must be met in order to establish a
Port IFD or project area, and the strategic criteria should be considered by the Board of
Supervisors but are not required to establish a Port IFD;

(b)Threshold Criteria 5 to require that the project area financing plan projects the net fiscal impact to
the City’s General Fund, as well as the net economic benefits, over the term of the Port IFD;

(c) Threshold Criteria 6 and 7 to specify that the share of tax increment allocated-to the City and
ERAF is the tax rate established annually by the State for the ERAF and by the Board of
Supervisors for the City pursuant to the California Revenue and Taxation Code; and

(d)Threshold Criteria 8 to specify that ERAF’s excess share of tax increment may not be re-allocated
to the City’s General Fund or to improvements in the City’s seawall and other measures to protect

. against sea level rise.
2. Approval of the proposed resolution, as amended, is a policy decision for the Board of Supervisors.

,,MANDATE STATEMENT AND BACKGROUND

Mandate Statement

California Government Code Section 53395 et seq., which became law in 1990, 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.” The definition of such public facilities includes parks, other open space, and street
improvements. In addition, Section 53395.8 authorizes the establishment of an IFD by the Port
of San Francisco (Port IFD) to finance additional improvement projects along the San Francisco
waterfront, such as structural répairs and improvements to piers, seawalls, and wharves as well
as historic rehabilitation of and seismic and life-safety improvements to existing buildings. The
establishment of a Port IFD is subject to approval by the Board of Supervisors.

Background
State L.aw Authorizes the Establishment of Infrastructure'Financing Districts

In order to provide alternatwe financing mechanisms for local Junschctlons to fund public works
and services, State law’ authorizes cmes and counties to establish IFDs within individual city or
county boundaries to finance the:. . ‘

e Purchase, construction, expansion, improvement, seismic retrofit or rehabilitation of any
real or other tangible property with an estimated life of 15 years or longer, including
parks, other open space, and street improvements;

= Planning and demgn work directly related to the purchase, construction, expansion,
lmprovement seismic retrofit or rehabilitation of that property;

o Reimbursement to a developer of a project located entirely within the boundaries of an
IFD for any permit expenses incurred and to offset additional expenses incurred by the
developer in constructing affordable housing units;

! California Government Code Section 53395 et seq.
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» Costs incurred by a county in connection with the division of taxes collected.

An IFD, once established with specific boundaries, obtains revenue in the same manner as
former redevelopment districts, Assessed values on properties located within the IFD, and the
property taxes derived from those values, are fixed at a baseline value. Increases in assessed
value above the baseline and the associated increase in property tax, known as tax increment,
may then be used to pay for the new public facilities that the IED was established to pay for.

The City’s Guidelines for IFDs, “Guidelines for the “Establishment and Use of Infrastructure -
Financing Districts in the City and County of San Francisco” were adopted by the Board of

Supervisors on February 8, 2011 (Resolution No. 66-11). The City’s Guidelines do not apply to

an IFD on land owned or managed by the Port. The City currently has one established IFD,

located in Rincon Hill, which is subject to the adopted guidelines, and was approved by the

Board of Supervisors on February 15, 2011 (Ordinance No. 19-11).

State Law Authorizes the Establishment of an Infrastructure Financing District on
Port Property

State law? authorizes the establishment of a Port IFD to finance additional improvement projects
along the San Francisco waterfront. The additional improvement projects include removal of bay
fill, storm water management facilities, shoreline restoration, maritime facility improvements,
historic rehabilitation, and other improvement projects not included in non-Port IFDs.

A Port IFD may be divided into individual project areas, subject to Board of Supervisors
approval. The State laws descrxbed in this report would apply to each Port project area that the
Board of Supervisors approves. On March 27, 2012, the Board of Supervisors approved a
resolution of intention to establish a Port IFD (Resolution No. 110- -12), with seven project areas.
On June 12, 2012, the Board of Supervxsors amended the resolution of intention fo include
Seawall Lot 351 as the eighth project area in the Port IFD (Resolution No. 227-12). The eight
project areas for the Port IFD in the amended resolution of intention are:

1. Seawall Lot 330 (Project Area A)

Piers 30-32 (Project Area B)

Pier 28 (Project Area C)

Pier 26 (Project Area D)

Seawall Lot 351 (Project Area E)

Pier 48 (Project Area F)

Pier 70 (Project Area G)

Rincon Point-South Point (Project Area H)

The resolution of intention allows the Port to establish add1t10nal project areas in compliance
with State law, as noted below.

P N A W N

The previously approved resolunon of intention directs the Port Executive Director to prepare a
financing plan, which is.subject to approval of the Board of Supervisors. According to Mr. Brad

? California Government Code Section 53395.8
* California Government Code Section 53395.8(g)

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
: 22

769



BUDGET AND FINANCE SUB-COMMITTEE MEETING APRIL17,2013

Benson, Port Special Projects Manager, the Port intends to submit a Port IFD financing plan
associated with the proposed multi-purpose venue on Piers 30-32 and the companion mixed use -
development on Seawall Lot 330 to the Board of Supervisors in late 2014, after the City has
completed environmental review of the proposed pioject.

According to State law*, the portion of the tax increment allocated to local educational agencies,
San Francisco Unified School District, San Francisco Community College District, and the San
Francisco County Office of Education, may not be allocated to the Port IFD. The tax increment
from other recipients of City property taxes, including the Bay Area Air Quality Management
District and Bay Area. Rapid Transit District, may be allocated to the Port IFD if a resolution
approving the financing plan is adopted by that recipient and sent to the Board of Supge:rviso,rs.S

Except for specified circumstances, State Jlaw® mandates that any tax increment allocated to the
Port IFD must be used within the Port IFD’s boundaries. In addition, a minimum of 20 percent of
the tax increment allocated to the Port IFD must be set aside to be expended exclusively on
shoreline restoration, removal of bay fill, or waterfront public access to or environmental
remediation of the San Francisco waterfront.

Educational Revenue Augmentation Fund Tax Increment Allocated to Port IFD in
Specific Project Areas

Actording to State law’, the Port may use tax increment generated by the five prOJect areas noted
below, which would other\mse be allocated to the Educational Revenue Augmentation Fund®’s
(ERAF), subject to spemﬁc limitations. Two of the five project areas — Seawall Lot 330 and Pier
70 - were included in the resolution of intention, previously approved by the Board of
Supervisors, while three of the five project areas — Piers 19, 23, and 29 — may be proposed by the
Port for inclusion in the Port IFD at a future date. According to Ms. Joanne Sakai, Deputy City
Attorney, the Board of Supervisors may opt to not allocate ERAF’s share- of tax increment
generated by any of the five project areas to the Port IFD on a case-by-case basis when

considering whether to approve the proposed Port IFD financing plan.

4 California Government Code Section 53395.8.8.3.c.i

* California Government Code Section 53395.8.g.5.

® California Government Code Section 53395.8.¢.3.c.ii

7 On September 29, 2012, Assembly Bill (AB) 2259 was passed.

® The Educational Revenue Augmentation Fund redirects one-fifth of total statewide property tax revenue from
cities, counties and special districts to school and community college districts. The redirected property tax revenue is
deposited into a countywide fund for schools and community colleges (ERAF). The property tax revenue is
-distributed to the county’s non-basic aid schools and community colleges (ie, school and community college
districts that receive more than the minimum amount of state aid required by the State constitution). In 2004, the
State approved a complex financing mechanism, known as the triple flip, in which one-quarter cent of the local sales
tax is used to repay the Proposition 57 deficit financing bond; property taxes ate redirected from ERAF to cities and
counties to offset revenue losses from the one-quarter cent sales tax; and State aid offsets losses to school and

community college districts from the redirected ERAF funds,
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Pier 70 Project Area

A Pier 70 project area may not be formed prior to January 1, 2014. According to Mr. Benson, the
Port intends to submit a financing plan for the Pier 70 project area for Board of Supervisors
consideration after it completes environmental review of the proposed Pier 70 mixed use
development, likely in 2015 or 2016. The Port may allocate ERAF’s share of tax increment.from
the Pier 70 project area to the Port IFD to fund public improvements at Pier 70. Under State law,
the amount of ERAF’s share of tax increment allocated to the Port IFD is proportional to the
City’s share of tax increment allocated to the Port IFD?

The Port may issue debt, secured by-the' ERAF share of tax increment from the Pier 70 project
area for up to 20 fiscal years from the first Pier 70 debt issnance. Once any ERAF-secured debt
issued within the Pier 70 project area has been paid, ERAF’s share of tax increment will be paid
into ERAF. Beginning in the 21 fiscal year, ERAF’s share of tax increment may only be used to
meet debt service obligations for previously issued debt secured by ERAF’s allocation of tax
increment. ERAF’s share of tax increment exceeding debt service obligations must be paid into
ERAF.

Seawall Lot 330 and Piers 19, 23, and 29 Project Areas

ERAF”s share of tax increment from Seawall Lot 330 and Piers 19, 23, and 29 may only be
allocated to. fund (a) construction of the Port’s Cruise Terminal at Pier 27, (b) planning and
design work directly related to construction of the Port’s Cruise Terminal at Pier 27, (c) future
installations of shoreside power facilities on Port maritime facilities, and (d) planning, design,
acquisition, and construction of improvements to publicly-owned waterfront lands held by .
trustee agencies, such as the National Park Service, California State Parks, and City and County
of San Francisco Departments to be used as a public spectator viewing site for America’s Cup -
related events, .

ERAF’s share of tax increment allocated to Seawall Lot 330 and Piers 19, 23, and 29 project
areas must be equal to the percentage of the City’s share of tax increment allocated to these
project areas and cannot exceed $1,000,000 annually. The Port must set aside a minimum of 20
percent of ERATF’s share of tax increment allocated to these project areas to pay for planning,
design, acquisition, and construction of improvements to waterfront lands owned by Federal,
State, or local trustee agencies, such as the Natjonal Park Service or the California State Parks.!?

Any improvements made with ERAF’s share of tax increment for the above purposes are not
required to be located within the individual project areas from which ERAF’s share of tax
increment is allocated. To enable allocation of ERAR’s share of tax increment from all of the
eligible project areas noted above, the Board of Supervisors would have to approve an
amendment the previously approved resolution of intention to form the Port IFD-to authorize
Piers 19, 23 and 29 as Port IFD project areas.

® For example, for every $1.00 in Property. Taxes (not including Property Taxes designated to pay General
Obligation bonds), $0.25 is allocated to ERAF, $0.65 is allocated to the City’s General Fund, and $0.10 is allocated
to the other taxing entities (SFUSD; Community College District, BART, and Bay Area Air Quality Management
District). If the Board of Supervisors were to -approve 50% of the City’s General Fund share of tax increment (or
$0.325 of $0.65), then the ERA share of tax increment is 50% (or $0.125 of $0.25). | ‘

10 State law sets aside 20 percent from ERAF’s tax increment in lieu of the minimum of 20 percent of the tax
increment. allocated to the Port IFD required to be set aside’ fo be expended exclusively on shoreline restoration,
remaval of bay fill, or waterfront public access to or environmental remediation of the San Francisco waterfront.
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Maps of the Port IFD, with spemﬁc project area boundaries defined, are provided in the
Attachment to thxs report.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would adopt “Guidelines for the Establishmerit and Use of an
Infrastructure Financing District with Project Areas on Land under the Jurisdiction of the San
Francisco Port Commission” (Port IFD Guidelines). The City’s Capital Planning Committee
recommended approval of the Port IFD Guidelines on January 2, 2013.

The Port IFD Guidelines identify 10 threshold criteria and four strategic criteria. According to
Mr. Benson the threshold criteria must be met in order to establish a Port IFD and the strategic
criteria should be considered by the Board of Supervisors but are not required for the
establishment of a Port IFD. Because neither the proposed Port IFD Guidelines nor the proposed
resolution define the purpose of the threshold criteria and strategic criterid, the proposed Port
IFD Guidelines should be amended to specify that (1) the threshold criteria must be met in order
to establish a Port TFD, and (2) the strategic criteria should be considered by-the Board of -
Supervisors but are not requlred for the cstabhshment ofa Port IFD, comparable to languagc in
the City’s Guidelines. :

The Port IFD Guidelines are summarized below.

) Threshold Criteria of the Port IFD Guidelines

1. Any Port IFD initially established is subject to Board of Supervisors approval and must:
» Consist exclusively of Port property; | |
» Meet the threshold criteria proposed in the Bort IFD Guidelines;

e Be accompanied By a project area-specific ﬁnancmg plan that meets State law
requirements.

2. Potential property annexations to the Port IFD of non-Port property adjacent to Port property
are subject to Board of Supervisors approval and will be evaluated individually to determine
whether to annex the non-Port property. If annexation is approved, the percentage of the tax
increment generated by the non-Port property not used to finance Port public facilities should |
be subject to the City’s IFD Guidelines.

3. No tax increment will be allocated to the Port IFD without completion of environmental
review. and recommendation for approval by the City’s Capital Planning Committee.

4. Public facilities financed by tax increment in project areas and any adjaoent property
annexations approved by the Board of Supervisors must be consistent with:

e State law regarding IFDs;

s ThePort’s Waterfront Land Uschl‘a‘n;

«" Any resti-iciions on Port land use pursuant to the Burton Act;
e The Port’s 10-Year Capital Plan.

5. The Port must demonstrate that the project area W111 result in a net economic benefit to the
City in the pro_;ect area-specific financing plan by including:

SAN FRANCISCO BOARD OF SUPERVISORS , BUDGET AND LEGISLATIVE ANALYST
25

172



BUDGET AND FINANCE SUB-COMMITTEE MEETING : APRIL 17,2013

» Total revenue that the General Fund is projected to receive;

o Total number of jobs and other economic development benefits the project is expected to
. produce :

6. When an allocation of ERAF s share of tax increment, identified in the Port IFD Guidelines
as-$0.25 per $1.00 in tax increment, is authorized under State law, the City, subject to Board
of Supervisors approval, should maximize such contributions to those project areas by
allocating the maximum amount of City tax increment to those areas, identified in the

~ Guidelines as $0.65 per $1.00 in tax increment. As préviously noted, ERAF’s share of tax
increment is authorized for allocation within the Seawall Lot 330, Pier 19, Pier 23, Pier 29,
and Pier 70 project areas.

7. Tax increment amounts based on project area-specific financing plans for project areas are
subject to approval by the Board of Supervisors and should be sufficient to enable the Port to:

e Obtain fair market rent for Port leases after build-out of the project area;
» Enable proposed development projects to attract equity;

o TFund debt service and debt. service coverage for any bonds issued in public facilities -
financed by tax increment in Port IFD project areas; :

o TFund the Port’s administrative costs and authorized public facilities with available
revenue on a pay—as—you-gol1 basis.

8. Excess tax increment not required to fund public facilities in project areas will be allocated to
either (a) the City’s General Fund, (b) funding improvements to the City’s seawall, or (c)
protecting the City against sea level rise, as allowed by State law, contingent upon Board of
Supervisors approval.

9. The Port will include pay-as-you-go. tax increment revenue allocated to the project area in the
Port’s Capital Budget if the Port issues revenue bonds to be repaid by tax increment revenue
generated in one or more Port project areas in order to provide debt service coverage for Port
revenue bonds as a source of funding.

10. The Port is required to identify sources of funding to construct, operate and maintain public
facilities by project area tax increment in the project area-specific financing plan.

Strategic Criteria of the Port IFD Guidelines

The four strategic criteria for the Board of Supervisors to consider, when approving the Port IFD,
provide guidance in the appropriate use of Port IFD financing and in the selection of projects
within the Port IFD. These strategic criteria are:

e Port IFD financing should be used for public facilities serving Port land where other Port
monies are insufficient;

» Port IFD financing should be used to leverage non-City resources, such as any additional
regional, State, or Federal funds that may be available;

e The Port should continue utilizing the “’best-practices’ citizen participation procedures'
to help establish priorities for public facilities serving Port land;

1t Pay-as-you-go is a method of financing expenditures with funds that are currently available rather than borrowed.
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e The Port, the Mayor’s Budget Office and the Controller should collaborate to conduct
periodic nexus studies every ten years, at minimum, to examine whether the cost of basic
municipal serviees, such as services provided by the Fire and Police Departments, are
covered by the sum of the portion of property taxes the City receives from Port land,
hotel, sales, payroll or gross receipts taxes, and any other taxes the City receives from
Port land, and any other revenues that the City receives from Port land.

FISCAL ANALYSIS

While there is no direct fiscal impact of the proposed resolution to adopt the Port’s Guidelines
for Establishment and Use of an Infrastructure Financial District with Project Areas on Land
under the Jurisdiction of the Port Commission, there are criteria within the Port IFD Guidelines
that may have fiscal impacts to the Port and the City.

Threshold Criteria 5 Requires Net Economic, Not Fiscal, Benefit fo the Cify

Threshold Criteria 5 requires that the project area financing plan demonstrate a net economic
benefit to the City that, over the term of the project area, includes the (a) total estimated amount
. of revenue to the City’s General Fund; and (b) number of jobs and other economic development
benefits. In contrast, the City’s IFD Guidelines require that the IFD prov1de a net fiscal benefit
over the 30-year term of the IFD, “guaranteeing that there is at least some gain to" the General
Fund in all circumstances”. In addition, State law*? requlres only an analysis of costs and
revenues to the City. :

Threshold Criteria 5 states that the project area ﬁnancmg plan should be smnlar to findings of
fiscal responsibility and feasibility reports prepared in accordance with Administrative Code
Chapter 29. Administrative Code Chapter 29 requires more detailed evaluation of fiscal benefits
to the City than required by the proposed Port IFD Guidelines, including direct and indirect
financial benefits to the City, project construction costs, available funding to pay project costs,
ongoing maintenance and operating costs, and debt service costs.

The City’s IFD Guidelines acknowledge that the Port’s use of IFD law differs from the City in
that the Port intends to build infrastructure to attract private investment to create jobs, small
business, waterfront v151tors and other growth, and therefore would not necessarily be

“predicated on up-zonings'* that result in net fiscal benefits to the General Fund”. However, in
order to fully disclose the fiscal impact of the Port IFD on the City’s General Fund, the Budget
and Legislative Analyst recommends that the proposed Port IFD Guidelines be amended .to
require that the project area financing plan project the net fiscal impact to the City’s General
- Fund, as well as the net economic benefits, over the term of the Port IFD.

2 Best practices citizen participation procedures include regular publicly-noticed meetings of waterfront advisory .
committees to support ongoing communication with neighborhood” and waterfront stakeholders as well as
community planning processes for major waterfront open space, maritime, and development project opportunities
and needs.

 California Government Code Section 53395.8.8.3.c.vii

" «“Up-zonings” are increases in height, bulk or density, allowing increased development.
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Threshold Criteria 6 and 7 Refer to Specific Tax Increment Percentage's' Which are
Subject to Change

Threshold Criteria 6 and 7 refer to specific property tax. rate allocations, as they are currently
allocated. The City’s property tax allocation is referred to in specific numeric terms as $0.65 per
$1.00 in tax increment and ERA¥’s Property Tax allocation is referred to as $0.25 per $1.00 in
tax increment. However, future State law may change these property tax allocations. In addition,

these property tax allocations are subject to approval by the State for ERAF and by Board of
Supervisors for the City on an annual basis. Therefore, the Budget and Legislative Analyst
recommends that Threshold Criteria 6 and 7 specify that the share of tax increment allocated to
the City and ERAF is the tax rate established annually by the State for ERAF and by the Board
of Supervisors for the City pursuant to the California Revenue and Taxation Code.

Threshold Criteria 8 Does Not Specify ERAF’s Excess Share of Tax Increment
May Not be Re-Allocated to the City’s General Fund

Threshold Criteria § states that excess tax increment not required to fund project area-specific
public facilities should be allocated to the General Fund or to improvements in the City’s seawall
and other measures fo protect against sea level rise. However, Threshold Criteria 8 does not
specify that ERAF’s excess share of tax increment may not be diverted in the manner outlined by
Threshold Criteria 8. State law contains specific restrictions for how ERAF’s share of tax
increment may be used, as described in the Background Section of this report. Therefore, the
Budget and Legislative Analyst recommends that Threshold Criteria 8 should. specify that ERAF
tax increment may not be re-allocated to the City’s General Fund or to improvements in the
City’s seawall and other measures to protect against sea level rise.

' POLICY CONSlDERATIONS

State Law Allows ERAF Tax Incrément Intended.to Fund Local Education to be
used to Fund Construction of the Pier 27 Cruise Terminal and Development at
Pier 70

As previously noted, ERAF’s share of tax increment may be allocated to five project areas within

the Port TFD and used for limited purposes. Threshold Criteria 6 specifies that the City should

maximize ERAF contributions in de:31gnated project areas by allocating the maximum City

contribution to those same project areas 3 The rationale for maximizing ERAF contributions is

to maximize the Port’s ability to pay for development of public infrastructure along the Port,

such as the Cruise Terminal at Pier 27. Such allocations are subject to Board of Supervisors
“approval for each individual project area.

According to the Senate Appropriation Committée’s fiscal summary of the State law, diverting

ERAF’s share of tax increment could potentially result in a Stafe General Fund cost to backfill

those monies intended for education. However, the potential State General Fund cost is unknown
- because the economic activity that would be generated absent 2 Port IFD is unclear.

13 ERAF’s share of tax increment is allocated in proportion to the percentage of City tax inorement allocated to the
designated project areas.
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Approval of the Proposed Resolutlon is a Policy Decision for the Board of
Supervisors

The proposed Port IFD Guidelines will guide future Board of Supervisors’ decisions on
allocation of City and ERAF tax increment. Therefore, approval of the proposed resolution is 2
policy decision for the Board of Supervisors. :

RECOMMENDATIONS

1. Amend the proposed resolution to requcst the Port to amend: ‘
(2) The Port IFD Guidelines to specify that the threshold criteria must be met in order to
- establish a Port IFD or project area, and the strategic criteria should be considered by the
Board of Supervisors but are not required to-establish a Port IFD;
(b) Threshold Criteria 5 to require that the project-area financing plan projects the net fiscal
impact to the City’s General Fund, as’ Well as the net econiomic benefits, over the term of
the Port IFD;

(c) Threshold Criteria 6 and 7 to specify that the share of tax increment allocated to the City
and ERAF is the tax rate established annually by the State for the ERAF and by the
Board of Stpérvisors for the City pursuant to the Cahforma Revenue and Taxation Code;
and

(d) Threshold Criteria 8 to specify that ERAF’s excess share of tax increment may not be re-
allocated to the City’s General Fund or to improvements in the City’s seawall and other
measures to protect against sea level rise.

2. Approval of the proposed resolution, as amended, is a policy decision for the Board of
Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
. 29 . )

176



Attachment

I § W
U- Project Area E ﬁ’. é\
L O0C

IFD PROJECT AREAS

]

S se-rx=-=« INFRASTRUCTURE

}:’ ! i FINANCINGDISTRICTNO.2 |
}é% BOUNDARY LINE

}CJ AREA FOR CAPTURE OF

F ERAF SHARE

AL

Project AreaH
RINCON HILL

SEE SHEET 3

£ Amended Map of Proposed Boundaries of City and County of |ose: . 1=,
 SAN FRANGISCO PORT COMMISSION p P fy y Of |owe en 15 202

e | PORT OF SAN FRANCISCO San Francisco Infrastructure Financing District No. 2 (Port of Sangerraz
FGRY,  DEPARTMENT OF ENGINEERING Francisco), City and County of San Francisco, State of California |, 1y sues

gty

o

Page 1 - Revised 4-1 1-13
30

71



Attachment

Project Area F

[FD PROJECT AREAS

gesnemxvs [NFRASTRUCTURE
$ i FINANCING DISTRICT
No.2 BOUNDARY LINE

AREA FOR CAPTURE OF
ERAF SHARE

Project Area G
PIER 70

SAN FRANCISCO PORT commssion | Amended Map of Proposed Boundaries of City and County of b 4. 16,12

£ FORTOF SANFRANCISGO San Francisco Infrastructure Financing District No. 2 (Port of SanfZa s
BOSY  DEPARTMENT OF ENGINEERING Francisco), City and County of San Francisco, State of California

OFf 11 SHEETS

Page 2 ’ : ' Revised 4-11-13
31

778



Aftachment

IFD PROJECT AREAS

== snenss INFRASTRUCTURE
.} FINANCING DISTRICT NO. 2
BOUNDARY LINE

AREA FOR CAPTURE OF
ERAF SHARE

Amended Map of Proposed Boundaries of City and County of o s 16, zore
PORT OF SAN FRANGISCD San Francisco Infrastructure Financing District No. 2 (Port of Sanjgas e

DEPARTMENT OF ENGINEERING Francisco), City and County of San Francisco, State of California |4 1 sueers

Revised 4-11-13

32

178



Attachment

;:&

~ DRUMM STREET

X
SR
Py
. ooy
e
5
-1
- 2
;
%
"
X,

WASHINGTON STRE ETg%%

‘| |FD PROJECT AREAS

ruswe=re INFRASTRUCTURE
: : FINANCING DISTRICT NO. 2

T BOUNDARY LINE

A2

?\ER

&
gt

o

"h&‘%{{bjé’

73?-3&1%1-3@ i3

DATE: APR, 15, 2012
SCALE: {* = 150"

PORT OF SAN FRANCISCO

_f‘i SAN FRANCISCO PORT COMMISSION

Amended Map of Proposed Boundaries of City and County of
San Francisco Infrastructure Financing District No. 2 (Port of San

SHEET HO. 8
OF 11 SHEEYS

Francisco), City and County of San Francisco, State of California

POR(~ | DEPARTMENT OF ENGINEERING

Page 4

Revised 4-11-13

33
780



Attachment

IFD PROJECT AREAS

g=====~v+ [NFRASTRUCTURE
f __....: FINANCINGDISTRICT NO. 2
BOUNDARY LINE

‘-‘\

PIER 38

£ SAN FRANCISCO PORT COMMISSION Amendegi Map of Proposed .Bounfianes' of_-Clty and County of e ot 1, 22
L PORT OF SAN FRANGISCO San Francisco Infrastructure Financing District No. 2 (Port.of Sanigazo

ORI DEPARTMENT OF ENGINEERING Francisco), City and County of San Francisco, State of California e 1y s |
Revised 4-11-13

Page 5

781



Attachment

“#:27, | IFD PROJECT AREAS

REE NG RDE

; : INFRASTRUCTURE
xr==ne<i FINANCING DISTRICT NO. 2
BOUNDARY LINE

< | AREA FOR CAPTURE OF

P
5
Ing

/ . ; -
/ 7 ERAF SHARE

—

Port of San Francisco ( 1,000 Feet
e Infrastructure Financing Districts in the ‘ ' ’
FORT— Northern Waterfront Defined by AB 2259 . Revised 4-11-13
Page 6 35

182



Draft 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

(Revised 4/16/13 per Budget Analyst's recommendations) - - { Formatted: Font: Not Bold

. . . S . ~~ { Formatted: Font: NotBold
Threshold Criteria: The following Threshold Criteria must be met to establish an infrastructure {Formatted: Font: Not 8o
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financing district (IFD) or project area on Port land.

1. At formation, limit waterfront districts and project areas fo Port land. Consistent with
California Tnfrastrucinre Financing District §EBYHaw (Gov. Code §§ 53395-53398.47) (IFD
law), the City may form an IFD consisting only of land under the jurisdiction of the San
Francisco Port Commission (Port) without an election (waterfront district). The formation of
a waterfront district consisting of all Port 1and with project areas corresponding to Port
development projects within the waterfront district® will be subject to the criteria in these
Guidelines for Establishment and Use of Infrastructure Financing Districts and Project
Areas on Land under the Jurisdiction of the San Francisco’ Port Commission {(Port
Guidelines). The City will consider allocating property tax increment from a project area to
the waterfront district when the Port submits a project area-specific infrastructure financing
plari that specifies: (a) the public facilities to be financed by tax increment” generated in the
project area; (b) the projected cost of the proposed public facilities; (c) the projected amount
-of tax increment that will be generated over the term of the project area; (d) the amount of tax
increment that is proposed to be allocated to the IFD to finance public facilities; and (¢) any
other matters required under IFD law. '

2. Consider requests to annex non-Port land to a project area on a case-by-case basis. If
an owner of non-Port land adjacent to a project area petitions to add the adjacent property to
the project area in accordance with the IFD taw, the City will consider on a case-by-case
basis: (a) whether to annex the non-Port property to the project area to assist in financing
public facilities; and (b) the extent to which tax increment generated by the non-Port land but
not used for Port public facilities should be subject to the Guidelines for the Establishment
and Use of Infrastructure Financing Districts in the City and County of San Francisco (City

- Guidelines). .

3. Require completion of environmental review and the affirmative recommendation of
the Capital Planning Committee before approving any infrastructure financing plan
that allocates tax increment from a project area. The City may form the Port-wide
waterfront district without allocating tax increment to the waterfront district. The City will

! In according with Board of Supervisors intent as stated in Board fiesoluﬁon No. 110-12, adopted on March 27, 2012, and Board Resolution
No. 227-12, adopted on June 12, 2012. These Port Guidelines will apply even if she Board later decides to create multiple IFDs on Port Jand,
rather than a siogle waterfront district.

1FD law generally authorizes certain classes of public facilities (o be financed through IEDs. The Legislatuee has broadened the types of
authorized public facilities for walerfront districts to include: (1) remediation of hazardous materials in, on, under, or around any real or tangible
propesty; (2) setsmic and life-safety improvements 10 existing buildings; (3) rehabilitation, restoration, and preservation of structures, buildings,
or ather facilities having special histerical, architectural, or aesthetic fnterest or value and that are listed on the Nadonal Register of Historic
Places, are eligible for listing on the National Register of Historic Places individually or because of their location within an eligible registered
historic distriel, or are listed on a state or local register of historic landmarks; (4) structural repairs and improverents to piers, seawalls, and
wharves, and installation of piles; (5) removal of bay fill; (6) slormwater management facilities, other atility infrastrucrure, or public open-space
improvements; (7) shoreline restoration; (&) other repairs and improvernents to ‘maritime facilities; (3) planning and design work that is directly
related to any public facilities anthorized to be financed by a waterfront district; (10) reimbursement payments mede to the California
Infrastructure and Economic Devslopment Bank in accordance with IFD faw; (11) improvernents, which may be publicly owned, to protect
against potential sea level rise; (12) Port maritime facilities at Pier 27; (13) shoreside power installations at Port maritime facilities; and
(14) improvements to publicly-owned waterfront lands used as public spestator viewing sites for America’s Cup activities in San Francisco. Gov.
Code §§ 53395.3, 53395.8(d), and 53395.81(c)(1). :

Adopted on February 8, 2011, by the Board of Supervisors Resolution No. 66-11. The City Guidelines do tot apply to IFDs on land owned
or managed by the Pori. . :
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not approve an infrastructure financing plan that would allocate property tax increment to the
waterfront district from any project area, however, until the following have occurred: (a) the
City has completed environmental review of the proposed development project associated
with the project area and any proposed public facilities to be financed with property tax
increment from the project area; and (b) the Capital Planning Committee has recommended
approval of the related infrastructure financing plan. .

Public facilities financed by tax increment must be consistent with applicable laws,
policies, and the Port’s capital plan. Project areas in the waterfront district must finance
public facilities that are consistent with: (2) IFD law; (b) the Port’s Waterfront Land Use
Plan; (c) any restrictions imposed by the public trust for commerce, navigation, and fisheries,
the Burton Act (stats. 1968, ch. 1333), or other applicable statute; and (d) the Port’s 10-Year
Capital Plan, all as in effect on the date the City approves any project area infrastructure
financing plan. . :

The Port must demonstrate the net fiscal impact of the proposed project atea on the City’s
General Fund and show that the project area will resulf in a net economic benefit to the
City, including the Port. The Port must include in the infrastructure financing plan for each -
project area: (a) the total amount of revenue that the City’s General Fund is projected to
receive and the projected costs to the City’s General Fund over the term of the project area;
and (b) the number of jobs and other economic development benefits that the project assisted
by the waterfront district is projected to produce over the term of the project area. The
projections in the infrastructure financing plan should be similar to those prepared to
demonstrate that certain projects are fiscally feasible and responsible in accordance with

Administrative Code Chapter 29 and include projections of direct and indirect financial

benefits to the City. construction costs. available finding to pay project costs. ongoing
operating and maintenance costs. and debt service »

Where applicable, maximize State contributions to project areas through matching City
contributions. IFD law authorizes the allocation of the State’s share of property tax
increment to certain Port project areas in proportion to the City’s allocation of tax increment
to the Port project area to assist in financing specified Port public facilities, such as historic
preservation at Pier 70 and the Port’s new James R. Herman Cruise Terminal at Pier 27.
When an allocation of the State’s share of property tax increment to a Port project area is
authorized under IFD law, the City will allocate to the waterfront district the amount of tax
increment from the project area that will maximize the amount of the State’s tax increment
that is available to fund authorized public facilities. In accordance with the California

Revenue and Taxation Code, the Board of Supeivisors annually approves the share of City -
property tax dollars allocated to the City ($0.646 in FY 2012-2013). and the State annually
approves the State’s share of City property tax dollars ($0.253 in FY 2012-2013). To

maximize State contributions to project areas through matching City contributions in project __ . - { Formatted: Font: Not Bold

areas where the City’s use of the State’s share is anthorizedde-se, the City would budget up
e sum of all of the City’s share of property tax dollars from the project area

" - .
plus all of the State’s share of property tax dollars from the project area-(i-e--the-sum-of
$0.65 oF taxs 1 1oy the Citw s L . .

2 i , until the earlier to occur of: (a) full financing of the
authorized public facilities by tax increment; or (b) the allocation to-the waterfront district of
the full amount of tax increment from the project area authorized under the approved
infrastructure financing plan. : i

Determine the amount of tax increment to be allocated to the waterfront district from a
project area in relation to project economics. The City will consider approving :
infrastructure financing plans. for Port project areas that provide for allocations of tax

i :63 per-up to the sum of property tax dollars allocated to the City from

2
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the project area in accordance with tax rates established annually by the Board of Supervisors
for the City, or, where permitted by IFD law, the sum of the City’s share of property tax
dollars from the project area $0:65-of tax-incrernentso-that-in-combination-with plus
Statethe State’s share of property tax dollars from the project area as established annually by
the State’s-share-of tax-increment, thetotal nllocated is-up-to-$0:90-per property-tax-doHa
fund authorized public facilities necessary for each proposed development project. Each
infrastructure financing plan must include projections of the amount of tax increment that
will be needed to fund necessary public facilities, The allocation should be sufficient to
enable the Port to: (a) obtain fair market rent for Port ground leases after build-out of the
project area; and (b) enable proposed-development projects fo attract private equity. No tax
increment will be used to pay a developer’s return on equity or other internal profit metric in
excess of limits imposed by applicable state and federal law; the IFD law currently measures
permissible developer retum by reference to a published bond index and both the State
Mello-Roos Community Facilities Act and federal tax law require a refurn that is consistent
with industry standards. The Board of Supervisors in its discretion may allocate additional
tax increment to other public facilities serving the waterfront district that require funding.

An approved infrastracture financing plan will state the City's agreement that, for any debt
secured by tax increment allocated to the waterfront district from a project area to finance
authorized public facilities, the City will disburse tax increment to the waterfront district
from the project area in amounts sufficient to fund: (a) debt service and debt service coverage
for bonds issued under IFD law (JED Bonds), bonds issued under the Mello-Roos
Community Facilities Act of 19824 (CFD Bonds), and other forms of indebtedness that the

- Port is aiithorized to issue to fund public facilifies authorized to be financed in the
infrastructure financing plan to the extent not funded by special tax levies; and (b) costs of
administration and authorized public facilities on a pay-as-you-go basis.

8. Use excess tax increment for citywide purposes. Any portion of the City’s share of Ftax
increment that the City allocated to the waterfront district from the project area but that is not
required to fund eligible project-specific public facilities will be re-allocated to the City’s
General Fund or to improvements to the City’s seawall and other measures to protect the City

- against sea level tise or other foreseeable risks to the City’s waterfront._Under IFD law. any

portion of the State’s share of tax increment riot needed to fund eligible public facilities
reverts to the State and may not be re-allocated for citywide purposes.

9, Port Capital Budget. If the Port issues Port revenue bonds (instead of CFD Bonds or IFD
Bonds) to be repaid by tax increment revenue generated in one or more Port project areas, to
further the purposes Port Comniission Resolution No. 12-22 adopting the Port’s Policy for

- Funding Capital Budget Expenditures, the Port will include annually in its Capital Budget
any tax increment revenue allocated to the waterfront district from the project area to provide
debt service coverage on any Pot revenne bond debt payable from tax increment.

10. Require each project area infrastructure financing plan to identify sources of funding
to construct; operate, and maintain public facilities financed by project area tax
increment. Tax increment will be allocated to the waterfront district from a project area
under a project area infrastructure financing plan only if the Port has identified anticipated
sources of funding to construct, operate, and maintain any public facilities to be financed
with project area tax increment. Examples of acceptable sources for operation and
maintenance are: (a) private financing mechanisms, such as a homeowners association
assessment; (b) a supplemental special tax levied by a community facilities district formed

% Gov, Code §§ 553311-53368.3 (Mello-Ross Aco).
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under the Mello-Roos Act or assessments levied by a community benefits dlstnct, and (c) the
Port’s maintenance budget or other allocanon of the Port Harbor Fund.

Strategic Criteria: are to be cons1dcrcd by the Board of Supervisors, but are not required to .- ~[ Formatted: Keep with next, Keep fines
establish a Port IFD or projectarea, . together

« Use Port IFD financing for public facilities serving Port land where other Port moneys
are insufficient, Port IFD financing should be used to finance public facilities serving Port
land when the Port does not othermse have sufficient funds.-

* Use Port IFD financing to leverage non-City resources. Port IFD financing should be
used to leverage additional regional, state, and federal funds. For example, IFD funds may
prove instrumental in securing matching federal or state dollars for transportation projects.

*  Continue the Port’s “best-practxces” -citizen participation procedures to help establish
prwntles for public facilities serving Port land.. Continue to use the Port’s “begt-
practxces citizen participation procedures to: (a) establish community and municipal
priorities for construction of infrastructure serving Port land; and (b) ensure that
infrastructure ﬁna.ncmg plans for Port project areas prov1de ﬁnancmg to help the Pon and the
City meet those priorities.

* The Port, the Mayor’s Budget Office, and the Controller should collaborate to conduct
periodic nexus studies. No less than every ten years, the Port, the Mayor’s Budget Office,
and the Controller should collaborate on a nexus study. The nexus analysis will examine
whether the cost of basic municipal services provided to Port property, such as services
provided by the Fire and Police Departments, is covered by the sum of: (a) the portion of
property taxes the City receives from Port land that is not allocated to the waterfront district;
(b) hotel, sales, payroll or gross receipts, and any other taxes the City receives from Port
land; and (c) any other revenues that the City receives from Port land,
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Draft .
Guidelines for the Establishment and Use of a
) Infrastructure Financing District with Project Areason
Land under the Jurisdiction of the San Francisco Port Commission

Thresho_ld Criteria:

1. At formation, limit waterfront districts and project areas to Port land. Consistent with
California Infrastructure Financing District (IFD) law (Gov. Code §§ 53395-53398.47), the
City may form an IFD consisting only of land under the jurisdiction of the San Francisco Port
Conimission (Port) without an election (waterfront district). The formation of a waterfront
district consisting of all Port land with project areas corresponding to Port development
projects within the waterfront district' will be subject to the criteria in these Guidelines for
Establishment and Use of Infrastructure Financing Districts and Project Areas on Land
under the Jurisdiction of the San Francisco Port Commission (Port Guidelines). The City
will consider allocating property tax increment from a project area to the waterfront district
when the Port submits a project area-specific infrastructure financing plan that specifies:

(a) the public facilities to be financed by tax increment” generated in the project area; (b) the
projected cost of the proposed public facilities; (c) the projected amount of tax increment that
will be generated over the term of the project area; (d) the amount of tax increment that is
proposed to be allocated to the IFD to finance public facilities; and (e) any other matters
required under IFD law. '

2. Consider requests to annex non-Port land to a project area on a case-by-case basis. If
an owner of non-Port land adjacent to a project area petitions to add the adjacent property to.
the project area in accordance with the IFD law, the City will consider on a case-by-case
basis: (a) whether to annex the non-Port property to the project area to assist in financing
public facilities; and (b) the extent to which tax increment generated by the non-Port land but
not used for Port public facilities should be subject to the Guidelines for the Establishment
and Use of I};ﬁ'astructure Financing Districts in the City and County of San Francisco (City
Guidelines). .

3. Require completion of environmental review and the affirmative recommendation of
the Capital Planning Committee before approving any infrastructure financing plan
" that allecates tax increment from a project area. The City may form the Port-wide
waterfront district without allocating tax increment to the waterfront district. The City will
not approve an infrastructure financing plan that would allocate property tax increment to the

1 In according with Board of Supervisors infent as stated in Board Resolution No. 110-12, adopted on March 27, 2012, and Board Resojution
No. 227-12, adopted on June 12, 2012. These Port Guidelines will apply even if the Board latér decides to create multiple IFDs on Port land,
rather than a single waterfront district.

2 IFD law generally authorizes certain classes of public facilities to be financed through IFDs. The Legislature hds broadened the types of
authorized public facilifies for waterfront districts to include: (1) remediation of hazardous materials in, on, under, or around any real or tangible
property; (2) seismic and life-safety improvements to existing buildings; (3) rehabilitation, restoration, and preservation of structures, buildings, -
ar other facilities having special historical, architectural, or aesthetic interest or value and that are listed on the National Register of Historic
Places, are eligible for listing on fhe National Register of Historic Places individually or because of their location within an eligible registered
historic district, or are listed on a state or local register of historic landmarks; (4) structural repairs and improvements to piers, seawalls, and
wharves, and installation of piles; (5) removal of bay £l; (6) stormwater management facilities, other utility infrastructure, or public open-space
improvements; (7) shoreline restoration; (8) other repairs and improvements to maritime facilities; (9) planning and design work that is directly
related to any public facilities authorized to be financed by a waterfront district; (10) reimbursement payments made to the California
Tnfrastructure and Economic Development Bank in accordance with IFD law; (11) improvements, which may be publicly owned, to protect
against potential sea level rise; (12) Port maritime facilities at Pier 27; (13) shoreside power installations at Port haritime facilities; and

(14) improvements to publicly-owned waterfront lands used as public spectator viewing sites for America’s Cup activities in San Francisco. Gov.
Code §§ 53395.3, 53395.8(d), and 53395.81(c)(1).

Adopted on February 8,2011, by the Board of Supervisors Resolution No. 66-11. The City Guidelines do not apply to IFDs on land owned
or managed by the Port. i
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~waterfront district from any project area, however, until the following have occurred: (a) the
City has completed environmental review of the proposed development project associated
with the project area and any proposed public facilities-to be financed with property tax
increment from the project area; and (b) the Capital Planning Committee has recommended
approval of the related infrastructure financing plan.

. Public facilities financed by tax increment must be consistent with applicable laws,
policies, and the Port’s capital plan. Project areas in the waterfront district must finance
public facilities that are consistent with: (2) IFD law; (b) the Port’s Waterfront Land Use
Plan; (c) any restrictions imposed by the public trust for commerce, navigation, and fisheries,
the Burton Act (stats. 1968, ch. 1333), or other applicable statute; and (d) the Port’s 10-Year
Capital Plan, all as in effect on the date the City approves any project area infrastructure
financing plan. A '

. The Port must demonstrate that the project area will result in a net economic benefit to
the City, including the Port. The Port must include in the infrastructure financing plan for
each project area: (a) the total amount of revenue that the City’s General Fund is projected to
receive over the term of the project area; and (b) the number of jobs and other economic
development benefits that the project assisted by the waterfront district is projected to
produce over the term of thie project area. The projections in the infrastructure financing plan
should be similar to those prepared to demonstrate that certain projects are fiscally feasible
and responsible in accordance with Administrative Code Chapter 29. :

. Where applicable, maximize State contributions to project areas through matching City
contributions. IFD law authorizes the allocation of the State’s share of property tax
increment to certain Port project areas in proportion to the City’s allocation of tax increment
to the Port project area to assist in financing specified Port public facilities, such as historic
preservation at Pier 70 and the Port’s new James R. Herman Cruise Terminal at Pier 27.
When an allocation of the State’s share of property tax increment to a Port project area is
authorized under IFD law, the City will allocate to the waterfront district the amount of tax
increment from the project area that will maximize the amount of the State’s tax increment
that is available to fund authorized public facilities. To do so, the City would budget up to
$0.90 per property tax dollar (i.e., the sum of $0.65 of tax increment allocated by the City to
the waterfront district from the project area and the State’s share of tax increment), until the
earlier to occur of: (a) full financing of the authorized public facilities by tax increment; or
(b) the allocation to the waterfront district of the full amount of tax increment from the
project area authorized under the approved infrastructure financing plan.

. Determine the amount of tax increment to be allocated to the waterfront district from a
project area in relation to project economics. The City will consider approving
infrastructure financing plans for Port project areas that provide for allocations of tax
increment of up to $0.65 per property tax dollar, or, where permitted by IFD law, $0.65 of
tax increment so that, in combination with State’s share of tax increment, the total allocated
is up to $0.90 per property tax dollar, to find authorized public facilities necessary for each
proposed development project. Each infrastructure financing plan must include projections
of the amount of tax inerement that will be needed to fund necessary public facilities. The
allocation should be sufficient to enable the Port to: (a) obtain fair market rent for Port
ground leases after build-out of the project area; and (b) enable proposed development
projects to attract private equity. No tax increment will be used to pay a developer’s return
- on equity or other internal profit metric in excess of limits imposed by applicable state and
federal law; the IFD law currently measures permissible developer return by reference to a
published bond index and both the State Mello-Roos Community Facilities Act and federal
tax law require a return that is consistent with industry standards. The Board of Supervisors

2
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10.

in its discretion may allocate additional tax increment'to other public facilities serving the
waterfront district that require funding.

An approved infrastructure financing plan will state the City’s agreement that, for any debt

“secured by tax increment allocated to the waterfront district from a project area to finance

authorized public facilities, the City will disburse tax increment to the waterfront district
from the project area in amounts sufficient to fund: () debt service and debt service coverage
for bonds issued under IFD law (IFD Bonds), bonds issued under the Mello-Roos
Community Facilities Act of 1982* (CFD Bonds), and other forms of indebtedness that the
Port is authorized to issue to fund public facilities authorized to be financed in the _
infrastructure financing plan to the extent not funded by special tax levies; and (b) costs of
administration and authorized public facilities on a pay-as-you-go basis. :

Use excess tax increment for citywide purposes. Tax increment not required to fund

eligible project-specific public facilities will be allocated to the City’s General Fund or to

improvements to the City’s seawall and other measures to protect the City against sea level
rise or other foreseeable risks to the City’s waterfront.

Port Capital Budget. If the Port issues Port revenue bonds (instead of CFD Bonds or IFD
Bonds) to be repaid by tax increment revenue generated in one or more Port project areas, to
further the purposes Port Commission Resolution No. 12-22 adopting the Port’s Policy for

" Funding Capital Budget Expenditures, the Port will include annually in its Capital Budget

any tax increment revenue allocated to the waterfront district from the project area to provide
debt service coverage on any Port revenue bond debt payable from tax increment.

Require each project area infrastructure financing plan to identify sources of funding
to construct, operate, and maintain public facilities financed by project area tax
increment. Tax increment will be allocated to the waterfront district from a project area
under a project area infrastructure financing plan only if the Port has identified anticipated
sources of funding to construct, operate, and maintain any public facilities to be financed
with project area tax increment. Examples of acceptable sources for operation and
maintenance are: (a) private financing mechanisms, such as a homeowners association
assessment; (b) a supplemental special tax levied by a community facilities district formed
under the Mello-Roos Act or assessments levied by a community benefits district; and (c) the
Port’s maintenance budget or other allocation of the Port Harbor Fund. .

Strategic Criteria

Use Port IFD ﬁnahcing for pubﬁc facilities serving Port land where other Port moneys
are insufficient. Port IFD financing should be used to finance publi¢ facilities serving Port
land when the Port.does not otherwise have sufficient funds.

Use Port IFD financing to leverage non-City resourées. Port IFD financing should be
used to leverage additional regional, state, and federal funds. For example, IFD funds may
prove jnstrumental in securing matching federal or state dollars for transportation projects.

Continue the Port’s “best-practices” citizen participation procedures to help establish
priorities for public facilities serving Port land. Continue to use the Port’s “best-
practices” citizen participation procedures to: (a) establish community and municipal

~ priorities for construction of infrastructure serving Port land; and (b) ensure that

4 Gov. Code §§ 553311-53368.3 (Mello-Ross Act).
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infrastructure financing plans for Port project areas provide financing to help the Port and the
City meet those priorities. ' _ . :

The Port, the Mayor’s Budget Office, and the Controller should collaborate to conduct
periodic nexus stndies. No less than every ten years, the Port, the Mayor’s Budget Office,
and the Controller should collaborate on a nexus study. The nexus analysis will examine
whether the cost of basic municipal services provided to Port property, such as services
provided by the Fire and Police Departments, is covered by the sum of: (a) the portion of

- property taxes the City receives from Port land that is not allocated to the waterfront district;

(b) hotel, sales, payroll or gross receipts, and any other taxes the City receives from Port
land; and (c) any other revenues that the City receives from Port land. 4
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~ CITY PoLICY FOR PORT IFD

'BOARD OF SUPERVISORS BUDGET COMMITTEE
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PORT 10 YEAR
CAPITAL PLAN

m Total Funding ® Total Need

n Gthet

& Federal Funds

@ GO Bond Proceeds

® [FD Bond Proceads

m Developmant Projects
wm Rev. Bond Procesds

B Terant Responsibility
W Port Funils
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PROPOSED PORT IFD PoLiCY
Nexus >=n_<m,mm

- m Charter and the Burton Act established Port Harbor Fund.

2004 and 2008 nexus analysis (taxes and revenues m_.n.zs Port
vs. cost of City services)

= Taxes generated from Port property are sufficient to pay for
City services on leased property and the workorder budget
mc_o_oolm services on unleased _03_09.3\.

= Principle: General Fund should not subsidize City services for |
“unleased Port property, and the Harbor _ucso_ mTOC_o_ not pay for
City services on leased property.
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'PROPOSED PORT IFD-PolLicY

Port land. Districts formed on Port property.

Annexing Non-Port Land. Case-by-case policy decision about

applying existing City IFD Guidelines.

'CEQA. Conduct CEQA prior to adopting an _En_.Qm:\cQ,c_.m
Financing Plan.

Priority of Improvements. Consistent with: IFD law, Waterfront
Plan, public frust and Capital Plan.

Economic Benefit and General Fund _3_8_2 Results in total
net revenue-to General Fund, jobs and other economic
cdevelopment. benefits.

State and City matching. no_.::_oc:o:m. >>Qx_:,=Nm use of local

" increment to leverage the maximum available State: share.
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" PORT IFD FORMATION

Resolution 110-12 — :QQ and County of San Francisco
Infrastructure Financing District No. 2 (Port of San Francisco)”

- City staff will develop an Infrastructure Finance Plan (“IFP”)
which will include a separate “IFP appendix” for each project

Port, DPW, SFPUC review of horizontal infrastructure proposals
and third-party cost estimates o | |

Mechanisms to ensure a fair infrastructure price (e.g., GMP

contracts)

CPC recommendation to full BOS _.m@o:.o:;@. each IFP appendix
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MAJOR WATERFRONT PROJECTS'

SWL 337 & Pier 48

3.6 million sf of mixed use development, est. all-in cost of $1.47 billion

$341 million in tax increment captured to service debt (12.5% of total
generated over 75 year term) .

Pier 70 Waterfront Site?

> 3.5 million sf of mixed use development, est. all-in cost of $1.76 billion

Piers 30-32 and SWL 330

~2 million sf of mixed use development, est. cost of $875-975 million

Notes:

1

2

Figures for all development projects (sf of development, cost estimates and
financial projections are conceptual, pre-entitlement projections.

The Port proposes to form a broader infrastructure financing district project
area over all of Pier 70 (69 acres). The Waterfront Site-is 25 acres.
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SWL 337 & PIER 48: COSTS FOR PARKS, STREETS,
HisTORIC REHAB, UTILITIES AND SITE WORK

INFLATED COSTS  START
(3%) .

UNINFLATED COSTS

$18,441,259

,489,636 . §125,721,237

5107

Notes:

* Costs presented in 2012 USD. .

* Phase 4 also includes projected costs for Pier 48 of
$22, 050,000 (528,428,311 inflated), paid through ténant-
funded capital improvements and project IFD proceeds.

o Total = hard costs + 10% contingency + 25% soft costs.
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WARRIORS: FISCAL FEASIBILITY & COSTS

1. Direct & indirect economic benefits of the project |
= City Revenue: $19.4M (inc. tax increment)/ $53.8M (one-time) .-
= Visitor Spending: m,00>>.\ year | |
= Jobs: 2,623 (construction) / 1,757 :om._\,BQ:m:J

2. Construction costs: $875-975M (hard & soft costs)
= City will reimburse <<_o_.._._\,~9.m for agreed improvements-to Piers 30-32
capped at $120 M
= Reimbursement from 3 sources: Piers 30-32 Rent Credlits, Sale Price of
SWL 330, IFD
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Fiscal and Economic Impact Ahalysis Update — Pier 70 Mixed Use Development Project
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Pier 70 Fiscal and Economic Analysis Update
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EXECUTIVE SUMMARY

This report updates a 2013 evaluation of the fiscal feasibility of proposed development at Pier
70. The Project consists of three areas evaluated in this report: 1) the Pier 70 28-Acre
Waterfront Site (the “Waterfront Site”); 2) the Port-owned property at 20" Street and Illinois
Street (Zoth/IIlinois); and 3) the PG&E-owned parcel further south known as the Hoedown Yard.
The entire Project area encompasses the 69-acre Pier 70 Special Use District (“SUD").

The Project’s Finance Plan includes the creation of two Mello-Roos financin'g districts, fhe
designation of additional sub-project areas to an existing Infrastructure Financing District (“IFD”)
that incI‘udes the Waterfront Site and 20th/IIIinois parcels; and an Infrastructure Revitalization '
Financing District (IRFD) covering the Hoedown Yard. The districts will utilize portions of Project-
generated property tax to fund Project infrastructure and affordable housing. To establish an
IFD and IRFD, Port policies require the preparation of analysi§ to demonstrate that “the project
area will result in a net economic benefit to the City.”* This update reports the number of jobs
and direct and indirect financial benefits to the City, construction costs, available funding to pay
project costs, ongoing operating and maintenance costs and public revenues, and debt service.
The estimates are based on one possible development scenario; actual resuits will depend on
future market conditions and the timing, mix and value of new development and the costs for
infrastructure and facilities. '

The Port of San Francisco (“Port”) owns the Waterfront Site, which it plans to-develop in
partnership with FC Pier 70, LLC (“Forest City”). The Port also owns the 20%/lllinois property; a
portion of the property will be sold to raise funds to fund the Project’s infrastructure and other
development costs. A description of the Project is provided in Chapter 1 of this report, and
Chapters 2 and 4 describe financing. Chapter 3 provides estimates of fiscal and econdmic
benefits.

All doflar amounts are expressed in terms of 2017 purchasing power, unless otherwise rioted.
Certain values derived from the Finance Plan have been updated to 2017. Information and
assumptions are based on data available as of August, 2017. Actual nimbers may change

- depending on Project implementation and future economic and fiscal conditions.

'

! 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 (Adopted April 23, 2013 by Resolution
No. 123-13; File No. 130264)

" www.berksonassociates.com ‘ 1



Pier 70 Fiscal and Economic Analysis Update
' August 31, 2017

FISCAL BENEFITS

The Pier 70 Waterfront Site, 20®/lllinois Street parcel and the Hoedown Yard will create
approximately $8.3 million in new, annual ongoing general tax revenues to the City net of tax’
increment, after deducting direct service costs, as described in Chapter 3. Additional one-time
revenues, including construction-related sales tax and gross receipts tax, total $7.5 million. A
portion of Project-generated property taxes will help to pay for Project infrastructure and

facilities. Special taxes paid by the Project will help fund public services.

Development impact fees to fund infrastructure improvements Citywide and to serve the
Project total an estimated $184.1 million. Certain development fees, including Jobs Housing
Linkage fees and Affordable Housing In-lieu fees, will help to fund affordable housing at the
Project. 4

The new general revenues will fund direct services needed by the Project, including police and
fire/EMS services. Other services, including maintenance and security of parks, open space, road
maintenance, and transit shuttle services will be funded directly by tenants of new Project
vertical development. The estimated $8.3 million in net City general revenues, after deducting
service costs and Charter-mandated baseline allocations of general revenues, will be available to
the City to fund improved or expanded Citywide infrastructure and services. Chapter 3 further

describes fiscal revenue and expenditures estimates.

ECONOMIC BENEFITS

The Project will provide a range of direct and indirect economic benefits to the City and the
Port. These benefits include a range of economic benefits such as new jobs, economic activity,

and increased public and private expenditures as described in Chapter 5 and summarized below:

* 6,100 new jobs, plus another 5,300 additional indirect and induced jobs, for a total of

11,400 jobs in San Francisco resulting from new businesses and employees.

»  $2.1 billion of construction activity over a period of 15 to 20 years (including
infrastructure and building development), resulting in 16,800 direct, indirect and

induced construction-related job-years during construction.

« Over 2,000 new residential units, plus sites for an additional 322 affordable units in 100
percent affordable developments. This housing is critical to economic growth in San

Francisco and the region.

The Project provides space for Arts and Light Industrial uses that can help to retain cultural
activities in the City, and encourage innovation and growth of new small businesses in the crafts

and arts trades, as well as high-tech industries.

www.berksonassociates.com 2



Pier 70 Fiscal and Economic Analysis Update
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DIRECT FINANCIAL BENEFITS TO THE PORT

The Port of San Francisco, as property owner, will participate in and benefit ﬁnanéially from
development and ongoing leasing activities at the Project. Direct benefits totaling an estimated
$178 million in net present value (NPV, 2017 $S) are described in Chapter 5 and include
participation in financial returns, tax increment and special taxes generated by new

development.

NEW PUBLIC ACCESS FACILITIES

The Project will provide a range of public parks, public access and open space, and a network of
landscaped pedestrian connections and bicycle networks. These facilities will benefit San
Francisco residents, and provide amenities to encourage retention and attraction of businesses,

employees, and residents.

OTHER PUBLIC BENEFITS

Development of the Project represents an opportunity to complete an important component of
. the revitalization of the SanFrancisco waterfront, bringing a vital mix of uses that will support
business, residential, retail, and recreational activities to an area now characterized by vacant
and underutilized land and intermittent buildings. The Project will result in the rehabilitation of
historic buildings, to be maintained by the building owners/tenants. The redevelopment of the
Project will generate benefits for the City and community in the form of urban revitalization,
employment and living opportunities, preservation of historic maritime facilities andvstructures,
improved public waterfront access, delivery of affordable housing, improvements to Port
property including sea level rise protections, new outdoor recreation opportunities, and City-

wide fiscal and economic benefits as described in other sections of this report.

www.berksonassociates.com 3
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Figure 1 Project Area
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Pier 70 Fiscal and Economic Analysis Update
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1. THE PROJECT & COSTS OF CONSTRUCT‘I'ON

The Project will be constructed over a period of 10 to 15 years (including infrastructure and
building development), depending on future economic conditions and market demand. The
Project and its development costs total an estimated $2.1 billion, as described below. The
Developer will be responsible for development of the Project; Chapter 2 further describes

sources of development funding.

PROJECT DESCRIPTION

The Project proposes a mixed-use development, with the ability for certain parcels to be
consfructed as either residential or commercial uses. For purposes of this analysis, a “midpoint”
scenario is analyzed, which assumes a roughly equivalent distribution of residential and
commercial uses. Taken together, the Pier 70 28-Acre Site and the 20"™/lllinois Street Parcels are
in the Pier 70 Special Use District (SUD) and comprise the Pier 70 Infrastructure Financing
District (IFD). The Pier 70 SUD also includes the PG&E “Hoedown Yard”, which constitutes a

separate Infrastructure Revitalization Financing District (IRFD).

The scenario evaluated in the fiscal and economic analysis includes the following uses for the

total Project:

Office —For the purpose of analysis, this report assumes construction of 1.4 million gross square
feet of office.

Retail, Arts and Light Industrial — For the purpose of analysis, this report assumes that 281,800
gross square feet of Retail, Arts and Light Industrial uses are constructed within the SUD. The

uses are divided between traditional retail, and arts, culture and light industrial uses.

The traditional retail space includes restaurants and cafes, businesses and financial services,

convenience items, and personal services.

- The Arts and Light Industrial space will be oriented towards small-scale local production, arts

" and cultural uses, small business incubator uses, and other publiéally accessible and activating
, uses. The space will provide low-cost facilities to help grow local manufacturing and light
industrial businesses and encourage collaboration and networking through shared facilities.
These uses will provide economic vitality and create unique local character that will attr‘act

residents and office tenants to the Waterfront Site.

Residential ~ This fiscal and economic analysis assumes a’scenario consisting of 2,042 total
Project units in the SUD. Additional sites will be dedicated to affordable housing and -

"~ accommodate 322 additional affordable units.

www.berksonassociates.com
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Affordable Housing~ The Pier 70 Waterfront Site will provide 20% of rental units as ihclusionary
affordable units, producing about 177 affordable units. As noted above, additional sites will be

dedicated to affordable housing and accommodate an additional 322 affordable units.

All condominiums, including those on the lllinois Street parcels, are assumed to pay in-lieu fees

representing 28% of total condo units. These fees will help fund onsite affordable housing.

Parking — The number of parking spaces will be depend on the actual mix of uses constructed.

The fiscal and economic analysis assumes approximately 1,900 parking spaces.

CONSTRUCTION COSTS AND ASSESSED VALUE

Table 1 summarizes development costs totaling approximately $2.1 billion,” which will occur
over 15 to 20 years of buildout (infrastructure and buildings) depending on future market
conditions. These values provide the basis for estimates of various revenues and economic

impacts. -

Table 1 Summary of Construction Costs and Assessed Value (2017 $S)

ltem Development Cost Assessed Value

Pier 70 28-acre Waterfront Site

Infrastructure $260,535,000 inc. in bldg.value
Ads, Light Industrial (1) " $29,647,000 $14,391,000
Office (1) $636,626,000 $728,073,000
Residential $768,753,000 $990,362,000
Total $1,695,561,000 $1,732,826,000
20th/illinois :
Infrastructure see Pier 70 costs  inc. in bldg.value
Residential $159,730,000 $225,345,000
Total $159,730,000 $225,345,000
Hoedown Yard . .
Infrastructure see Pier 70 costs  inc. in bldg.value
Residential $220,548,000 $311,146,000
Total $220,548,000 $311,146,000
TOTAL $2,075,839,000  $2,269,317,000
1) Mlxed use retail is included in the values for other uses.
Office buildings include additional Arts, Light Industrial uses and vaiue.
Sources: Forest City; Port of San Francisco; Berkson Associafes 8/31/17

% Hard and soft development costs; land value included in assessed value.
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2. AVAILABLE FUNDING FOR THE PROJECT

As described in the prior chapter, development costs are anticipated to total $2.1 billion over -
the course of Project buildout. Several financing mechanisms and funding sources will assure

development of the Project as summarized in this section.

HORIZONTAL DEVELOPMENT OF WATERFRONT SITE &
SPECIAL USE DISTRICT

Under the Development and Disposition Agreement (“DDA”), Forest City will be responsible for
horizontal development of the Waterfront Site, consisting of construction of infrastructure and
other public facilities and site preparation for vertical development. The Port will reimburse
Forest City for these infrastructure, public facility, and site preparation costs;‘including design
and planning expenditures related to these improvements. Vertical construction of buildings will

be the responsibility of the Developer.
Project-based sources-of funding and/or reimbursement include the following:

* Prepaid ground rent that vertical developers pay to Forest City for improved and’
entitled Iahd;

* Netsales proceeds of the Port’s public offering of a portion of the 20™/lllinois Street
parcels adjacent to the Waterfront Site; '

*. Mello-Roos Community Facilities District (CFD) bond proceeds secured by CFD special
. taxes and tax increment — CFD bonds are expected to be the primary public financing

mechanism for the funding of infrastructure costs.

* CFD special taxes not required for debt service may be used to fund Horizontal
Development Costs on a “pay-as-you-go” basis. Special taxes could also fund a reserve
for unanticipated increases in horizontal development costs or to fund planning and

studies to develop plans for Shoreline Protection Facilities.

* Infrastructure Financing District (IFD) — The Board of Supervisors haé previously formed
a Port-wide IFD and a sub-project area over the Historic Core leasehold. The IFD would
be authorized to pledge tax 'im‘.:'rement from the sub-project area to secure bonds issued
by the CFD and to issue bonds secured by tax increment from the sub-project area for
the purpose of infrastructure and public facilities construction. Tax increment includes

the local and State portions of the tax increment from taxable parcels in the Waterfront

www.berksonassociates.com o 7
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Site. Tax increment from the sub-project area not required for debt service may be used

to fund horizontal development Costs on a “pay-as-you-go” basis.

+ Infrastructure Revitalization Financing District (IRFD) -- The IRFD will allow the capture
of property tax increment for affordable housing and to reimburse the Developer for
eligible public infrastructure expenses. The tax increment only includes the local share
of property taxes. Under the IRFD, the district will collect pay-go taxes up until the final
bond is issued, and tax increment necessary to service bond debt, debt service coverage
and bond reserves. Subsequently, any tax increment in excess of amounts required to

service debt and fulfill requirements of bond covenants will flow to the General Fund.

* Condominium Facility Tax - This is a CFD special tax that will be assessed on
condominium units to initially provide an additional source of funding to pay for

infrastructure and later available to the City to fund shoreline protection facilities.

* Shoreline Tax - A CFD special tax that will be assessed on all leased properties to fund
shoreline improvements by the Port. '

In addition to the CFD funding for infrastructure and public facilities, as noted in the Chapter 3
fiscal analysis, CFD special taxes will be paid by new vertical development to fund a range of
public services including parks and open space, street cleaning and street/sidewalk

maintenance.

VERTICAL DEVELOPMENT OF WATERFRONT SITE & SPECIAL
USE DISTRICT

Building developers will be responsible for all costs and funding of vertical construction of
buildings.

One exception is Building E4. An arts special tax will be assessed to help the fund construction of
the E4 building, which is designated for arts/innovation/maker uses. The building would not be
financially feasible without the additional funding.

www.berksonassociates.com : 3
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3. FISCAL ANALYSIS:
FUNDING OF INFRASTRUCTURE MAINTENANCE-
& PUBLIC SERVICES

Development of the Project will create new public infrastructure, including streets, parks and
open space that will require ongoing maintenance. As described below, service costs will be
funded through special taxes paid by new development. Other required public services,
in;luding additional police, fire and emergency medical services (EMS), will be funded by

increased General Fund revenues from new development supplemented by charges for services.

Table 2 summarizes total annual general revenues created by the Project Project, excluding tax
increment allocated to the IFD and IRFD. After deducting service costs, $8.3 million is generated

annually to the General Fund. Additional restricted revenues will be generated.

Table 2 Estimated Annual Net General Revenues and Expenditures (2017 $3)

IFD
Pier 70 28-acre : IFD IRFD sSuUD
Item Waterfront Site 20th/lllinois St.  Annual Total Hoedown Yard Annual Total
Annual General Revenue .
Property Tax in Lieu of VLF $1,729,000 $225,000 1,954,000 $310,000 2,264,000
Property Transfer Tax 2,231,000 $204,000 2,435,000 $0 2,435,000
Sales Tax 772,000 $96,000 868,000 $129,000 997,000
Parking Tax (City 20% share) 0 $0 0 $0 0
Gross Receipts Tax - 7,007,000 $2,000 7,009,000 . $44,000 7,053,000
Subtotal, General Revenue $11,739,000 $527,000 $12,266,000 $483,000 $12,749,000
(less) 20% Charter Mandated Baseline ($2,347,800) ($105,400) ($2,453,200) {$96,600) ($2,549,800)
Net to General Fund $9,391,200 $421,600 $9,812,800 $386,400 $10,199,200
Public Services Expenditures
Parks and Open Space Funded by Project Assessments
Roads . o Funded by Project Assessments
Police (849,000) (52,000) (901,000) (69,000) (969,000)
Fire/EMS (net of fees and charges) (853,000) (52,000) (905,000) (69,000) (974,000)
Subtotal, Services ($1,702,000) {$104,000) {$1,806,000) ($138,000) ($1,943,000)
NET General Revenues ‘ $7,689,200 $317,600 $8,006,800 $248,400 $8,256,200
Annual Other Dedicated and Restricted Revenue :
Public Safety Sales Tax - $386,000 $48,000 434,000 $65,000 499,000
SF Cnty Transportation Auth'y Sales Tax $386,000 $48,000 434,000  $65,000 499,000
Subtotal $772,000 $96,000 /$868,000 $130,000 $998,000
- Possessory Interest/Property Taxes (1) $17,328,000 $2,253,000 $19,581,000 $3,111,000 $22,692,000
TOTAL, Net General + Other Revenues $25,789,200 $2,666,600 $28,455,800 $3,489,400 $31,946,200

(1) Until project infrastructure costs are fully paid, the full $0.85 per property tax dollar generated from the site will be utilized to fund bond debt
service and on a pay-go basis fund infrastructure costs through an IFD/IRFD approved by the.Board of Supervisors. The $0.65 represents the
- General Fund and dedicated funds share; total IFD revenues available for infrastructure will also include the State’s share that currently is

distributed to ERAF. The IRFD (Hoedown Yard parcels) wiil only receive the General Fund share to pay for Project costs.

www.berksonassociates.com . 9
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Table 3 summarizes one-time fees and revenues. The impact fee revenue will be dedicated and
legally required to fund infrastructure and facilities targeted by each respective fee. In the case
of Transit Impact Development Fees, the revenue will offset facility costs {i.e., additional buses)
directly attributable to Project. Jobs-Housing and Affordable Housing Fees paid by the Pier 70
development will fund affordable housing provided by the Project. Other impact fee revenues

may be used Citywide to address needs created by new development.

Table 3 Estimated One-Time Fees and Revenues (2017 $$)

. IFD
, “Pier 70 28-acre IFb ~ IRFD sSup

Item Waterfront Site 20th/Illinois St. Total = Hoedown Yard Total
Development Impact Fees (1)
Jobs Housing Linkage - §413 $37,443,000 $157,000 37,600,000 $0 37,600,000
Affordable Housing— §415 (1) - $44,206,000 $17,999,000 62,205,000 $24,852,000 87,057,000
Child Care (2) $4,650,000 $477,000 5,127,000 $671,000 5,798,000
TSF - §411A and TIDF-§411.3 (3) $40,530,000 $2.414,000 42,944,000 $3,207,000 46,151,000

Total Development Impact Fees $126,829,000 $21,047,000 $147,876,000 $28,730,000 $176,606,000
Other One-Time Revenues
Construction Sales Tax (1% Gen'l Fund) $2,798,000 $264,000 3,062,000 $364,000 3,426,000
Gross Receipts Tax During Construction $3,730,000 $351,000 4,081,000 $0 4,081,000

Total: Other One-Time Revenues $6,528,000 $615,000 $7,143,000 $364,000 $7,507,000

Total One-Time Revenues $133,357,000 ' $21,662,000 $155,019,000 $29,094,0_00 $184,113,000

(1) tmpact fee rates as of Jan. 1, 2017.
(2) Childcare fees only apply fo office and residential uses.
(3) Transportation Sustainability Fee (TSF) replaced TIDF in 2018; assumes entire Project pays TSF.

MAINTENANCE AND SERVICE COSTS

SERVICE COSTS DURING DEVELOPMENT

During development, the construction of new infrastructure will trigger a need for public
services. Table 4 estimates service costs by area during development, based on:
* Noservice costs will be incurred by the City prior to occupancy of buildings; the

Developer will be responsible for facility maintenance prior to acceptance by the City.
* Parks and open space will be funded by assessments paid by building owners.
*  Fire/EMS costs will be incurred prior to initial occupancy to provide ambulance services.

* Roads will require minor and major maintenance over time; these costs will be funded

by special taxes paid by building owners.
*  Police costs are phased as new development and occupancy occurs.

Actual costs will depend on the level of future service demands, and Citywide needs by City

departments at the time of development and occupancy.

www.berksonassaciates.com ) 10
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Table 4 Annual Service Costs During Development (2017 $5)

Area/Service 2021 2022 2023 2024 2025 2026 2027 - 2028 2029 2030 2031

D,

Pier 70 28-acre Waterfront Site
Parks and Open Space  Funded by Project Assessments

Roads Funded by Project Assessments

Police . (33,364) (117,608) (200,072) (228,817) (228,817) (377,175) (466,786) (532,781) (699,767) (744,419) (849,000)

Fire/EMS (853,000) {853,000) (853,000) (853,000) (853,000) (853,000) (853,000) (853,000} (853,000) (853,000) (853,000)
Total, Pier 70 (886,364) (970,608) (1,053,072) (1,081,817) (1,081,817} ({1,230,175) (1,319,786) (1,385,781) (1,552,767) (1,597,419) (1,702,000)

20th/lllinois .

Parks and Open Space  Funded by Project Assessments

Roads Funded by Project Assessments ]

Police {52,000} (52,000) (52,000) (52,000) (52,000} (52,000) (52,000) (52,000) (52,000) (52,000) (52,000)

Fire/EMS , (52,000) (52,000) {52,000) (52,000} {52,000} (52,000) (52,000} (52,000) (52,000) {(52,000) (52,000}
Total, 20th/lllinois (104,000) (104,000} (104,000) (104,000) (104,000} (104,000} (104,000) (104,000) (104,000) (104,000) (104,000)
TOTALIFD (990,364) (1,074,608) (1,157,072) (1,185,817) (1,185,817) (1,334,175) (1,423,786) (1,489,781) (1,656,767) (1,701,419} (1,806,000)

IRFD

Hoedown Yard -
Parks and Open Space  Funded by Project Assessments

Roads Funded by Project Assessments .

Police (69,000) (69,000) {69,000) (69,000) (69,000) (69,000) Ammb.oov (69,000) (69,000) . {63,000) (69,000)

Fire/EMS {69,000) Ammboov (69,000): (69,000} (69,000) (69,000) {69,000) -(69,000) (69,000) - - (69,000) (65,000)
Total, 20th/lllinois ~ - {138,000) (138,000) (138,000) (138,000) (138,000) (138,000} - (138,000) (138,000) (138,000) (138,000} (138,000)
TOTAL IRFD - {138,000) (138,000) (138,000) (138,000) ﬁwmboov {138,000} (138,000) (138,000) (138,000) (138,000) (138,000}

TOTAL, SERVICE COSTS (1,128,364) (1,212,608) (1,295,072) (1,323,817) (1,323,817) (1,472,175) (1,561,786) (1,627,781) (1,794,767) (1,839,419) (1,944,000)

8/31/17
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Public Open Space .

The Pier 70 SUD will include approximately 9-acres of public parks and open spaces.3 All of the
Waterfront Site’s at-grade parks and open spaces will be owned by, and will remain under the
jurisdiction of, the Port and subject to conditions of the BCDC major permit applicéble to
portions of the Waterfront Site. '

Maintenance of the parks and open spaces will be funded by special taxes imposed on Vertical
Developers by a maintenance CFD upon issuance of Certificates of Occupancy. Preliminary
estimates of annual maintenance costs to be funded by the special taxes total approximately
$2.9 million. The costs include administration, maintenance, and utility costs required for parks,
open space and hardscape improvements, and roads.” The costs include long-term, “life-cycle”

replacement of facilities, including major surface reconstruction of roads.

Police

The SFPD will respond to police needs and calls for service generated by the Project. The Project
area is located within the Bayview District of San Francisco Police Department {SFPD). The Port
currently contracts with the SFPD to provide two officers that respond to calls for service on
Port property. It is assumed that this current level of service by the contracted officers will

continue.

The draft EIR states that the addition of Project residents and employees would require an
additional patrol unit, which typically consist of up to five officers on staggered shifts.” Police
staffing increases are expected to occur over the next severai years to meet the City Charter
Amandate for the number of sworn police officérs; this increase will help to address needs

created during development and at buildout of the Project.

Based on five officers at an average cost of $189,000 per officer, the additional annual cost at
buildout would total approximately $968,700. This cost includes employee taxes and benefits,
overtime and backfill during vacation, equipment, and the annual capitalized acquisition and

maintenance cost of vehicles.®

Increased police costs will be offset by increases in Generai Fund revenues generated during

Project development and at buildout.

)

® Notice of Preparation, May 6, 2015, pg. 4

* Maintenance Cost Projections 7/21/17, correspondence from Port of SF, 8/30/17.

> DEIR, Section 4.L., Impact PS-1, Dec. 21, 2016.

 Email correspondence from Carolyn Welch, Budget Manager San Francisco Police Dept., to Sarah .
Dennis-Phillips, San Francisco Office of Economic and Workforce Development, Sept. 21, 2016..

www.berksonassociates.com 12



Pier 70 Fiscal and Economic Analysis Update
August 31, 2017

" Fire and EMS
The San Francisco Fire Department (SFFD) deploys services from the closest station with
available resources, supplemented by additional resources based on the nature of the call. The
Project Site is within the first response area for Fire Station No. 37 in Battalion 10 located in the
Potrero Hill neighborhood, about 0.75 miles west of the project site. Other stations within
Battalion.that would respond include Stations 4, 9, 17, 25 and 42; additional stations would
respond if needed. Ambulances are “dynamically” deployed around the_ City depending on

forecasts of need at any given time.

According to the draft EIR, the addition of Project residents and employees would require an
additional ambulance, under both a Maximum Residential and Maximum Commercial scenario.”
Ambulances are staffed with an EMT and a paramedic who provide bre-hospital advanced
medical and trauma care.8 For coverage 24/7, a fully staffed ambulance would require a total of
3.5 EMTs and 3.5 paramedics, at a total cosf of $1,248,300 including taxes and benefits, and

including the annualized capital and maintenance cost for an ambulance.”

Increased fire service and EMS costs will be offset by increases in General Fund revenues
generated during Project development and at buildout. Cost recovery from fees averages
approximately 22%, which would provide $274,600 of offsetting revenues, resulting in a net cost
of $973,700.

SFMTA , N
The Pier 70 SUD Transportation Plan provides a comprehensive transportation program to guide
design, 'de'velopment, and eventual operation.of transportation elements of the Project. The
transportation plan presents goals, principles, and strategies to meet the travel demand needs
of the site with an array of transportation options that meets the City’s future mobility and

sustainability goals.™®

A shuttle service is a key component of the Project. The shuttle would connect the Pier 70 SUD
to regional transit hubs, like the Transbay Transit Center and 16" Street / Mission Street BART

station. The service would be operated and maintained by a Pier 70 Transportation

7 DEIR, Section 4.L., Impact PS-2, Dec. 21, 2016.
® DEIR, Section 4.L., pg. 4.L.7, Dec. 21, 2016.

® Email correspondence from Mark Corso, Finance Division San Francisco Fire Department, Oct. 11, 20186,
to Rebecca Benassini, Port of San Francisco

% pier 70 Transportation Plan Draft, 1/9/16.
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Management Agency (TMA).™ The TMA is likely to contract with a third-party shuttle operator.
Fees collected from tenants of the Project would fund the shuttle service, which would be free
to riders. Preliminary estimates indicate annual costs of approximately $700,000 annually for

operation of seven vehicles, a transportation coordinator, marketing and other costs.™

No changes to Muni system routes are proposed as a part of the project. Muni capital needs and
operations would be funded through a combination of local, State and Federal sources as well as
from fee revenues. Specific service increases and related funding have not been determined at -

this point in time,

DPW

The Project will create new roadway connections, and improve existing streets. All streets will
have sidewélks, streetscape and street trees. Signalization improvements will be required.

Special taxes imposed on Vertical Developers by a maintenance CFD will fund maintenance of

streetscape improvements, landscaping and road maintenance, The CFD services budget

includes both ongoing maintenance of facilities as well as periodic “life cycle” costs for repair

and replacement of facilities over time. B

Public Health

Depending on the outcome of ongoing debates regarding the Affordable Care Act, it is possible
that current revenues to the Dept. of Public Health could be reduced. The new residents added
by the Project could increase demands on public health facilities, including San Francisco
General, and incur additional costs not estimated in the current analysis. Funding for these costs

could be derived from the net surpluses generated by the Project.

PUBLIC REVENUES

New tax revenues from the Project will include both ongoing annual revenues and one-time
revenues, as summarized in the prior tables. The revenues represent direct, incremental
benefits of the Project. These tax revenues will be available to help fund public improvements
and services both within the Project and Citywide. The following sections describe key

assumptions and methodologies employed to estimate each revenue,

' DEIR, pg. 4.E.44, Dec. 21, 2016.
12 g Berkson correspondence with Kelly Pretzer, Forest City, 10/18/16.

3 Maintenance Cost Projections 7/21/17, correspondence from Port of SF, 8/30/17.
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Charter Mandated Baseline Requirements

The City Charter requires that a certain share of various General Fund revenues be allocated to
specific programs. An estimated 20 percent of revenue is shown deducted from General Fund
discretionary revenues generated by the Project (in addition to the share of parking revenues
dedicated to MTA, shown separately).'* While these baseline amounts are shown as a
deduction, they represent an increase in revenue as a result of the Project to various City-
programs whose costs aren’t necessarily directly affected by the Project, resulting in a benefit to

these services.

Possessory Interest and Property Taxes

Possessory interest tax or property tax at a rate of 1 percent of value will be collected from the
land and improvements associated with the Project.”” The development on parcels transferred
in fee will be charged property taxes, while the development on parcels under ground lease will
be charged a “possessory interest tax” in an amount equivalent to property tax. Parcels on the
Waterfront Site may be sold for residential 'condomiﬁium development. The 20™/illinois Street

Parcel is assumed sold for condominium development.

The City receives up to $0.65 of every property or possessory interest tax dollar collected. The
State’s Education Revenue Augmentation Fund {(ERAF) receives $0.25 of every property or
possessory interest tax dollar collected, although the State of California has authorized the
capture of this tax increment through an IFD for purposes of furthering state interests at Pier 70,
pursuant to AB 1199."® The DDA proposes to use IFD tax increment revenues, including the
ERAF share of tax increment, to fund predevelopment, horizontal development (site
preparation, infrasfructure, and site-wide amenities), and the development of parks and open

space at the Waterfront Site. The IRFD on the Hoedown Yard will retain only the $0.65 portion.

The remaining $0.10 of every property or possessory interest tax dollar collected, beyond the
City’s $0.65 share and the $0.25 State ERAF share, is distributed directly to other local taxing
entities, including the San Francisco Unified School District, City College of San Francisco, the
Bay Area Rapid Transit District and the San Francnsco Bay Area Air Quality Management Dlstrlct

These distributions will continue and W|II increase as a result of the Project.

4 Jamie Querubin, San Francisco Controllers Office, correspondence with consultant, August 25,2017,

5 Ad valorem property taxes supporting general obligation bond debt in excess of this 1 percent amount
are excluded for purposes of this analysis. Such taxes require separate voter approval and proceeds are
payable only for uses approved by the voters.

Assembly member Ammiano, Chapter 664 of the statutes of 2010.
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The DDA will provide that an 8 percent share of [FD taxes, not otherwise required for debt
services or other Project costs, may be utilized for Port capital improvements elsewhere within
Pier 70.

For the Waterfront Site and the 20"/lllinois Street Parcel, land (and the possessory interest in
the land), buildings, and other improvements will be assessed and taxed. Inthe event of the
sale of a parcel, the land will be assessed at the new transaction price; following development of
buildings (and their sale, if applicable) the properfy will be re-assessed. The County Assessor will
determine the assessed values; the estimates shown in this analysis are preliminary and may |
increase depending on future economic conditions and the type, amount and future value of

development

The assessed value is assumed to grow at a 2 percent annual rate {or at CPl, whichever is Iéss) as
permitted by State law, unless a transaction occurs which would reset the assessed value to the
transaction price, or unless depreciation or adverse economic conditions negatively affect
assessed value. The analysis assumes that the overall growth in value, including increased

assessed value due to resales, will keep pace with inflation.

It is likely that taxes will also accrue during construction of infrastructure and individual

buildings, depending on the timing and method of assessment and tax levy.

Property Tax In-Lieu of Vehicle License Fees

The State budget converts a significant portion of former Motor Vehicle License Fee (VLF)
subventions, previously distributed by the State using a per-capita formula, into property tax
distributions. These distributions increase over time based on assessed value growth within
each jurisdiction. These revenues to the City are projected to increase proportionately to the

increase in the assessed value added by new development.

Sales Taxes
- The City General Fund receives 1 percent of taxable sales. Sales taxes will be generated from

several Project-related sources:
* Sales at new retail and restaurant uses

 Taxable sales by other businesses, including those in the Arts and Industrial space. Sales
tax can also be generated by sales of businessesin the office space, but this has not

been estimated

* Taxable expenditures by new residents and commercial tenants at the Project which are

partially captured by retail and businesses at the Project
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In addition to the 1 percent sales tax received by every city and county in California, voter-
approved local taxes dedicated to transportation purposes are collected. Two special districts,
the San Francisco County Transportation Authofit‘y and the San Francisco Public Financing
Authority (related to San Francisco Unified School District) also receive a pértion of sales taxes
(0.50 and 0.25 percent, respectively) in addition to the 1 percent local portion. The City also
receives revenues from the State based on sales tax for the purpose of funding public saf_ety-

related expenditures.

Sales Taxes from Construction
During the construction phases of the Project, one-time revenues will be generated by sales
taxes on construction materials and fixtures. Sales tax will be allocated directly to the Clty and

County of San Francisco in the same manner as described in the prior paragraph.

Transient Occupancy Tax (TOT)

Hotel Room Tax (also known as Transient Occupancy Tax or TOT) will be generated when hotel
occupancies are enhanced by the commercial and residential uses envisioned for the Project.
The City currently collects a 14 percent tax on room charges. However, given that no hotels are
envisioned for the Project (out-of-town visitors to the site will likely stay at hotels elsewhere in

the City), the impact will not be direct and is excluded from this analysis.

Parking Tax

The City collects tax on parking charges at garages, lots, and parking spaces open to the public or
dedicated to commercial users. The tax is 25 percent of the pre-tax parking charge. The
revenue may be deposited to the General Fund and used for any purpose, however as a matter
of City policy the SFMTA retains 80 percent of the parking tax revenue; the other 20 percent is
available to the General Fund for allocation to special programs or purposes. This analysis
assumes that all new commercial parking spaces envisioned for the Project will generate parking
tax. This analysis does not include any off-site parking tax revenues that may be generated by
visitors to the Project that park off-site.

Property Transfer Tax

The City collects a property transfer tax ranging from $5.00 on the first $1,000 of transferred
value on transactions up to $250,000 to $25.00 per $1,000 on the amount of transactions above
$10 million. The fiscal estimates assume an effective rate applicable to an average condo

transaction of $1 million, and an average rental and office building transaction of $20 million.

Several residential parcels could be sold to vertical developers and become condominiums;
which will sell more frequently than residential rental and commercial properties. The fiscal
analysis assumes that commercial property sells once every ten to twenty years, or an average

of about once every 15 years. For estimating purposes, it is assumed that sales are spread
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evenly over every year, althou'gh it is more likely that sales will be sporadic. An average tax rate
has been applied to the average sales transactions to estimate the potential annual transfer tax
to the City. Actual amounts will vary depending on economic factors and the applicability of the

tax to specific transactions.

The residential units on the 20th/IIlinois Street Parcel and Hoedown Yard are assumed to be
condos, which can re-sell independently of one another at a rate more frequent than rental
buildings, generating more transfer tax revenue than rehtal buildings. This analysis
conservatively assumes that the average condominium will be sold to a new owner every seven

years, on average.

Gross Receipts Tax

Estimated gross receipts tax revenues are generated from on-site businesses and rental income.
This analysis does not estimate the “phase in” of this tax during the 2014 to 2017 period and
assumes gross receipts taxes will substantially replace the existing payroll tax. Actual revenues
from future gross receipt taxes will depend on a range of variables, including business types and
sizes, share of activity within San Francisco, and other factors; the estimates generally assume
the lower rates if a potential range exists for a given category in the analysis. It is likely that the
majority of businesses in the retail, arts and light industrial (RALI) space will be small businesses

and therefore exempt from the gross receipts tax.

DEVELOPMENT IMPACT FEES |

The Project will generate a number of one-time City impact fees as a result of new development.

Reuse of existing buildings is assumed to be exempt from the impact fees. Fees include:

 Jobs Housing Linkage Program (Planning Code Sec. 413) — A fee per each new square foot of
commercial development to fund housing programs to meet affordable housing needs
generated by new employment by the Project’s commercial uses. These fees will help fund

affordable housing at the Project.

s Affordable Housing (Planning Code Sec. 415) ~Condominiums on the site will meet
affordable housing requirements by paying the affordable housing fee representing 28%
percent of the market rate units. 20 percent of new rental developments will provide onsite

inclusionary affordable units

* Child Care (Planhing Code Sec. 414, 414A) - A fee per square foot will be paid by the office
and residential uses, applicable to the extent that childcare facilities are not provided on-

site.
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* Transit Sustainability Fee (TSF) (Planning Code Sec. 411A) — This fee, effective December 25,
2015, replaced the Transit Impact Development Fee. It is a fee per square foot paid by
" residential, non-residential, and PDR uses. The fee estlmates assume that new PrOJect

development pays 100 percent of the TSF fees.

In addition to the impact fees charged by the City, utility connection and capacity charges will be
coIIeActed based on utility consumption and other factors. Other fees will include school impact
fees to be paid to the San Francisco Unified School District. The Project will also pay various
permit and inspection fees to cover City costs typically associated with new development
projécts.
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4. DEBT LOAD TO BE CARRIED BY THE CFD, IFD
AND IRFD

The Pier 70 Waterfront Site proposes to use a portion of newly created property tax funds from
the Project, collected through an Infrastructure Financing District (IFD) on the Pier 70
Wéterfront Site, and an Infrastructure and Revitalization Financing District (IRFD) on Hoedown
Yard properties to hélp pay for the horizontal development costs required by the Project. The
IFD and IRFD obligati_ods will be secured by property taxes (and possessory interest taxes) paid
by the Project lessees and property owners, and will not obligate the City's General Fund or the
Port's Harbor Fund. In the IFD, the property tax increment will be used to fund Project
infrastructure and/or to repay IFD bonds, or to pay debt service on CFD bonds, as described
below. In the IRFD, the property tax increment will be used to finance affordable housing and/or
to repay IRFD Bonds. ..

Although specific financing vehicles will be refined as the financial planning continues and
market conditions change, it is expected that the annual IFD revenues will fund debt service on
$397 million of net proceeds from bonds (nominal dollars). IRFD bond proceeds are estimated to
be approximately $45.9 million (nominal dollars). The actuél amount of bonds issued could be
greater depénding on the amount of tax increment generated in future years. For the purpose
of specifying debt issuance limits, a contingency has been added to the anticipated required

amounts and the amounts issued could be greater than the estimates noted above.

Although CFD bonds (paid b‘y IFD revenues) currently are anticipated to be the primary source of
debt proceeds, the specific mix of CFD and IFD bonds will be determined based on future market

conditions, and on the appropriate mix necessary to minimize financing costs.

The formation documents for the IFD, IRFD and CFD, which are subject to approval by the Board
of Supervisors, clarify that the debt incurred under these districts are obligations of the districts,
and are not an obligation, responsibility or risk to the Port’s Harbor Fund and the City’s General
Fund.
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>. BENEFITS TO THE CITY AND PORT

The Project will provide a range of direct and indirect benefits to the City and the Port. These
benefits include tax revenues that exceed service costs, as well as a range of other economic

benefits such as new jobs, economic activity, and increased public and private expenditures.

FISCAL BENEFITS

As described in Chapter .3, the Project is anticipated to generate a net $8.3 million annual
general City tax revenues in excess of its estimated public service costs. These revenues would

be available for expansion of local and/or Citywide services and public facilities.

ECONOMIC BENEFITS TO THE CITY

The construction of the Project on the Pier 70 Waterfront Site and lllinois Street P:_arcel and
future economic activity of buvsinesses and households that will occupy the Project will create
short-term construction spending and jobs, as well as longer-term, permanent jobs and
economic activity in San Francisco. The economic analysis provides esti'mates of these benefits,
including the “multiplier” effects from expenditures by new businesses and households that in
turn generate more business to suppliers and other industries supporting the new businesses at

the Project.

Table 5 summarizes the potential economic benefits of the Project. The following analysis
provides a description of the types of benefits and an “order of magnitude” of benefits.
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Table 5 Summary of Economic Impacts (2017 $3)

e __ Yo _ _____ IRFD
"Pier 70 28-acre
Impact Category Waterfront Site  20th/illinois Hoedown Yard TOTAL
Ongoing Project Employment
Direct 6,050 30 10 6,090
Indirect 1,850 10 0 1,860
Induced 3,380 20 10 3410
Total Employment 11,280 60 20 11,360
Annual Economic Output
Direct $1,722,251,000 $8,095,000 '$3,501,000 $1,733,847,000
Indirect 516,451,000 2,427,000 1,050,000 519,928,000
Induced 616,257,000 2,897,000 1,253,000 620,407,000
Total Annual Economic Output $2,854,959,000 $13,419,000 $5,804,000 $2,874,182,000
Construction-Related Employment (Job-Years)
Direct ‘ 8,350 790 1,090 10,230
indirect 2,450 230 320 3,000
Induced 2,950 280 380 3,610
Total Construction Employment (Job-Years) 13,750 1,300 1,790 16,840
Economic Output from Construction
Direct ' $1,695,561,000  $159,730,000 $220,548,000 $2,075,839,000
Indirect 482,990,000 45,500,000 62,824,000 591,314,000
Induced 525,899,000 49,542,000 68,406,000 643,847,000
Total Economic Output from Construction $2,704,450,000  $254,772,000  $351,778,000 $3,311,000,000

Source: IMPLAN 2014; and Berkson Associates.

Employment

8/31/17

New permanent full and part-time jobs will be created by the Project. The number of jobs to San

Francisco residents will depend on the ability of local residents to compete for Project

employment opportunities and implementation of local hire policies.

The number and type of Arts and Light Industrial jobs depend on the potential mix of businesses

and uses, and may include shared office and manufacturing work environments, arts and

culture, and food-related uses. For purposes of analysis, this report assumes average job

densities similar to office uses, consistent with the environmental analysis of the Project.”’

7 DEIR, Table 4.C.5, pg. 4.C.27, Dec. 21, 2016.
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Total Output

“Direct” output refers to the total income from all sources to the businesses located at the
Project; these sources of income in turn are spent by the businesses on supplies, labor, and
profit required to produce the gobds and services provided by the businesses. In addition,
Project businesses will spend money on goods, supplies, and services in San Francisco, which will
generate additional “indirect” economic activity and support additional jobs at those suppliérs.
The San Francisco households holding those direct and indirect jobs will spend a portion of their
income in the City, which is an additional source of “induced” output. Total output is the sum of

direct, indirect, and induced business income in the City as a result of the Project.

New Households and Affordable Housing

Development of residential units at the Pier 70 Waterfront Site and 20™/lllinois Street Parcel will
generate a small number of new jobs directly serving the residential buildings and occupants, for
example building maintenance, janitorial and repair services, waste collection, domestic
services, and childcare. Expenditures by the residents of the new units are not included in the
economic impact numbers because the analysis projects economic activity generated by the
Project due to onsite jobs, and the indirect and induced expenditures associated with those
onsite jobs. However, the addition of a significant supply of residential units will help to ensure
that induced expenditures are captured in San Francisco, and that expenditures by residents re-
locating from other communities are also spent in the City. These effects will be a substantial
benefit to San Francisco business revenues. These potential taxable sales are included in the

fiscal analysis of direct tax revenues created, but are not shown in the economic analysis.

As noted in Chapter 1, the Waterfront Site will provide 20 percent inclusionary affordable units
on all rental projects. Condos are assumed to pay in-lieu fees per unit for 28 percent of total
condo units. The availability of affordable housing will help San Francisco businesses retain

~ employees critical to their ongoing operations in the City. Additional sites will be dedicated to
development dedicated entirely to affordable housing. Fees paid by new Project deveiopment
(e.g., the affordable housing in-lieu fees, and jobs-housing Iinkagé fees) will help to fund the
affordable housing.

Construction Impacts

s2.1 billion of direct construction expenditures for site development and vertical construction
will create a range of economic benefits to the City. In addition to generating “direct” ,
construction activity and jobs on site, the construction expenditures will also generate new
business and jobs “indirectly” for San Francisco firms serving the construction industry.
Expenditures in San Francisco by the households of employees of companies benefiting from
these direct and indirect expenditures will create additional “induced” benefits to the City.

These benefits will occur over time during construction and through buildout of the Project.
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As described in Chapter 3, construction activity will generate additional general revenues to the

City, including sales tax on construction materials and gross receipts tax.

DIRECT FINANCIAL BENEFITS TO THE PORT

The Port will receive various revenues over the 99-year lease period and in conjunction with

land sales; the estimates below provide the Port with approximately $178 million in net present

value (NPV, 2017 $$) of revenues that are projected to be generated to the Port over time,

based on current financial projections based on the program assumptions described in Chapter

1 of this report. Actual revenues will vary depending on the mix of land uses, Project costs and

revenues, and future economic conditions, and will be generated over the life of the Project.

Profit participation in land value, calculated as 55 percent of all horizontal cash flow
after Forest City achieves an 18 percent return on its predevelopment and infrastructure
investments, estimated at $23.7 million (NPV, 2017 $9$).

Participation in modified gross rent from buildings, starting at 1.5 percent 30 years after
construction and increasing to 2.5 percent 60 years after construction, estimated at
$22.8 million (NPV, 2017 $$).

1.5 percent of all net proceeds'from sale or refinancing of properties, estimated at $5.9

. million (NPV, 2017 $3).

A share of prop'ertyAtax increment, designated for capital improvements at Pier 70
including the release of reserves, estimated at $38.9 million (NPV, 2017 $S).

A $0.08 share of each dollar of property tax increment from the amount collected
annually, estimated at $23.6 million (NPV, 2017 $$).

Condominium Transfer Fee — paid upon every sale of a condominium unit, estimated at
$36.8 million (NPV, 2017 $3). '

Condominium Facility Tax — This tax will fund capital improvements and Pier 70 public
services; the portion available after debts are paid'will be applied to shoreline
improvements, and is estimated at $1.5 million (NPV, 2017 SS).

Shbre_lihe Tax — A portion of the CFD special tax not required for Project costs and
reserves will be available to the Port after the Developer’s required returns are paid;
this is estimated at $16.1 million (NPV, 2017 $S). -

Lease Revenues from Parcel C-1A — this site, originally programmed for a parking garage,
will provide the Port with an estimated $8.9 million (NPV, 2017 $S).
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The Port will publicly offer the 20™/lllinois Street parcel for sale or 99-year ground lease at fair
market value through a proprietary public offering as soon as practicable after project approval.
The Port’s net proceeds, or an amount equal to the parcel’s appraised fair market value, will be -

used by the Port to reduce or pay off predevélopment costs and accrued return.

NEW PUBLIC ACCESS FACILITIES

The Project will provide a range of public'parks, public access, and open space, consisting of
approximately 9 acres of public parks, including a 4.5-acré Waterfront Park. A network of
landscaped pedestrian connections and multiple classes of bicycle néfworks, from commuting
lanes to recreational pathways, throughout the Project site will enhance accessibility. These-
facilities will benefit San Francisco residents, and provide amenities to entourage retention and

attraction of businesses, employees, and residents.

As previously noted, maintenance of these facilities will be funded by a CFD. Maintenance
special taxes levied against each taxable development parcel, separate from special taxes levied -
.to pay for infrastructure, will provide pay-as-you-go funds for operating and maintenance costs

of public access, roads, parks and open space areas.

OTHER PUBLIC BENEFITS

Development of the Project represents an opportunity to complete an important component of
the revitalization of the San Francisco waterfront, bringing a vital mix of uses that will support
business, residential, fetail, and recreational activities to an area now characterized by vacant
and Qnderutiliied land and intermittent buildings. The Project will result in the rehabilitation of
historic buildings, to be maintained by the building owners/tenants. The redevelopment of the
Project will generate benefits for the City and comfn.unity in the form of urban revitalization,
employment and living opportdnities, preservation of historic maritime facilities and structures,
improved public waterfront access, delivery of affordable housing, improvements to Port
property including sea level rise protections, new outdoor recreation opportunities, and City-
wide fiscal and economic benefits as described in other sections of this report.
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APPENDIX A: FISCAL ANALYSIS
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Table 1 . ,
Fiscal Results Summary, Ongoing Revenues and Expenditures
Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

IFD
Pier 70 28-acre - IFD IRFD SuUD
ltem . . Waterfront Site 20th/lllinois St. Annual Total Hoedown Yard Annual Total
Annual General Revenue , .
Property Tax in Lieu of VLF $1,729,000 $225,000 1,954,000 $310,000 2,264,000
Property Transfer Tax , 2,231,000 $204,000 2,435,000 $0 - 2,435,000
Sales Tax . 772,000 $96,000 868,000 $129,000 -897,000
Parking Tax (City 20% share) 0 $0 0 : $0 0
Gross Receipts Tax .7,007,000 $2,000 7,009,000 $44,000 7,053,000
Subtotal, General Revenue - $11,739,000 $527,000 $12,266,000 $483,000 $12,749,000
(less) 20% Charter Mandated Baseline ($2,347.800) ($105,400) ($2.453,200) ($96.600) ($2.549,800)
Net to General Fund $9,391,200 $421,600 $9,812,800 $386,400 $10,199,200
Public Services Expenditures ,
Parks and Open Space Funded by Project Assessments
Roads . Funded by Project Assessments
Police - (849,000) (52,000) (901,000) (69,000) (969,000)
Fire/EMS (net of fees and charges) (853,000) (52,000) (905,000) (69,000) (974,000)
Subtotal, Services ($1,702,000) ($104,000) ($1,806,000) " ($138,000) ($1,943,000)
NET General Revenues . , $7,689,200 $317,600 $8,006,800 $248,400 | $8,256,200 |
Annual Other Dedicated and Restricted Revenue |
Public Safety Sales Tax - . $386,000 $48,000 434,000 $65,000 499,000
SF Cnty Transportation Auth'y Sales Tax $386,000 $48.,000 434,000 $65,000 499,000
Subtotal ‘ $772,000 $96,000 $868,000 $130,000 $998,000
Possessory Interest/Property Taxes (1) $17,328,000 $2,253,000 $19,581,000 $3,111,000 $22,692,000
TOTAL, Net General + Other Revenues $25,789,200 $2,666,600 $28,455,800 mwkmmﬂhoo $31,946,200

(1) Until project infrastructure costs are fully paid, the full $0.65 per property tax dollar generated from the site will be utilized to fund bond debt
service and on a pay-go basis fund infrastructure costs through an IFD/IRFD approved by the Board of Supervisors. The $0.65 represents the
General Fund and dedicated funds share; total IFD revenues available for infrastructure will also include the State's share that currently is
distributed to ERAF. The IRFD (Hoedown Yard parcels) will only receive the General Fund share to pay for Project costs.

8/31/17
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Table 1a

Annual Service Costs During Development
Pier 70-28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

Area/Service 2021 2022 2023 2024 2025 2026 2027 2028 2029 - 2030 2031

IFD .

Pier 70 28-acre Waterfront Site

Parks and Open Space  Funded by Project Assessments

Roads Funded by Project Assessments

Police (33,364) (117,608) (200,072) (228,817) (228,817) (377,175) (466,786) (532,781) (699,767) (744,419) (849,000)

Fire/EMS (853,000) (853,000) (853,000) (853,000} (853,000)  (853,000) . (853,000)  (853,000) (853,000} (853,000)  (853,000)
Total, Pier 70 (886,364} {970,608) (1,053,072) (1,081,817) (1,081,817) (1,230,475) {1,319,786) (1,385,781) (1,552,767) (1,597,419) (1,702,000)

20th/lllinois

Parks and Open Space  Funded by Project Assessments

Roads Funded by Project Assessments

Police (52,000) {52,000) (52,000) {52,000) (52,000) (52,000) (52,000) (52,000) (52,000} (52,000} {52,000)

Fire/EMS {52,000} - (52,000) (52,000} (52,000} (52,000} -{52,000) (52,000) {52,000} (52,000) (52,000) (52,000}
Total, 20th/lllinois (104,000) (104,000) (104,000) (104,000) (104,000) {(104,000) .  (104,000) (104,000) (104,000} (104,000) (104,000)
TOTALIFD (990,364) (1,074,608} (1,157,072) (1,185,817) (1,185,817) {1,334,175) (1,423,786) (1,489,781) (1,656,767) (1,701,419) (1,806,000)

IRFD

Hoedown Yard

Parks and Open Space  Funded by Project Assessments

Roads Funded by Project Assessments ‘ )

Police (69,000) (69,000) {69,000) (69,000) (69,000) (69,000) {69,000) (69,000) {69,000) (69,000) (69,000)

Fire/EMS (69,000) (69,000) (69,000) {69,000} (63,000} (69,000} (69,000} (69,000) (69,000} (69,000} (69,000}
Total, 20th/!llinois (138,000) (138,000) (138,000) (138,000) -(138,000) (138,000) (138,000) (138,000) (138,000) (138,000} (138,000)
TOTAL IRFD (138,000} (138,000} (138,000) (138,000) (138,000) (138,000) (138,000) (138,000)  (138,000) - (138,000) (138,000)

TOTAL, SERVICE COSTS {1,128,364) {1,212,608) (1,295,072) (1,323,817) (1,323,817) {1,472,175) {1,561,786) (1,627,781) (1,794,767) (1,839,419} (1,944,000)
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Table 2

Fiscal Results Summary, One-Time Revenues

Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

.............................. FD__
Pier 70 28-acre IFD IRFD SUD
ltem - Waterfront Site 20th/lllinois St. Total ~ Hoedown Yard Total
_u‘m<m_ocSm:ﬂ Impact Fees (1)
Jobs Housing Linkage - §413 $37,443,000 $157,000 37,600,000 $0 37,600,000
Affordable Housing-- §415 (1) $44,206,000 $17,999,000 62,205,000 $24,852,000 87,057,000
Child Care (2) $4,650,000 $477,000 5,127,000 $671,000 5,798,000
TSF - §411A and TIDF-§411.3 (3) $40,530,000 $2,414,000 42,944,000 $3,207,000 46,151,000
Total Development Impact Fees -$126,829,000 $21,047,000 $147,876,000 $28,730,000 $176,606,000
Other One-Time Revenues
Construction Sales Tax (1% Gen'l Fund) $2,798,000 "~ $264,000 3,062,000 $364,000 3,426,000
Gross Receipts Tax During Construction $3,730,000 $351,000 4,081,000 $0 4,081,000
Total: Other One-Time Revenues $6,528,000 $615,000 $7,143,000 $364,000 $7,507,000
Total O:m..::._m Revenues $133,357,000 $21,662,000 $155,019,000 $29,094,000 $184,113,000
(1) Impact fee rates as of Jan. 1, 2017.
(2) Childcare fees only apply to office and residential uses. :
(3) Transportation Sustainability Fee (TSF) replaced TIDF in'2016; assumes entire Project pays TSF. 8/31/17
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Table A-1

Project Description Summary (1)
Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

CGross
Bldg.
ltem Sq.Ft. Units or Spaces  Notes
Pier 70 28-acre Waterfront Site
Retail 75,893 na
Arts, Light Industrial 205,880 na Inc. 115,700 sq.ft. Bidgs 12¢, 21
Office 1,387,228 na ) Inc. 60ksf Bldg 12a
Residential
Apariments
Market Rate 709 units
Affordable 177 units
Total, Apts 886 units
Condos
Market Rate 587 units
Affordable units
Total, Condos 587 units
Total, Residential 1,473 units
Parking 1,569 spaces
20th/lllinois Street
Retail 6,600
Office 0 na
Residential (condos) 248,615 - 239 units
Parking 239 spaces
Hoedown Yard
Retail
Office
Residential (condos) 349,353 330 units
Parking 126 spaces
TOTAL
Retail 82,493
Arts, Light Industrial 205,880
Office 1,387,228
Residential
Apartments
Market Rate 708
Affordable 177
Total, Apts 886
Condos .
Market Rate 1,156
Affordable . 0
Total, Condos 1,156
Total, Residential 1,614,106 2,042
Market Rate 1,865
Affordable 177
Parking 1,934 spaces

(1) From Financing Plan Base Case scenario (Updates 8/30/17).
Additional 100% affordable units can be constructed on dedicated sites.
Source: Forest City; Port of San Francisco; Berkson Associates

Berkson Associates 8/31/17

8/31/17

Pier70Fiscal_2017-08-30_aug30pf.xlsx



Table A-2 )
Population and Employment
Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

ltem Assumptions Total

Pier 70 28-acre Waterfront Site

Population (1) 2.27 persons per unit. ‘ 3,344
Employment (FTEs) ‘
Retail 350 sq.ft. per FTE (2) 217
Arts, Light Industrial 276 sq.ft. per FTE (2) 746
Office . 276 sq.ft. per FTE (2) 5,026
Residential (4) 27.9 units per FTE (3) 53
Parking (2) 270 spaces per FTE (3) 8
Total . 6,048
Total Service Population 9,391
Hlinois Street Parcels (2)
Population (1) 2.27 persons per unit 543
Employment (FTEs)
Retail 350 sq.ft. per FTE (2) 19
Office . 276 sq.ft. per FTE (2) 0
Residential (4) 27.9 units per FTE (3) 9
Parking (2) 270 spaces per FTE (3) 1
Total 28
Total Service Population 571
Hoedown Yard :
Population (1) 2.27 persons per unit 749
Employment (FTEs) :
Retail 350 saq.ft. per FTE (2) 0
Office 276 sq.ft. per FTE (2) 0
Residential (4) 27.9 units per FTE (3) 12
Parking (3) 270 spaces per FTE (3) 0
Total ‘ 12
Total Service Population 761
TOTAL
Residents 4,635
Employees 6,088
Service Population 10,724
CITYWIDE .
Residents (5) 866,583
Employees (6) 709,496
Service Population 1,676,079

(1) Based on DEIR.
(2) DEIR, Table 4.C. 5
(3) DEIR, Table 4.C.5.

(4) Includes building management, janitorial, cleaning and repair, childcare, and other domestic services.

(6) Cal. Dept. of Finance, Rpt. E-1, 2016
(6) BLS QCEW State and County Map, 2016Q3. . 8/31/17
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Table A-3
San Francisco City Development Impact Fee Estimate
Pier 70 28-acre Waterfront Site, 20th/llinois and Hoedown Yard

Arts,

ltem Residential Office Retail Light Industrial - TOTAL
New Development (sq.ft.) (1) 1,986,740 1,387,228 82,493 205,880
New Residential Units 2,042
Adaptive Reuse (Buildings 2, 12, 21)

Units 107,736 .

Sq.Ft. 107,616 60,000 .0 115,700

Net of Adaptive Reuse ) 1,529,771 1,327,228 82,493 90,180
City Fees (per gross building sa.ft.) (2)
Jobs Housing Linkage -§413 (5) $33,831,042 $1,961,684 $1,807,207 $37,599,932
Affordable Housing-§415 (3) $87,056,973 $87,056,973
Child Care-§414 (4) $3,607,919 $2,189,926 $0 $0 $5,797,845
Transportation Sustainability Fee §411A (6) $17,250,361 $26,531,288 $1,649,035 $720,538 $46,151,222
TIDF-§411.3 (6) . - $0 $0 $0 $0
Total - $107,915,252 $62,552,256 $3,610,719 $2,527,745 $176,605,972

(1) Residential fees assume avg. 900 sq.ft. junit.
(2) All impact fees are as of January 2017.

(3) Plans anticipate providing inclusionary rental units on Waterfront Site; Hlinois Street assumed to be condos and pay an in-lieu fee.
Assumes in-lieu fees of $268,960 (avg. 1-bdrm) times 20% of onsite market-rate units.

(4) Childcare fee will not apply if child care facilities are constructed on site.

(5) Jobs-Housing fee for Arts/Light Industrial assumes rate for Integrated PDR and Small Enterprise <<o~xmumom.
(6) Transportation Sustainability Fee (TSF) replaced TIDF in 2016; analysis assumes all development pays 100% of TSF.

Arts, Light Industrial assumes PDR fee; retail fee for < 100,000 sq.ft.

Sources: City of San Francisco, and mmﬁwwo: Associates.

Berkson Associates 8/31/17
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Table A-3a
San Francisco City Development Impact Fee Estimate

Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

Berkson Associates 8/31/17

Arts,
ltem . Residential Office Retail Light Industrial TOTAL
Pier 70 28-acre Waterfront Site : .
New Development (sq.ft.) (1) 1,388,772 1,387,228 75,893 205,880
New Residential Units 1,473
Adaptive Reuse (buildings 2, 12, 21) .
Units 120
Sq.Ft. ) 107.616 60,000 115,700
Sq.Ft. Net of Adaptive Reuse ' 1,281,156 1,327,228 75,893 90,180
Condos 587
City Fees (per gross building sq.f£.) (2)
Jobs Housing-§413 (5) ) $25.49 $23.78 $20.04 $37,442,984
Affordable Housing-§415 (3) ) $268,960 $44,206,266
Child Care-§414 (4) $1.92 $1.65 $4,649,746
Transportation Sustainability Fee §411A (6) ' $9.18 $19.99 $19.99 $7.99 $40,529,942
TIDF-§411.3 (6) . $0
Total - ) $58,427,100 $62,552,256 $3,321,837 $2,527,745 $126,828,938
20th/lllinois Street (2)
New Development (sq.ft.) (1) ) 248,615 - 0 6,600 0
New Residential Units - 239
Condos . 239
City Fees (per gross building sq.ft., except for “Affordable housing" (2)
Jobs Housing-§413 (5) $25.49 $23.78 $20.04 $156,948
Affordable Housing-§415 (3) $268,960 $17,998,803
Child Care-§414 (4) $1.92 $1.65 $477,341
Transportation Sustainability Fee (6) : $9.18 $19.99 $19.99 $7.99 $2,414,220
TIDF-§411.3 (6) $0
Total ' $20,758,430 $0 $288,882 $0 $21,047,312
Hoedown Yard (2)
New Development (sq.ft.) (1) 349,353 0 0
New Residential Units 330
City Fees (per gross building sq.ft., except for "Affordable housing" (2)
Jobs Housing-§413 (5) $25.49 $23.78 $20.04 $0
Affordable Housing-§415 (3) $268,960 $24,851,904
Child Care-§414 (4) $1.92 $1.65 . $670,758
Transportation Sustainability Fee (6) $9.18 $19.99 $19.99 $7.99 $3,207,061
TIDF-§411.3 (6) ) $0
“Total ] $28,729,722 $0 $0 $0 $28,729,722
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Notes {o Table A-3a:

(1) Residential fees assume avg. 943 sq.ft./unit.

(2) All impact fees are as of January 2017. .

(3) Plans anticipate providing inclusionary rental units on Waterfront Site; lllinois Street assumed to be condos and pay an in-lieu fee.
Assumes in-ieu fees of $268,960 (avg. 1-bdrm) times 20% of onsite market-rate units.

(4) Childcare fee will not apply if child care faciliies are constructed on site.

(5) Jobs-Housing fee for Arts/Light Industrial assumes rate for Integrated PDR and Small Enterprise Workspace.

(6) Transportation Sustainability Fee (TSF) replaced TIDF in 2016; analysis assumes all development pays 100% of TSF.
Arts, Light Industrial assumes PDR fee; retail fee for < 100,000 sq.ft.

Sources: City of San Francisco, and Berkson Associates.

Berkson Associates 8/31/17
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Table A-4
Assessed Value Estimate :
Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

Item Development Cost Assessed Value'
Infrastructure ~ $260,535,000 none assumed
Arts, Light Industrial - $29,647,000 $14,391,000
Office $636,626,000 $728,073,000
Residential $1,149,031,000 $1,526,853,000

Total $2,075,839,000 $2,269,317,000
Table A4a

Assessed Value Estimate
Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

ltem ' Development Cost Assessed Value

Pier 70 28-acre Waterfront Site .
Infrastructure i + $260,535,000 inc. in bldg.value

Arts, Light Industrial (1) $29,647,000 $14,391,000
Office (1) . $636,626,000 $728,073,000
Residential . $768,753,000 $990,362,000
Total ‘ $1,695,561,000 $1,732,826,000
20th/illinois
Infrastructure _ see Pier 70 costs  inc. in bldg.value
Residential $159,730,000 $225,345,000
Total " $159,730,000 $225,345,000
Hoedown Yard
Infrastructure : see Pier 70 costs  «inc. in bldg.value
Residential $220,548,000 $311,146,000
Total ’ $220,548,000 $311,146,000
TOTAL o $2,075,839,000 $2,269,317,000

(1) Mixed use retail is included in the values for other uses.
Office buildings include additional Arts, Light Industrial uses and value.

Sources: Forest City; Port of San Francisco; Berkson Associates 8/31/17
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Table A-5
Possessory Interest and Property Tax Estimate
Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

ltem : Assumptions ' Total
Gross Property Tax/Possessory Interest Tax ‘ 1.0% of new AV $22,693,000
Allocation of Tax (2)
Net New General Fund (1) 65.00% $14,750,450
ERAF ' 25.33% ' $5,748,000
SF Unified School District 7.70% - $1,747,000
Other . 1.97% . $447,000
» 100.00% ‘ $22,692,450
Sources: City of San Francisco, and Berkson Associates 8/31/17
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Table A-6
Property Tax in Lieu of VLF Estimate
Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown <m-d

ltem

Assumptions Total

Citywide Total Assessed Value (1)
Total Citywide Property Tax in Lieu of Vehicle License Fee (VLF) (2)

Pier 70 28-acre Waterfront Site
Project Assessed Value .
Growth in Citywide AV due to Project
Net New Property Tax in Lieu of VLF (3)

20th/lllinois Street

Project Assessed Value

Growth in Citywide AV due to Project

" Net New Property Tax in Lieu of VLF (3)

Hoedown Yard
Project Assessed Value

$212,173,326,106
$211,724,000

$1,732,826,000
A 0.82%
$1,729,000

$225,345,000
0.11%
$225,000

$311,146,000

Growth in Citywide AV due to Project -0.15%
Net New Property Tax in Lieu of VLF (3) $310,000
. . 1.07%
TOTAL PROPERTY TAX IN LIEU OF VLF $2,264,000
(1) Based on the CCSF FY2015-16 total taxable assessed value recorded by Oo:qo__mﬂm Office, City and County of San Francisco.
Annual Report 20186, Office of the Assessor-Recorder (pg. 22).
(2) City and County of San Francisco Annual Appropriation Ordinance for Fiscal Year Ending June 30, 2017, page 126.
(3) Equals the increase in Citywide AV due to the Project muitiplied by the current Citywide Property Tax In Lieu of VLF.
No assumptions included about inflation and appreciation of Pier 70 01 Citywide assessed values beyond 2016.
Sources: City of San Francisco, and Berkson Associates 8/31/17

Berkson Associates 8/31/17

Pier70Fiscal_2017-08-30_aug30pf.xisx



Table A-7
Property Transfer Tax (2017 dollars)

Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

Item Assumptions Total
Pier 70 28-acre Waterfront Site

Annual Transfer Tax From Building Sales

Residential Value (2)

Residential Assessed Value (AV) $990,362,000 (avg. sale once/15 years)

Avg. Sales Value (1) 6.7% annual turnover $66,024,000
Transfer Tax From Residential Buildings 2) $19.32 /$1,000 (avg. $20 mill. sale) $1,275,000
Commercial Value (2)

Non-Residential Assessed Value (AV) $742,464,000 (avg.sale once/15 years)

Avg. Sales Value (1) 6.7% annual turnover $49,498,000
Transfer Tax From Commercial Buildings (2) $19.32 /$1,000 (avg. $20 mill. sale) $956,000
Annual Average Transfer Tax $2,231,000
20th/lllinois Street
Annual Transfer Tax From Building Sales
Residential Value (2) i

‘ Residential Assessed Value (AV) $225,345,000 (avg. sale once/7 years)

Avg. Sales Value (1) 14.3% annual turnover $32,192,000
Transfer Tax From Residential Buildings (2) $6.35 /$1,000 (avg. $1 mill. sale) $204,000
Commercial Value (2)

Non-Residential Assessed Value (AV) (avg. sale once/15 years)

Avg. Sales Value (1) 6.7% annual turnover $0
Transfer Tax From Commercial Buildings (2) $19.32 /$1,000 (avg. $20 mill. sale) $0
Annual Average Transfer Tax $204,000
Hoedown Yard
Annual Transfer Tax From Building Sales
Residential Value (2)

Residential Assessed Value (AV) $311,146,000 (avg. sale once/7 years)

Avg. Sales Value (1) 14.3% annual turnover $44.,449,000
Transfer Tax From Residential Bunldlngs 2) $6.35 /$1,000 (avg. $1 mill. sale) $282,000
Commercial Value (2) '

Non-Residential Assessed Value (AV)" $0 (avg. sale once/15 years)

Avg. Sales Value (1) 6.7% annual turnover $0
Transfer Tax From Commercial Buildings (2) $19.32 /$1,000 (avg. $20 mill. sale) - %0
Annual Average Transfer Tax 282000
TOTAL ONGOING TRANSFER TAX $2,717,000
(1) Waterfront Site assumes all residential buildings are rental units, and sales of all buildings average once every 15 years.

lllinois Street Parcels assumed to be condos and sell once every 7 years.
Commercial buildings assume sale once every 15 years.
(2) Calculated estimate assumes rate on $1 million average for condos, $20 million for apartments and commercial buildings.
Rates range from $5/$1,000 on first $250,000 to $25/$1,000 on amounts above $10 million.
8/14/17
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Table A-8a '
Sales Tax Estimates

o Pier 70 28-acre Waterfront Site

ltem Assumptions Total
Taxable Sales From New Residential Uses
Average Annual Housing Payment $47,600 per household _
Housing as a % of Average Annual HH Income (1) 30% $158,700
Average HH Retail Expenditure (2) 27% $42,800
New Households 1,473
Total New Retail Sales from Households _ $63,044,000
N_ew Taxable Retail Sales Captured in San Francisco 80% of retail expenditures $50,435,200
Net New Sales Tax to GF From Residential Uses 1.0% tax rate x taxable sales . $504,000
Taxable Sales From Commercial Space
Retail Sq.Ft. )
Innovation (3) 50% 102,940
Retail 75,893
Total 178,833
Retail Taxable Sales
Innovation $300 per sq.ft. $30,882,000
Retail $300 per sq.ft. $22,767,900
Total $53,649,900
Sales Tax to San Francisco 1.0% tax rate x taxable sales $536,000
(less) New On-Site Residential Sales (4) 25% of commercial sales ($134,000)
(less) Shift From Existing Sales (5) 25% ($134,000)
Net New Sales Tax to GF from Retail Space $268,000
TOTAL Sales Tax to General Fund (1%) $772,000 .
Annual Sales Tax Allocation . .
Sales Tax to the City General Fund (7) 1.00% tax rate x taxable sales $772,000
Other Sales Taxes A
Public Safety Sales Tax (6) 0.50% tax rafe x taxable sales $386,000
San Francisco County Transportation Authority (6) 0.50% tax rate x taxable sales $386,000
SF Public Financing Authority (Schools) (6) 0.25% tax rate x taxable sales $193,000

One-Time Sales Taxes on Construction Materials and Supplies (rounded)

Total Development Cost

Construction Costs (exc. Land, profit, soft costs, etc.)
. Supply/Materials Portion of Construction Cost

San Francisco Capture of Taxable Sales

Sales Tax to San Francisco General Fund

55.00%
60.00%
50.00%
1.0% tax rate x taxable sales

$1,695,561,000

$932,559,000

$559,535,000

$279,767,500
$2,798,000

() Assumed average share of income allocated towards rent or mortgage. ‘
(2) Based on blended assumptions with average household expenditure based on typical household spending as reported for the

San Francisco MSA by the State Board of Equalization.

(3) Only a portion of the tenants of innovation space will generate sales taxes (50% assumed).

Innovation space will be distributed between shared office work environment, shared manufacturing, arts and

culture, and food stall and kiosk retail uses. With the exception of food stall and kiosk retail, innovative retail uses are not assumed to

generate substantial retail sales.

{4) Aportion of new sales from San Francisco residents are assumed captured by retail in the Project (calculated above).
(5) Reflects a deduction of retail sales that could be captured elsewhere in San Francisco were the Project not built.

(6) Sales tax proportions for these entities as reported by Controller's Office.

Source: Berkson Associates

Berkson Associates 8/31/17

8/31/17
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Table A-8b
Sales Tax Estimates

20th/lllinois Street
Item ' Assumptions Total
Taxable Sales From New Residential Uses ‘
Average Annual Housing Payment , $50,000 per household _
Housing as a % of Average Annual HH Income (1) 30% - $166,700
Average HH Retail Expenditure (2) 27% $45,000
New Households ' 239
Total New Retail Sales from Households : $10,755,000
New Taxable Retail Sales Captured in San Francisco . 80% of retail expenditures : $8,604,000
Net New Sales Tax to GF from Residential Uses 1.0% tax rate x taxable sales $86,000
Taxable Sales From Commercial Space ) ‘ ,
Retail Sq.Ft. 6,600
Retail Taxable Sales - $300 per sq.ft. $1,980,000
Sales Tax to San Francisco 1.0% tax rate x taxable sales $20,000
(less) New On-Site Residential Sales (3) 25% of commercial sales ($5,000)
(less) Shift From Existing Sales (4) 25% ($5,000)
"'Net New Sales Tax to GF from Retail Space $10,000
TOTAL Sales Tax to General Fund (1%) ‘ $96,000
Annual Sales Tax Allocation i
’ Sales Tax to the City General Fund 1.00% tax rate x taxable sales $96,000
Other Sales Taxes | »
Public Safety Sales Tax (5) 0.50% tax rate x taxable sales $48,000
San Francisco County Transportation Authority (5) 0.50% tax rate x taxable sales | $48,000
SF Public Financing Authority (Schools) (5) 0.25% tax rate x taxable sales $24,000
One-Time Sales Taxes on Construction Materials and Supplies (rounded)
Total Development Cost $159,730,000
Construction Costs (exc. Land, profit, soft costs, etc.) 55.00% i $87,852,000
Supply/Materials Portion of Construction Cost 60.00% $52,711,000
San Francisco Capture of Taxable Sales 50.00% $26,356,000
Sales Tax to San Francisco General Fund 1.0% tax rate x taxable sales $264,000

(1) Assumed average share of income allocated towards rent or mortgage.

(2) Based on blended assumptions with average household expenditure based on typical household spendmg as reported for the
San Francisco MSA by the State Board of Equalization.

(3) Aportion of new sales from San Francisco residents are assumed captured by retail in the Project (calculated above).

(4) Reflects a deduction of retail sales that could be captured elsewhere in San Francisco were the Project not built.

(5) Sales tax proportions for these entities as reported by Controller's Office.

Source: Berkson Associates ' : 8/14/17
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Table A-8c
Sales Tax Estimates
Hoedown Yard

_ Berkson Associates 8/31/17

[tem Assumptions Total
Taxable Sales From New Residential Uses .
Average Annual Housing Payment $50,000 per household
Housing as a % of Average Annual HH Income (1) 30% ' $166,700
Average HH Retail Expenditure (2) 27% $45,000
New Households ' 330
Total New Retail Sales from Households $14,850,000
New Taxable Retail Sales Captured in San Francisco 80% of retail expenditures $11,880,000
Net New Sales Tax to GF from Residential Uses 1.0% tax rate x taxable sales $119,000 -
Taxable Sales From Commercial Space o
Retail Sq.Ft. 6,600
Retail Taxable Sales $300 per sq.ft. $1,980,000
Sales Tax to San Francisco 1.0% tax rate x taxable sales $20,000
(less) New On-Site Residential Sales (3) 25% of commercial sales ($5,000)
(less) Shift From Existing Sales (4) 25% ($5.000)
Net New Sales Tax to GF from Retail Space $10,000
TOTAL. Sales Tax to General Fund (1%) $129,000
Annual Sales Tax Allocation
Sales Tax to the City General Fund 1.00% tax rate x taxable sales $129,000
Other Sales Taxes :
Public Safety Sales Tax (5) 0.50% tax rate x taxable sales $65,000
San Francisco County Transportation Authority (5) 0.50% tax rate x taxable sales $65,000
SF Public Financing Authority (Schools) (5) . 0.25% tax rate x taxable sales $32,000
" One-Time Sales Taxes on Construction Materials and Supplies (rounded)
Total Development Cost $220,548,000
Construction Costs (exc. Land, profit, soft costs, efc.) 55.00% $121,301,000
Supply/Materials Portion of Construction Cost 60.00% $72,781,000
San Francisco Capture of Taxable Sales 50.00% $36,391,000
Sales Tax to San Francisco General Fund 1.0% tax rate x taxable sales $364,000
(1) Assumed average share of income allocated towards rent or mortgage. )
(2) Based on blended assumptions with average household expenditure based on typical household spending as reported for the
San Francisco MSA by the State Board of Equalization. .
(3) A portion of new sales from San Francisco residents are assumed captured by retail in the Project (calculated above).
{4) Reflects a deduction of retail sales that could be captured elsewhere in San Francisco were the Project not built.
(5) Sales tax proportions for these entities as reported by Controller's Office.
Source: Berkson Associates 8/31/17
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Table A-9

Parking Tax .

Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

item Assumption Total

Pier 70 28-acre Waterfront Site

Total Spaces 569

Residential Spaces 1,569
Non-Residential Spaces (1) 0
Parking Revenues
Annual Total (2) $5,928 per year $0
San Francisco Parking Tax (3) . 25% of revenue $0
Parking Tax Allocation to General Fund/Special Programs 20% of tax proceeds $0
Parking Tax Allocation to Municipal Transp. Fund 80% of tax proceeds $0
20th/lllinois Street
Non-Residential Spaces (1)
Parking Revenues
Annual Total (2) $5,928 per day $0
San Francisco Parking Tax 25% of revenue $0
Parking Tax Allocation to General Fund/Special Programs 20% of tax proceeds $0
Parking Tax Allocation to Municipal Transp. Fund .mo& of tax proceeds $0
Hoedown Yard
Non-Residential Spaces (1)
Parking Revenues
Annual Total (2) $5,928 per day $0
San Francisco Parking Tax 25% of revenue $0
Parking Tax Allocation to General Fund/Special Programs 20% of tax proceeds $0
Parking Tax Allocation to Municipal Transp. Fund 80% of tax proceeds $0
(1) This analysis assumes that all non-residential Project parking will m.m:mﬂmﬁm parking tax; includes parking in
commercial buildings. :
(2) Including parking tax on monthly and daily rentals.
(3) 80 percent is transferred to the San Erancisco Municipal Transportation Agency for public transit
as mandated by Charter Section 16.110.

Source: Berkson Associates

Berkson Associates 8/31/17
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Table A-10 .
Gross Receipts Tax Estimates (2017 dollars)
Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

. Total Gross GR Allocated to Gross Revenue Tier (2) . Gross
Item Receipts (GR) SF for GR Tax (1) up to $1m $1m - $2.5m $2.5m - $25m $25m+ Receipts Tax
Pier 70 28-acre Waterfront Site
Business Income :
Retail (net of shift) (4) $11,384,000 $10,246,000 0.075%] 0.100%] 0.135% 0.160% $10,246
Arts, Light Industrial (3) $15,441,000 m\_.muﬁ.ooo_ o.owmﬁ 0.100% 0.135% 0.160% $1,158
Office (4) $1,431,376,000 $1,288,238,000 0.400% 0.460% 0.510% 0.560% $6,570,014
Parking $0 $0 0.075% 0.100% 0.135% 0.160% $0
Subtotal $1,458,201,000 $1,300,028,000 $6,581,418
Rental Income (5)
Retail $3,076,000 $3,076,000 )
Arts, Light Industrial $4,150,000 $4,150,000 0.285% 0.285% 0.300% 0.300% $12,450
Office $88,736,000 $88,736,000 0.285% 0.285% 0.300% 0.300% $266,208
Parking $8,836,000 $8,836,000 0.285% 0.285% 0.300% 0.300% $26,508
" Residential $40,027,000 $40,027,000 0.285% 0.285% 0.300% 0.300% $120.081
Subtotal $144,825,000 $144,825,000 $425,247
Total Gross Receipts $1,603,026,000 $1,444,853,000 $7,006,665
Project Construction .
Total Development Value (6) $1,685,561,000 $1,685,561,000
Direct Construction Cost (7) $932,558,550 $932,558,550 0.300% 0.350%[ ____0.400%] 0.450% $3,730,234
20th/lllinois Street
Business Income , :
Retail (net of shift) (4) $990,000 $891,000 0.075%] 0.100% 0.135% 0.160% $891
Office (4) $0 $0 0.400% 0.460% 0.510% 0.560% $0
Parking (4) $0 $0 0.075% 0.100% 0.135% 0.160% $0
Subtotal $990,000 $891,000 v $891
Rental Income (5)
Retail $267,000 $267,486 0.285% 0.285% 0.300% 0.300% $802
Office $0 $0 0.285% 0.285% 0.300% 0.300% $0
Parking $0 $0 0.285% 0.285% 0.300% 0.300% $0
Residential $0 $0 0.285% 0.285% 0.300% 0.300% $0
Subtotal $267,000 $267,486 $802
Total Gross Receipts $1,257,000 $1,158,486 $1,693

Berkson Associates 8/31/17
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Table A-10
Gross Receipts Tax Estimates (2017 dollars)

Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard

Total Gross GR Allocated to Gross Revenue Tier (2) Gross
Item Receipts (GR) SF for GR Tax (1) up to $1m $1m-$2.5m $2.56m-$25m $25m+ Receipts Tax
Project Construction
Total Development Value (6) $159,730,000 $160,000,000 :
Direct Construction Cost (7) $87,852,000 $87,852,000 0.300% 0.350% 0.400% 0.450% $351,408
Hoedown Yard
Business Income
Retalil (net of shift) (4) $990,000 $891,000 0.075%)] 0.100% 0.135% 0.160% $1,411
Office (4) , $0 $0 0.400% 0.460% 0.510% 0.560% $41,076
Parking (4) . $0 $0 0.075% 0.100% 0.135% 0.160% $0
Subtotal $1,568,000 $9,465,300 $42,487
Rental Income (5) . .
Retail : $0 $0 0.285% 0.285% 0.300% 0.300% $1,234
Office $0 $0 0.285% 0.285% 0.300% 0.300% . $0
Parking $0 $0 0.285% 0.285% 0.300% 0.300% ) $0
Residential $0 $0 0.285% 0.285% 0.300% 0.300% $0
Subtotal $411,000 $411,184 $1,234
Total Gross Receipts $1,979,000 $9,876,484 $43,721
Project O.o:m:como:
Total Development Value (6) $220,548,000 $220,548,000
Direct Construction Cost (7) $121,301,000 $121,301,000 0.300% 0.350% 0.400% 0.450% $456,000

*Note: reflects tax implementation after the payroll tax is phased out.

(1) Rounded; gross receipts for retail, mEom, and manufacturing uses are based on direct output of onsite uses, from IMPLAN.

(2) Given uncertainty about business size among various categories, this analysis applies highlighted tax rate in tier for each use.
to $25 million per business. The actual gross receipts will depend on the size of business in each category and their gross recei

pts generated within the City.

(3) 10% of gross receipts are assumed to be subject fo the tax as small businesses and man_oS:m:moEmEm of San Francisco will be exempt. Rate based on retail; manufacturing v

(4) 80% of office gross receipts are assumed to be subject to the tax as small businesses and employment oufside of San Francisco will be exempt.

Gross receipts based on output per employee of $284,800 (IMPLAN). Tax rate based on Financial, Insurance, Professional, Scientific and Technical Services.
Parking business income based on gross revenues (net of parking tax) from garages and commercial spaces (see parking tax estimates). Parking renit for residential parking incl
(5) Pier 70 office and residential rents include rent from retail and non-structured parking components. Estimates are based on the Pier 70 Financial Plan.

(6) Based on vertical development cost plus infrastructure cost.

(7) As a planning estimate, approximately 55% is assumed to represent direct construction costs.

Sources: City of San Francisco; IMPLAN 2014; Berkson Associates.

Berkson Associates 8/31/17
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Attachment 4:

Phasing Plan and Phase 1 Submittal Exhibits
" (See Attached)
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FILE NO. 130264 RESOLUTION wO.

{Adoption of Guidelines for the Establishment and Use of an Infrastructure Financing District
on Port Land] _
Resolution adopting Guidelines for the Establishment and Use of an Infrastructure
Financing District with Project Areas on Land Under the Jurisdiction of the San

Francisco Port Commission.

WHEREAS, Government Code Sections 53395-53398.47 (IFD Law) authorizes certéin
public agenoieé, including the City and County of San Franciébo, to establish infrastructure
financing districts (IFDs) o finance the.planning, design, acquisition, conétruction, and
improvement of public facilities meeting the requirements of IFD Law; and

WHEREAS, IFDs are formed to facilitate the design, acquisition, construction, and
improvement of necessary public facilities and provide an alternative means of financing when
local resources are insufficient; and ‘

WHEREAS, Government Code Sections 53395.8 and 53395.81 authorize the
establishment of IFDs on land under the jurisdiction of the Port Commission of San Francisco
(Port) to finance additional public facilities to improve the San Francisco waterfront and further
authorizes the estéblishment of project areas withjn an IFD for the same purposes; and

WHEREAS, By Board Resolution No. 110-12, adopted on March 27, 2012, and Board |
Resolution No. 227-12, adopted on June 12, 2012, the Board stated its intention to form a
single IFD consisting of all Port land (waterfront d‘istrict) with project areas corresponding to
Port development projects within the waterfront district; and |

WHEREAS, By Board Resolution No. 66-11, adopted on February 8, 2011, the Board
adopted "Guidelinés for the Establishment and Use of Infrastructure Financing Districts in the

111

Mayor Lee; Supervisor Kim
" BOARD OF SUPERVISORS Page 1
3/19/2013

164




W N

~ O ONNN N_;_;_.;'_x_x_.\._\_x._x_L
N R NBRNRNRSES . 3 @ a s e N =

O ©  ~N O O

City and County of San Francisco,” which do not apply to land owned or managed by the Port;
and |
. WHEREAS, A draft document entitled “Guidelines for the Establishment and Use of an

Infrastructure Financing District with Project Areas on Land under the Jurisdiction of the San

Francisco Port Commission” (Port Guidelines) setting forth proposed policy criteria and

guidelines for the waterfront district is on file with the Clerk of the Board of Supervisors in File

| No.BOZ?Z\Which is hereby declared to be a part of this Resolution as if set forth fully herein;

now, therefore, be'it

RESOLVED, That the Board of Supervisors finds that the Port Guidelines will ensure
that a rational and efficient process is established for the formation the waterfront district and
project areas within it, and adopts the Port Guidelines; and, be it

FURTHER RESOLVED, That this Resolution and the Port Guidelines will be effective

on the date the Board of Supervisors adopts this Resolution.

APPROVED AS TO FORM: -

DENNIS J. HERRERA

City Attorney

oy C 7@%& [TA
Joafine Sakai
Deputy City Attorney

Mayor Edwin Lee . .
BOARD OF SUPERVISORS ' Page 2
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OFFICE OF THE MAYOR EDW{N M. LEE
SAN FRANCISCO MAYOR

TO: - Angela Calvillo, Clerk of the Board of Supervisors

FROM:  {**Mayor Edwin M. Lee Q%

RE: Adoption of Guidelines for the Establishment and Use of an Infrastructure
Financing District on Port Land

DATE:

March 19, 2013

Attached for introduction to the Board of Supervisors is the Resoluﬁon adopting
“Guidelines for the Establishment and Use of an Infrastructure Financing District with
Project Areas on Land Under the Jurisdiction of the San Francisco Port Commission”.

Please note this item is cosponsored by Supervisors Kim '
| request that this item be calendared in Budget and Finance Committee.

Should you have any questions, please contact Jason Elliott (415) 554-5105.
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cc. Supervisor Jane Kim
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1 DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FRANCISCO, CALIFGRNIA 94102-4681 : {
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BUDGET AND FINANCE SUB-COMMITTEE MEETING . ~ APRIL 17,2013

ltem 6 Department:
File 13-0264 : The Port *

EXECUTIVE SUMMARY

Legislative Objectives

| » The proposed resolution would adopt “Guidelines for the Establishment and Use of an Infrastructure
Financing District (IFD) with Project Areas on Land under the Jurisdiction of the San Francisco
Port Commission”. The Port IFD Guidelines establish the threshold criteria that must be met in
order to establish a Port IFD and the strategic criteria that should be considered by the Board of
Supervisors but are not required to establish the Port IFD:.

Key Points

o State law authorizes the establishment of a Port [FD to finance public improvement projects along
the San Francisco waterfront, The Port IFD may finance the same types of improvement projects
that are financed by non-Port IFDs (open space, parks, and street improvements), as well as projects
specific to the Port, including removal of bay fill, storm water management facilities, shoreline
restoration, and maritime facility improvements. Increased property tax revenues resulting from
certain Port development projects (tax increment) may be redirected from the General Fund to the
Port IFD in ofder to finance public improvements, subject to Board of Supervisors approval,

e The Board of Supervisors previously approved a resolution of intention (1) to establish the Port IFD
consisting of eight project areas; and (2) directing the Port Executive Director to prepare a financing
plan, subject to Board of Supervisors’ approval. The Port intends to submit a Port IFD financing
plan for proposed development on Piers 30-32 and Seawall Lot 330 to the Board of Supervisors in
late 2014,

« The Budget and Legislative Analyst recommends amendments to the proposed Post IFD guidelines,
including to Threshold Criteria 6, 7, and 8, to clarify the intent of the threshold criteria, as noted in
the recommendations below. '

Fiscal Impact

e Threshold Criteria 5 requires that financing plans for each of the Port IFD project areas demonstrate
a net economic benefit, while the City’s IFD Guidelines. Previously approved by the Board of
Supervisors require that the IFD demonstrate a net fiscal benefit to the ‘General Fund. The City’s
IFD Guidelines acknowledge that the Port’s use of IFD law differs from the City. However, in order
to fully disclose the fiscal impact of the Port IFD on the City’s General Fund, the proposed Port IFD
Guidelines should be amended to require that project area financing plans project the net fiscal
impact to the City’s General Fund, as well as the net economic benefits.

Policy Considerations

« Property taxes are apportioned to the Educational Revenue Augmentation Fund (ERAF), the City’s
General Fund, and other taxing entities. Under State law, in five of the Port IFD project areas, the
ERAF portion of tax increment may be redirected to the Port IFD in an amount proportional to the
General Fund portion of tax increment that is redirected to the Port IFD. Threshold Criteria 6
maximizes redirection of the ERAF portion of tax increment to the Port IFD in order to maximize
the Port’s ability to finance-public improvements. Redirecting the ERAF’s_share of tax increment
could potentially result in a State General Fund cost to backfill those monies intended for education.

» The proposed Port IFD Guidelines will guide future Board of Supervisors® decisions on allocation
of City and ERAF tax increment. Therefore, approval of the proposed resolution is a pohcy decision
for the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB~COMMITTEE MEETING - APRIL 17,2013

' Recommendations
1. Amend the proposed resolution to request the Port to amend:

(a) The Port IFD Guidelines to specify that the threshold criteria must be met in order to establish a
Port IFD or project area, and the strategic criteria should be considered by the Board of
Supervisors but are not required to establish a Port IFD;

(b)Threshold Criteria 5 to require that the project area financing plan projects the net fiscal impact to
the City’s General Fund, as well as the net economic benefits, over the term of the Port IFD;

(c) Threshold Criteria 6 and 7 to specify that the share of tax increment allocated-to the City and
ERAF is the tax rate established annually by the State for the ERAF and by the Board of
Supervisors for the City pursuant to the California Revenue and Taxation Code; and

(d)Threshold Criteria 8 to specify that ERAF’s excess share of tax increment may not be re-allocated
to the City’s General Fund or to improvements in the City’s seawall and other measures to protect
against sea level rise.

2. Approval of the proposed resolutlon as amended, is a policy decision for the Board of Supervisors.

»MANQA‘[E ST'A'TI;MENT AND BACKGROUND = ©~

Mandate Statement

California Government Code Section 53395 et seq., which became law in 1990, 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.” The definition of such public facilities includes parks, other open space, and street
improvements. In addition, Section 53395.8 authorizes the establishment of an IFD by the Port
of San Francisco (Port IFD) to- finance additional improvement projects along the San Francisco
waterfront, such as structural répairs and improvements to piers, seawalls, and wharves as well
as historic rehabilitation of and seismic and life-safety improvements to existing buildings. The
establishment of a Port IFD is subject to approval by the Board of Supervisors.

Background
State L.aw Authorizes the Establishment of Infrastructure Financing Districts

In order to provide alternatxve financing mechanisms for local JuI‘lSdlCthnS to fund public works
and services, State law' authorizes cities and counties to establish IFDs within individual city or
county boundaries to finance the:. .

e Purchase, construction, expansion, improvement, seismic retrofit or rehabilitation of any
real or other tangible property with an estimated life of 15 years or longer, including
parks, other open space, and street.improvements;

- Planning and design work directly related to the purchase, construction, expansion,
improvement, seismic retrofit or rehabilitation of that property;

¢ Reimbursement to a developer of a project located entirely within the boundaries of an
IFD for any permit expenses incurred and to offset additional expenses incurred by the
developer in constructing affordable housing units;

! California Government Code Section 53395 et seq.
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» Costs incurred by a county in connection with the division of taxes collected.

An IFD, once established- with specific boundaries, obtains revenue in the same manner as
former redevelopment districts. Assessed values on properties located within the IFD, and the
property taxes derived from those values, are fixed at a baseline value. Increases in assessed
value above the baseline and the associated increase in property tax, known as tax increment,
may then be used to pay for the new public facilities that the IFD was established to pay for.

The City’s Guidelines for IFDs, “Guidelines for the “Establishment and Use of Infrastructure
Financing Districts in the City and County of San Francisco” were adopted by the Board of
Supervisors on February 8, 2011 (Resolution No. 66-11). The City’s Guidelines do not apply to
an IFD on land owned or managed by the Port. The City currently has one established IFD,
located in Rincon Hill, which is subject to the adopted guidelines, and was approved by the
Board of Supervisors on February 15, 2011 (Ordinance No. 19-11).

State Law Authorizes the Establishment of an Infrastructure Financing District on
: Port Property

State law? authorizes the establishment of a Port IFD to finance additional improvement projects
along the San Francisco waterfront. The additional improvement projects include removal of bay
fill, storm water management facilities, shoreline restoration, maritime. facility improvements,
historic rehabilitation, and other improvement projects not included in non-Port IFDs.

A Port IFD may be divided into individual project areas, subject to Board of Supervisors
approval. The State laws described in this report would apply to each Port project area that the
Board: of Supervisors approves.3 On March 27, 2012, the Board of Supervisors approved a
resolution of intention to establish a Port IFD (Resolution No. 110-12), with seven project areas.
On June 12, 2012, the Board of Supervisors amended the resolution of intention to include
Seawall Lot 351 as the eighth project area in the Port IFD (Resolution No. 227-12). The eight
project areas for the Port IFD in the amended resolution of intention are:

1. Seawall Lot 330 (Project Area A)

Piers 30-32 (Project Area B)

Pier 28 (Project Area C)

Pier 26 (Project Area D)

Seawall Lot 351 (Project Area E)

Pier 48 (Project Area 3]

Pier 70 (Project Area G)

Rincon Point-South Point (Project Area H)

The resolution of intention allows the Port to establish additional project areas in compliance
with State law, as noted below. '

o N o LA W

The previously approved resolution of intention directs the Port Executive Director to prepare a
financing plan, which is.subject to approval of the Board of Supervisors. According to Mr. Brad

2 California Government Code Section 53395.8
? California Government Code Section 53395.8(g)
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Benson, Port Special Projects Manager, the Port intends to submit a Port IFD financing plan
associated with the proposed multi-purpose venue on Piers 30-32 and the companion mixed use
development on Seawall Lot 330 to the Board of Supervisors in late 2014, after the City has
completed environmental review of the proposed pfoject.

According to State law*, the portion of the tax increment allocated to local educational agencies,
San Francisco Unified School District, San Francisco Community College District, and the San
Francisco County Office of Education, may not be allocated to the Port IFD. The tax increment
from other recipients of City property taxes, including the Bay Area Air Quality Management
District and Bay Area Rapid Transit District, may be allocated to the Port IFD if a lesolutlon
approving the financing plan is adopted by that recipient and sent to the Board of Supeiwsms

Except for specified circumstances, State law® mandates that any tax increment allocated to the
Port IFD must be used within the Port IFD’s boundaries. In addition, a minimum of 20 percent of
the tax increment allocated to the Port IFD must be set aside to be expended exclusively on
shoreline restoration, removal of bay fill, or waterfront public access to or environmental
remediation of the San Francisco waterfront.

Educational Revenue Augmentation Fund Tax Increment Allocated to Port IFD in
Specific Project Areas

According to State law’, the Port may use tax increment generated by the five project areas noted
below, which would otherw1se be allocated to the Educational Revenue Augmentation Fund®’s
(ERAF), subject to specific limitations. Two of the five project areas — Seawall Lot 330 and Pier
70 - were included in the resolution of intention, previously approved by the Board of
Supervisors, while three of the five project areas — Piers 19, 23, and 29 — may be proposed by the
Port for inclusion in the Port IFD at a future date. According to Ms. Joanne Sakai, Deputy City
Atftorney, the Board of Supervisors may opt to not allocaté ERAF’s share of tax increment
generated by any of the five project areas to the Port IFD on a case-by-case basis when
considering whether to approve the proposed Port IFD financing plan.

* California Government Code Section 53395.8.g.3.c.1

* California Government Code Section 53395.8.g.5.

§ California Government Code Section 53395.8.g.3.c.ii

7 On September 29, 2012, Assembly Bill (AB) 2259 was passed.

. ® The Educational Revenue Augmentation Fund redirects one-fifth of total statewide property tax revenue from
cities, counties and special districts to school and community college districts. The redirected property tax revenue is
deposited into a countywide fund for schools and community colleges (ERAF). The property tax revenue is
distributed to the county’s non-basic aid schools and community colleges (i.e, school and community college

districts that receive more than the minimum amount of state aid required by the State constitution). In 2004, the -

State approved a complex financing mechanism, known as the triple flip, in which one-quarter cent of the local sales
tax is used to repay the Proposition 57 deficit financing bond; property taxes are redirected from ERAF to cities and
counties to offset revenue losses from the one-quarter cent sales tax; and State aid offsets losses to school and
community college districts from the redirected ERAF funds,
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Pier 70 Project Area

A Pier 70 project area may not be formed prior to January 1, 20 14. According to Mr. Benson, the
Port intends to submit a financing plan for the Pier 70 project area for Board of Supervisors
consideration after it completes environmental review of the proposed Pier 70 mixed use
development, likely in 2015 or 2016. The Port may allocate ERAF’s share of tax increment.from
the Pier 70 project area to the Port IFD to fund public improvements at Pier 70. Under State law,
the amount of ERAF’s share of tax increment allocated to the Port IFD is proportional to the
City’s share of tax increment allocated to the Port IFD.?

The Port may issue debt, secured by-the' ERAF share of tax increment from the Pier 70 project
area for up to 20 fiscal years from the first Pier 70 debt issuance. Once any ERAF-secured debt
issued within the Pier 70 project area has been paid, ERAF’s share of tax increment will be paid
into BRAF. Beginning in the 21* fiscal year, ERAF’s share of tax increment may only be used to
meet debt service obligations for previously issued debt secured by ERAF’s allocation of tax
increment. ERAF’s share of tax increment exceeding debt service obligations must be paid into
ERAF. '

Seawall Lot 330 and Piers 19, 23, and 29 Project Areas

ERAF”s share of tax increment from Seawall Lot 330 and Piers 19, 23, and 29 may only be
allocated to. fund (a) construction of the Port’s Cruise Termijnal at Pier 27, (b) planning and
design work directly telated to construction of the Port’s Cruise Terminal at Pier 27, (c) future
installations of shoreside power facilities on Port maritime facilities, and (d) planning, design,
acquisition, and construction of improvements to publicly-owned waterfront lands held by
trustee agencies, such as the National Park Service, California State Parks, and City and County
of San Francisco Departments to be used as a public spectator viewing site for America’s Cup -
related events.

ERAF’s share of tax increment allocated to Seawall Lot 330 and Piers 19, 23, and 29 project
areas must be equal to the percentage of the City’s share of tax increment allocated to these
project areas and cannot exceed $1,000,000 annually. The Port must set aside a minimum of 20
percent of ERAF’s share of tax increment allocated to these project areas to pay for 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 made with ERAF’s share of tax increment for the above purposes are not .
required to-be located within the individual project areas from which ERAF’s share of tax
increment is allocated. To enable allocation of ERAF’s share of tax increment from all of the
eligible project areas noted above, the Board of Supervisors would have to approve an
amendment the previously approved resolution of intention to form the Port IFD-to authorize
Piers 19, 23 and 29 as Port IFD project areas. .

® For example, for every $1.00 in Property. Taxes (not including Property Taxes designated to pay General
Obligation borids), $0.25 is allocated to ERAF, $0.65 is allocated to the City’s General Fund, and $0.10 is allocated
to the other taxing entities (SFUSD; Community College District, BART, and Bay Area Air Quality Management
District). If the Board of Supervisors were to approve 50% of the City’s General Fund share of tax increment (or
$0.325 of $0.65), then the ERA share of tax increment is 50% (or $0.125 of $0.25).

1° State law sets aside 20 percent from ERAF’s tax increment in lieu of the minimum of 20 percent of the tax
increment allocated to the Port IFD required to be set aside fo be expended exclusively on shoreline restoration,
remaval of bay fill, or waterfront public access to or environmental remediation of the San Francisco waterfront.
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Maps of the Port IFD, with specific prolect area boundaries deﬁned are provided in the
Attachment to thxs report.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would adopt “Guidelines for the Establishmerit and Use -of an
Infrastructure Financing District with Project Areas on Land under the Jurisdiction of the San
Francisco Port Commission™ (Port IFD Guidelines). The City’s .Capital Planning Committee

recommended approval of the Port IFD Guidelines on January 2, 2013. ‘

The Port IFD Guidelines identify 10 threshold criteria and four strategic criteria. According to
M. Benson, the threshold criteria must be met in order to establish a Port IFD and the strategic
criteria should be considered by the Board of Supervisors but are not required for the
establishment of g Port IFD. Because neither the proposed Port IFD Guidelines nor the proposed
resolution define the purpose of the threshold criteria and strategic criterid, the proposed Port
IFD Guidelines should be amended to specify that (1) the threshold criteria must be met in order
to establish a Port IFD, and (2) the strategic criteria should be considered by the Board of
Supervisors but are not required for the establishment of a Port IFD, comparable to language in
the City’s Guidelines.

The Port IFD Guidelines are summarized below.

o Threshold Criteria of the Port IFD Guidelines

1. Any Port IFD initially established is subject to Board of Supervisors approval and must:
» Consist exclusively of Port property;
» Meet the threshold criteria proposed in the Port IFD Guidelines;

e Be accompanied By a plqect area-specific financing plan that meets State law:
requirements.

2. Potential property annexations to the Port IFD of non-Port property adjacent to Port pxoperty
are subject to Board of Supervisors approval and will be evaluated individually to determine
whether to annex the non-Port property. If annexation is approved, the percentage of the tax
increment generated by the non-Port property not used to finance Port public facilities should
be subject to the City’s IFD Guidelines.

3. No tax increment will be allocated to the Port IFD without completioﬂ of environmental
review. and recommendation for approval by the City’s Capital Planning Committee.

4. Public facilities ﬁnanc'ed.by tax increment in project areas and any adjacent property
annexations approved by the Board of Supervisors must be consistent with:

» State law regarding IFDs;

e The Port’s Waterfront Land Use Plan;

» Any restrictions on Port land use pursuant to the Burton Act;
e The Port’s 10-Year Capital Plan. ’

5: The Port must demonstrate that the project area will result in a net economic benefit to the
City in the project area-specific financing plan by including:
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6.

10.

o Total revenue that the General Fund is projected to receive;

e Total number of jobs and other economic development benefits the project is expected to
produce. )

When an allocation of ERAF’s share of tax increment, identified in the Port IFD Guidelines
as $0.25 per $1.00 in tax increment, is authorized under State law, the City, subject to Board
of Supervisors approval, should maximize such contributions to those project areas by
allocating the maximum amount of City tax increment to those areas, identified in the
Guidelines as $0.65 per $1.00 in tax increment. As previously noted, ERAF’s share of tax
increment is authorized for allocation within the Seawall Lot 330, Pier 19, Pier 23, Pier 29,
and Pier 70 project areas.

Tax increment amounts based on project area-specific financing plans for project areas are
subject to approval by the Board of Supervisors and should be sufficient to enable the Port to:

e Obtain fair market rent for Port leases after build-out of the project area;
 Enable proposed development projects to atiract equity;

e Fund debt service and debt.service coverage for any bonds issued in public facilities -
financed by tax increment in Port IFD project areas;

e TFund the Port’s administrative costs' and authorized public facilities with available
revenue on a 'pay~as-you—gol1 basis.

Excess tax increment not required to fund public facilities in project areas will be allocated to
either (a) the City’s General Fund, (b) funding improvements to the City’s seawall, or (¢)
protecting the City against sea level rise, as allowed by State law, contingent upon Board of
Supervisors approval.

The Port will include pay-as-you-go.tax increment revenue allocated to the project area in the
Port’s Capital Budget if the Port issues revenue bonds to be repaid by tax increment revenue
generated in one or more Port project areas in order to provide debt service coverage for Port
revenue bonds as a source of funding.

The Port is required to identify sources of funding to construct, operate and maintain public
facilities by project area tax increment in the project area-specific financing plan.

Strategic Criteria of the Port IFD Guidelines

The four strategic criteria for the Board of Supervisors to consider, when approving the Port IFD,
provide guidance in the appropriate use of Port IFD financing and in the selection of projects
within the Port IFD. These strategic criteria are:

e Port IFD financing should be used for public facilities serving Port land where other Port
monies are insufficient;

e Port IFD financing should be used to leverage non-City resources, such as any additional
regional, State, or Federal funds that may be available;

o The Port should continue utilizing the “’best-practices’ citizen participation procedures'
to help establish priorities for public facilities serving Port land;

1 pay-as-you-go is a method of financing expenditures with funds that are currently available rather than borrowed.
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» The Port, the Mayor’s Budget Office and the Controller should collaborate to conduct
periodic nexus studies every ten years, at minimum, to examine whether the cost of basic
municipal services, such as services provided by the Fire and Police Departments, are
covered by the sum of the portion of property taxes the City receives from Port land,
hotel, sales, payroll or gross receipts taxes, and any other taxes the City receives from
Port land, and any other revenues that the City receives from Port land.

FISCAL ANALYSIS

While there is no direct fiscal impact of the proposed resolution to adopt the Port’s Guidelines
for Establishment and Use of an Infrastructure Financial District with Project Areas on Land
under the Jurisdiction of the Port Commission, there are criteria within the Port IFD Guidelines
that may have fiscal impacts to the Port and the City.

Threshold Criteria 5 Requires Net Economic, Not Fiscal, Benefit to the City

Threshiold Criteria 5 requires that the project area financing plan demonstrate a net economic
benefit to the City that, over the term of the project area, includes the (a) total estimated amount
of revenue to the City’s General Fund; and (b) number of jobs and other economic development
benefits. In contrast, the City’s IFD Guidelines require that the IFD provide a net fiscal benefit
over the 30-year term of the IFD, “guaranteeing that thc1e is at least some gain to the General
Fund in all circumstances”. In addition, State law' requires only an analysis of costs and
revenues to the City.

Threshold Criteria 5 states that the project area fmancmg plan should be sumlar to findings of
fiscal responsibility and feasibility reports prepared in accordance with Administrative Code
Chapter 29. Administrative Code Chapter 29 requires more detailed evaluation of fiscal benefits
to the City than required by the proposed Port IFD Guidelines, including direct and indirect
financial benefits to the City, project construction costs, available funding to pay project costs,
ongoing maintenance and operating costs, and debt service costs.

The City’s IFD Guidelines acknowledge that the Port’s use of IFD law differs from the City in
that the Port intends to build infrastructure to attract private investment to create jobs, small
business, waterfront v1s1tors and other growth, and therefore would not necessarily be

“predicated on up-zonings' that result in net fiscal benefits to the General Fund”. However, in
order to fully disclose the fiscal impact of the Port IFD on the City’s General Fund, the Budget
and Legislative Analyst recommends that the proposed Port IFD Guidelines be amended -to
require that the project area financing plan project the net fiscal impact to the City’s General

Fund, as well as the net econotmic benefits, over the term of the Port IFD.

1 Best practices citizen participation procedures include regular publicly-noticed meetings of waterfront advisory
committees to support ongoing communication with neighborhood' and waterfront stakeholders as well as
community planning processes for major waterfront open space, maritime, and development project opportunities
and needs.

1 California Government Code Section 53395.8.g.3.c.vii

' “Up-zonings” are increases in height, bulk or density, allowing increased development.
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Threshold Criteria 6 and 7 Refer to Specific Tax Increment Percentages Which are
‘ ‘ Subject to Change

Threshold Criteria 6 and 7 refer to specific property tax. rate allocations, as they are currently
allocated. The City’s property tax allocation is referred to in specific numeric terms as $0.65 per
$1.00 in tax increment and ERAF’s Property Tax allocation is referred to as $0.25 per $1.00 in
tax increment. However, future State law may change these property tax allocations. In addition,
these property tax allocations are subject to approval by the State for ERAF and by Board of
Supérvisors for the City on an annual basis. Therefore, the Budget and Legislative Analyst
recommends that Threshold Criteria 6 and 7 specify that the share of tax increment allocated to
the City and ERAF is the tax rate established annually by the State for ERAF and by the Board
of Supervisors for the City pursuant to the California Revenue and Taxation Code.

Threshold Criteria 8 Does Not Specify ERAF’s Excess Share of Tax Increment
' May Not be Re-Allocated to the City’s General Fund

Threshold Criteria 8 states that excess tax increment not requiréd to fund project area-specific
public facilities should be allocated to the General Fund or to improvements in the City’s seawall
and other measures fo protect against sea level rise. However, Threshold Criteria 8 does not
specify that ERAF’s excess share of tax increment may not be diverted in the manner outlined by
Threshold Criteria 8. State law contains specific restrictions for how ERAF’s share of tax
increment may be-used, as described in the Background Section of this report. Therefore, the
Budget and Legislative Analyst recommends that Threshold Criteria 8 should specify that ERAF
tax increment may not be re-allocated to the City’s General Fund or to improvements in the
City’s seawall and other measures to protect against sea level rise.

'POLICY CONSIDERATIONS

State Law Allows ERAF Tax Increment Intended to Fund Local Education to be
used to Fund Construction of the Pier 27 Cruise Terminal and Development at
Pier 70

As previously noted, ERAF’s share of tax increment may be allocated to five project areas within
the Port IFD and used for limited purposes. Threshold Criteria 6 specifies that the City should
maximize ERAF contributions in designated project areas by allocating the maximum City
contribution to those same project areas.® The rationale for maximizing ERAF contributions is
to maximize the Port’s ability to pay for development of public infrastructure along the Port,
such as the Cruise Terminal at Pier 27. Such allocations are subject to Board of Supervisors
approval for each individual project area.

According to the Senate Appropriation Committée’s fiscal summary of the State law, diverting
ERAF’s share of tax increment could potentially result in a State General Fund cost to backfill
those monies intended for education. However, the potential State General Fund cost is unknown
because the econormic activity that would be generated absent a Port IFD is unclear.

¥ BRAF’s share of tax increment is allocated in proportion to the percentage of City tax increment allocated to the
designated project areas. : ' '
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Approval of the Proposed Resolution is a Policy Decision for the Board of
' Supervisors

The proposed Port IFD Guidelines will guide future Board of Supervisors’ decisions on
allocation of City and ERAF tax increment. Therefore, approval of the proposed resolution is a
policy decision for the Board of Supervisors.

RECOMMENDATIONS A

1. Amend the proposed resolution to request the Poit to amend:

(2) The Port IFD Guidelines to specify that the threshold criteria must be met in order to
establish a Port IFD or project area, and the strategic criteria should be considered by the
Board of Supervisors but are not required to-establish a Port IFD; :

(b) Threshold Criteria 5 to require that the project-area fihancing plan projects the net fiscal
impact to the City’s General Fund, as Well as the net economic beneﬁts over the term of
the Port IFD; : '

(c) Threshold Criteria 6 and 7 to specify that the share of tax increment allocated to the C1ty
and ERAF is the tax rate established annually by the State for the ERAF and by the
Board of Supérvisors for the City pursuant to the Cahforma Revenue and Taxation Code;
and

(d) Threshold Criteria 8 to specify that ERAF’s excess shale of tax increment may not be re-
allocated to the City’s General Fund or to improvements in the City’s seawall and other
measures to protect against sea level rise.

2. Approval of the proposed resolution, as amended, is a policy decision for the Board of
Supervisors. :
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Draft 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

[(Revised 4/16/13 per Budget Analyst’s recommendations) . - { Formatted: Font: Not Bold

"~ { Formatted: Font: Not Bold

Threshold Criteria: The following Threshold Criteria must be met to establish an infrastructure
financing district (IFD) or project area on Port land.

1. At formation, limit waterfront districts and project areas to Port land. Consistent with
California Infrastructure Financing District FEDMaw (Gov. Code §§ 53395-53398.47) (IFD
law), the City may form an IFD consisting only of land under the jurisdiction of the San
Francisco Port Commission (Port) without an election (waterfront district). The formation of
a waterfront district consisting of all Port land with project areas corresponding to Port
development projects within the waterfront district! will be subject to the criteria in these
Guidelines for Establishment and Use of Infrastructure Financing Districts and Project
Areas on Land under the Jurisdiction of the San Francisco Port Commission (Port
Guidelines). The City will consider allocating property tax increment from a project area to
the waterfront district when the Pott submits a project area-specific infrastructure financing
plani that specifies: (a) the public facilities to be financed by tax increment” generated in the
project area; (b) the projected cost of the proposed public facilities; (c) the projected amount
of tax increment that will be generated over the term of the project area; (d) the amount of tax
increment that is proposed to be allocated to the IFD to finance public facilities; and (e) any
other matters required under IFD law. :

2. Consider requests to anmex non-Port land to a project area on a case-by-case basis. If
an owner of non-Port land adjacent to a project area petitions to add the adjacent property to
the project area in accordance with the IFD law, the City. will consider on a case-by-case
basis: (a) whether to annex the non-Port property to the project area to assist in financing
public facilities; and (b) the extent to which tax increment generated by the non-Port land but
not used for Port public facilities should be subject to the Guidelines for the Establishment
and Use of Infrastructure Financing Districts in the City and County of San Francisco (City
Guidelines)”’ )

3. Require completion of environmental review and the affirmative recommendation of
the Capital Planning Committee before approving any infrastructure financing plan
that allocates tax increment from a project area, The City may form the Port-wide
waterfront district without allocating tax increment to the waterfront district. The City will

! In according with Board o€ Supervisors intent as stated in Board Resolution No. 110-12, adopted on March 27, 2012, and ‘Board Resolution
No. 227-12, adopted on June 12, 2012. These Port Guidelines will apply even if the Board later decides to create multiple IFDs on Port land,
rather than a single waterfront district,

IFD law generally authorizes cestain classes of public facililies 1o be financed through IFDs. The Legistature has broadened the types of
authorized public facilities for waterfront districts to include: (1) remediation of hazardous materials in, on, under, or around any real or tangible
propenty; (2) seismic and life-safety improvements 1o existing buildings; (3) rehabilitation, restoralion, and preservation of structures, buildings,
or other facilities having special historical, architectural, or sesthetic interest or value and that are listed on the National Register of Historic
Places, are eligible for listing on the National Register of Historic Places individually or because of their location within an eligible registered
historic district, or are listed on a state or local register of historic landmarks; (4) structural repairs and impro 10 piers, 115, and
wharves, and fnstallation of piles; (5) removal of bay fill; (6) siormwater management facilities, ther utility infrastructure, or public open-space
improvements; (7) shoreline restoration; (8) other repairs and improvements to maritime facilities; (9) planning and design work thatis directly
related 1o any public facilities authorized to be financed by a waterfront district; (10) reimbursement payments made to the California
Infrastructure and Economic Development Bank in accordance with IFD law; (11) improvements, which may be publicly owned, to protect
agains! potential sea level rise; (12) Port maritice facilities at Pier 27; (13) shoreside power installations at Port maritime facilities; and
(14) improverhents to publicly-owned waterfront lands used as public speciatot viewing sites for America’s Cup activities in San Francisco. Gov.
Code §§ 53395.3, 53393.8(d), and 53395.81(c)(1).

Adopted on February 8, 2011, by the Board of Supervisors Resolution No, 66-11. The City Guidelines do not apply to 1FDs on land owned
or managed by the Port. .

783



not approve an infrastructure financing plan that would allocate property tax increment to the
waterfront district from any project area, however, until the following have occurred: (a) the
City has completed environmental review of the proposed development project associated
with the project area and any proposed public facilities to be financed with property tax
increment from the project area; and (b) the Capital Planmng Committee has recommended
approval of the related infrastructure financing plan, ,

. Public facilities financed by tax increment must be consistent with applicable laws,
policies, and the Port’s capital plan. Project areas in the waterfront district-must finance
public facilities that are consistent with: (a) IFD law; (b) the Port’s Waterfront Land Use
Plan; (c) any restrictions imposed by the public trust for commerce, navigation, and fisheries,
the Burton Act (stats. 1968, ch. 1333), or other applicable statute; and (d) the Port’s 10-Year
Capital Plan, all as in effect on the date the City approves any project area infrastrocture
financing plan.

. 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. The Port must include in the infrastructure financing plan for each
project area: (a) the total amount of revenue that the City’s General Fund is projected to
receive and the projected costs to the City’s General Fund over the term of the project area;
and (b) the number of jobs and other economic development benefits that the project assisted
by the waterfront district is projected to produce over the term of the project area. The
projections in the infrastructure financing plan should be similar to those prepared to
demonstrate that certain projects are fiscally feasible and responsible in accordance with

Administrative Code Chapter 29 _and include projections of direct and indirect financial
benefits to the City. construction costs. available funding to pay project costs. ongoing
operating and maintenance costs. and debt service -

. Where applicable, maximize State contributions to project areas through matching City
contributions. IFD law authorizes the allocation of the State’s share of property tax
increment to certain Port project areas in proportion to the City’s allocation of tax increment
to the Port project area to assist in financing specified Port public-facilities, such as historic
preservation at Pier 70 and the Port’s new James R, Herman Cruise Terminal at Pier 27.
When an allocation of the State’s share of property tax increment to a Pott project area is
authorized under IFD law, the City will allocate to the waterfront district the amount of tax
increment from the project area that will maximize the amount of the State’s tax increment
that is available to fund authorized public facilities. In accordance with the California

Revenue and Taxation Code, the Board of Supervisors annually approves the share of City
propetty tax dollars allocated to the City ($0.646 in FY 2012-2013). and the State aunually

approves the State’s share of City property tax dollars ($0.253 in FY 2012-2013). To

inaximize State contributions to project areas through matching City contributions in project. __ . -

areas where the City’s use of the State’s share is authorizedde-se, the City would budget up
the sum of all of the City’s share of property tax dollars from the project area
lus all of the State’s share of propert tax dollarq from the 10 ect area-G-e-rthe-sum-of |

fejee{—afea
> i , until the earlier to occur of: (a) full financing of the
authorized pubhc facilities by tax mcrement or (b) the allocation to-the waterfront district of
the full amount of tax increment from the project area authorized under the approved
infrastructure financing plan.

. Determine the amount of tax increment to be allocated to the waterfront district from a
project area in relation to project economics. The City will consider approving ’
infrastructure ﬁnancmg plans for Port project areas that provide for allocations of ta%
per—ug to the sum of property tax dollars allocated to the City from

2
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the project area in accordance with tax rates established annually by the Board of Supervisors
for the City, or, where permitted by TFD law, the sum of the-Ci ty's share of property tax

dollars from the project area $6-65-of tax-increment so-that-in-combination-with plus
Statethe State’s share of property tax dollars from the project area as established annually by
the State’s-share-of-tax-increment, i : , 10
fund authorized public facilities necessary for each proposed development project. Each
infrastructure financing plan must include projections of the amount of tax increment that
will be needed to fund necessary public facilities, The allocation should be sufficient to
enable the Port to: (a) obtain fair market rent for Port ground leases after build-out of the
project area; and (b) enable proposed development projects to attract private equity. No tax
increment will be used to pay a developer’s return on equity or other internal profit metric in
excess of limits imposed by applicable state and federal law; the [FD law currently measures

_permissible developer return by reference to a published bond index and both the State

Mello-Roos Community Facilities Act and federal tax law require a return that is consistent
with industry standards. The Board of Supervisors in its discretion may allocate additional
tax increment to other public facilities serving the waterfront district that require funding.

An approved infrastructure financing plan will state the City’s agreement that, for any debt
secured by tax increment allocated to the waterfront district from a project area to finance
authorized public facilities, the City will disburse tax increment to the waterfront district
from the project atea in amounts sufficient to fund: (a) debt service and debt service coverage
for bonds issued under IFD law (IFD Bonds), bonds issued under the Mello-Roos
Community Facilities Act of 1982* (CFD Bonds), and other forms of indebtedness that the
Port is aithorized to issue to fund public facilities authorized to be financed in the -
infrastructure financing plan to the extent not funded by special tax levies; and (b) costs of
administration and authorized public facilities on a pay-as-you-go basis.

Use excess tax increment for citywide purposes. Any portion of the City’s share of Ftax
increment that the City allocated to the waterfront district.from the project area but that is not
required to fund eligible project-specific public facilities will be re-allocated to the City’s
General Fund or to improvements to the City’s seawall and other measures to protect the City
against sea level rise or other foreseeable tisks to the City’s waterfront._Under IFD law, any
portion of the State's share of tax increment ot needed to fund eligible public facilities
reverts to the State and may not be re-allocated for citywide purposes.

Port Capital Budget. If the Port issues Port revenue bonds (instead of CFD Bonds or IFD
Bonds) to be repaid by tax increment revenue generated in one or more Port project areas, to
further the purposes Port Commission Resolution No. 12-22 adopting the Port’s Policy for

- Funding Capital Budget Expenditures, the Port will include annually in its Capital Budget

10.

any tax increment revenue allocated to the waterfront district from the project area to provide
debt service coverage on any Port revenue bond debt payable from tax increment.

Require each project area infrastructure financing plan to identify sources of funding
to construct; operate, and maintain public facilities financed by project area tax
increment. Tax increment will be allocated to the waterfront district from a project area
under a project area infrastructure financing: plan only if the Port has identified anticipated
sources of funding to construct, operate, and maintain any public facilities to be financed
with project area tax increment. Examples of acceptable sources for operation and
maintenance are: (a) private financing mechanisms, such as a homeowners association
assessment; (b) a supplemental special tax levied by a community facilities district formed

4 Gov. Code §§ 553311-53368.3 (Mello-Ross Act).
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Strategic Criteria: are fo be considered by the Board of Supervisors, but are not required to

under the Mello-Roos Act or assessments levied by a community benefits district; and (c) the
Port’s maintenance budget or other allocation of the Port Harbor Fund.

establish a Port IFD or project area, . _

Use Port IFD financing for public facilities serving Port land where other Port moneys
are insufficient. Port IFD financing should be used to finance public facilities serving Port
land when the Port does not otherwise have sufficient funds.

Use Port IFD financing to leverage non-City resources. Port IFD financing should be
used to leverage additional regional, state, and federal funds. For example, IFD funds may
prove instrumental in securing matching federal or state dollars for transportation projects.

Continue the Port’s “best-practices” citizen participation procedures to help establish
priorities for public facilities serving Port land.. Continue to use the Port’s “best- -
practices” citizen participation procedures to: (a) establish community and municipal
priorities for construction of infrastructure serving Port land; and (b) ensure that
infrastructure financing plans for Port project areas provide ﬁnancmg to help the Port and the
City meet those priorities.

The Port, the Mayor’s Budget Office, and the Controller should collaborate to conduct
periodic nexus studies. No less than every ten years, the Port, the Mayor’s Budget Office,
and the Controller should collaborate on a nexus study, The nexus analysis will examine
whether the cost of basic municipal services provided to Port property, such as services
provided by the Fire and Police Departments, is covered by the sum of: (a) the portion of
property taxes the City receives from Port land that is not allocated to the waterfront district;
(b) hotel, sales, payroll or gross receipts, and any other taxes the City receives from Port
land; and (c) any other revenues that the City receives from Port land, ’
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g Draft .
Guidelines for the Establishment and Use of a

) Infrastructure Financing District with Project Areason

Land under the Jurisdiction of the San Francisco Port Commission

Thresho_ld Criteria:

1. At formation, limit waterfront districts and project areas to Port land. Consistent with
California Infrastructure Financing District (IFD) law (Gov. Code §§ 53395-53398.47), the
City may form an IFD consisting only of land under the jurisdiction of the San Francisco Port
Commission (Port) without an election (waterfront district): The formation of a waterfront
district consisting of all Port land ‘with project areas corresponding to Port development
projects within the waterfront district’ will be subject to the criteria in these Guidelines for
Establishment and Use of Infrastructure Financing Districts and Project Areas on Land
under the Jurisdiction of the San Francisco Port Commission (Port Guidelines). The City
will consider allocating property tax increment from a project area to the waterfront district
when the Port submits a project area-specific infrastructure financing plan that specifies:

(a) the public facilities to be financed by tax increment” generated in the project area; (b) the
projected cost of the praposed public facilities; (c) the projected amount of tax increment that
will be generated over the term of the project area; (d) the amount of tax increment that is

- proposed to be allocated to the IFD to finance public facilities; and (€) any other matters
required under IFD law. '

2. Consider requests to annex non-Port land to a project area on a case-by-case basis. If

- an owner of non-Port land adjacent to a project area petitions to add the adjacent property to
the project area in accordance with the IFD law, the City will consider on a case-by-case
basis: (a) whether to annex the non-Port property to the project area to assist in financing
public facilities; and (b) the extent to which tax increment generated by the non-Port land but
not used for Port public facilities should be subject to the Guidelines for the Establishment
and Use of I;}ﬁ‘astructure Financing Districts in the City and County of San Francisco (City

Guidelines).” .

3. Require completion of environmental review and the affirmative recommendation of
the Capital Planning Committee before approving any infrastructure financing plan
that allocates tax increment from a project area. The City may form the Port-wide
waterfront district without allocating tax increment to the waterfront district. The City will
not approve an infrastructure financing plan that would allocate property tax increment to the

1 In according with Board of Supervisors intent as stated in Board Resolution No. 110-12, adopted 6n March 27, 2012, and Board Resolution
No. 227-12, adopted on June 12, 2012. These Port Guidelines will apply even if the Board latér decides to create multiple IFDs on Port land,
rather than a single waterfront district. -

IED law generally authorizes certain classes of public facilities to be fineanced through JFDs. The Legislature bas broadened the types of
authorized public facilities for waterfront districts to include: (1) remediation of hazardous materials in, on, under, or around any real or tangible
property; (2) seismic and life-safety improvements to existing buildings; (3) rehabilitation, restoration, and preservation of structures, buildings,
or other facilities having special historical, architectural, or aesthetic interest or value and that are listed on the National Register of Historic
Places, are eligible for listing on the National Register of Historic Places individually or becanse of their location within an eligible registered
historic district, or are listed on a state or local register of historic landmarks; (4) structural repairs and improvements to piers, seawalls, and
wharves, and installation of piles; (5) removal of bay fill; (6) stormwater management facilities, other utility infrastructure, or public open-space
improvements; (7) shoreline restoration; (8) other repairs and improvements to maritime facilities; (9) planning and design work that is directly
rélated to any public facitities authorizéd to b financed by a waterfront district; (10) reimbursement payments made to the California
Infrastructure and Economic Development Bank in accordance with IFD law; (11) improvements, which may be publicly owned, to protect
against potential sea level rise; (12) Port maritime facilities at Pier 27; (13) shoresjde power installations at Port tharitime facilities; and
(14) improvements to publicly-owned waterfront lands used as public spectatos viewing sites for America’s Cup activities in San Francisco. Gov.
Code §§ 53395.3, 53395.8(d), and 53395.81(c)(1).

Adopted on February 8, 2011, by the Board of Supervisors Resolution No. 66-11. The City Guidelines do not apply to IFDs on land ovmed
or managed by the Port.
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waterfront district from any project area, however, until the following have occurred: (a) the
City has completed environmental review of the proposed development project associated
with the project area and any proposed public facilities-to be financed with property tax
increment from the project area; and (b) the Capital Planning Committee has recommended
‘approval of the related infrastructure financing plan. S

. Public facilities financed by tax increment must be consistent with applicable laws,
policies, and the Port’s capital plan. Project areas in the waterfront district must finance
public facilities that are consistent with: (a) [FD law; (b) the Port’s Waterfront Land Use
Plan; (c) any restrictions imposed by the public trust for commerce, navigation, and fisheries,
the Burton Act (stats. 1968, ch. 1333), or other applicable statute; and (d) the Port’s 10-Year
Capital Plan, all as in effect on the date the City approves any project area infrastructure
financing plan.

. The Port must demonstrate that the project area will result in a net economic benefit to
the City, including the Port. The Port must include in the infrastructure financing plan for
each project area: (a) the total amount of revenue that the City’s General Fund is projected to
receive over the term of the project area; and (b) the number of jobs and other economic
development benefits that the project assisted by the waterfront district is projected to
produce over the term of thie project area. The projections in the infrastructure financing plan
should be similar to those prepared to demonstrate that certain projects are fiscally feasible
and responsible in accordance with Administrative Code Chapter 29.

. Where applicable, maximize State contributions to preject areas through matching City
contributions. IFD law authorizes the allocation of the: State’s share of property tax
increment to certain Port project areas in proportion to the City’s allocation of tax increment
to the Port project area to assist in financing specified Port public facilities, such as historic
preservation at Pier 70 and the Port’s new James R. Herman Cruise Terminal at Pier 27.
When an allocation of the State’s share of property tax increment to a Port project area is
authorized under IFD law, the City will allocate to the waterfront district the amount of tax
increment from the project area that will maximize the amount of the State’s tax increment
that is available to fund authorized public facilities. To do so, the City would budget up to
$0.90 per property tax dollar (i.e., the sum of $0.65 of tax increment allocated by the City to
the waterfront district from the project area and the State’s share of tax increment), until the
earlier to occur of: (a) full financing of the authorized public facilities by tax increment; or
(b) the allocation to the waterfront district of the full amount of tax increment from the
project area authorized under the approved infrastructure financing plan.

.. Determine the amount of tax in¢rement to be allocated to the waterfront district from a
project area in relation to project economics. The City will consider approving
infrastructure financing plans for Port project areas that provide for allocations of tax
increment of up to $0.65 per property tax dollar, or, where permitted by IFD law, $0.65 of
tax increment so that, in combination with State’s share of tax increment, the total allocated
is up to $0.90 per property tax dollar, to fund authorized public facilities necessary for each
proposed development project. Each infrastructure financing plan must include projections
of the amount of tax increment that will be needed to fund necessary public facilities. The
allocation should be sufficient to enable the Port to: (a) obtain fair market rent for Port
ground leases after build-out of the project area; and. (b) enable proposed development
projects to attract private equity. No tax increment will be used to pay a developer’s return
on equity or other internal profit metric in excess of limits imposed by applicable state and
federal law; the IFD law currently measures permissible developer réturn by reference toa
published bond index and both the State Mello-Roos Community Facilities Act and federal
tax law require a return that is consistent with industry standards. The Board of Supervisors

2
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in its discretion may allocate additional tax incrementto other public facilities serving the
waterfront district that require funding.

An approved infrastructure financing plan will state the City’s agreement that, for any debt
secured by tax increment allocated to the waterfront district from a project area to finance
authorized public facilities, the City will disburse tax increment to the waterfront district
from the project area in amounts sufficient to fund: (a) debt service and debt service coverage
for bonds issued under IFD law (IFD Bonds), bonds issued under the Mello-Roos
Community Facilities Act of 1982% (CFD Bonds), and other forms of indebtedness that the
Port is authorized to issue to fund public facilities authorized to be financed in the ‘
infrastructure financing plan to the extent not funded by special tax levies; and (b) costs of

" administration and authorized public facilities on a pay-as-you-go basis. .

Use excess tax increment for citywide purposes. Tax increment not required to fund
eligible project-specific public facilities will be allocated to the City’s General Fund or to
improvements to the City’s seawall and other measures to protect the City against sea level
rise or other foreseeable risks to the City’s waterfront. '

Port Capital Budget. If the Port issues Port revenue bonds (instead of CFD Bonds or [FD
Bonds) to be repaid by tax increment revenue generated in one or more Port project areas, to
further the purposes Port Commission Resolution No. 12-22 adopting the Port’s Policy for
Funding Capital Budget Expenditures, the Port will include annually in its Capital Budget
any tax increment revenue allocated to the waterfront district from the project area to provide
debt service coverage on any Port revenue bond debt payable from tax increment.

Require each project area infrastructure financing plan to identify sources of funding
to construct, operate, and maintain public facilities financed by project area tax
increment. . Tax increment will be allocated to the waterfront district from a project area
under a project area infrastructure financing plan only if the Port has identified anticipated
sources of funding to construct, operate, and maintain any public facilities to be financed

. with project area tax increment. Examples of acceptable sources for operation and
maintenance are: (a) private financing mechanisms, such as a homeowners association

~ assessment; (b) a supplemental special tax levied by a community facilities district formed

under the Mello-Roos Act or assessments levied by a community benefits district; and (c) the
Port’s maintenance budget or other allocation of the Port Harbor Fund.

Strategié' Criteria

Use Port IFD financing for public facilities serving Port land where other Port moneys
are insufficient. Port IFD financing should be used to finance publi¢. facilities serving Port
land when the Port does not otherwise have sufficient funds.

Use Port IFD financing to leverége ndn—City resources. Port IFD financing should be
used to leverage additional regional, state, and federal funds. For example, IFD funds may
prove insn'mnental in securing matching federal or state dollars for transportation projects.

Continue the Port’s “best-practices” citizen participation procedures to help establish
priorities for public facilities serving Port land. Continue to use the Port’s “best-
practices” citizen participation procedures to: (a) establish community and municipal
priorities for construction of infrastructure serving Port land; and (b) ensure that

4 Gov. Code §§ 553311-53368.3 (Mello-Ross Act),
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infrastructure financing plans for Port project areas provide ﬁnancmg to help the Port and the
City meet those priorities. ,

The Port, the Mayor’s Budget Office, and the Controller should collaborate to conduct
periodic nexus studies. No less than every ten years, the Port, the Mayor’s Budget Office,
and the Controller should collaborate on a nexus study. The nexus analysis will examine
whether the cost of basic municipal services prov1ded to Port property, such as services
provided by the Fire and Police Departments, is covered by the sum of: (a) the portion of
property taxes the City receives from Port land that is not allocated to the waterfront district;
(b) hotel, sales, payroll or gross receipts, and any other taxes the City receives from Port
land; and (©) aﬁy other revenues that the City receives from Port land.
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CITY PoLicY FOR PORT IFD

~ BOARD OF SUPERVISORS BUDGET COMMITTEE
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PORT 10 YEAR
CAPITAL PLAN

= Total Funding ® Total Need

$1,000
5 Other
5800 & Federal Funds
& 50 u, # GO w.nVﬁ& Proceeds
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PROPOSED PORT IFD PoLICY
Nexus Analysis |

= ﬂro_lm_. and .ﬂrm.mclo: Act established Port Harbor Fund

2004 and 2008 nexus analysis (taxes and revenues from Port
vs. cost of City services)

= Taxes generated from Port property are sufficient to pay for
City services on leased property and the workorder budget

supports services on unleased property. -

m ,_u:‘:.n.m_o_...m.."_ General Fund should not subsidize City services for

“unleased Port property, and the Harbor Fund should not pay for

City services on leased _o,ﬁo_om,l,\.
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PROPOSED PORT IFD PoLicY

Port land. Districts formed on Port property.

Annexing Non-Port Land. Case-by-cdse policy decision about
applying existing City IFD Guidelines. -

CEQA. Conduct CEQA prior to adopting an Infrastructure

Financing Plan.

Priority of Improvements. Consistent with: IFD law, Waterfront
Plan, public trust and Capital Plan.
Economic Benefit and General Fund _3_3_2 _Nmmc:m in total

net revenue.to General Fund, jobs Q:o_ other economic
development. benefits. | |

State and City: matching contributions.. Maximize use of _Ono__

" increment to leverage the maximum available Stafe share.
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PORT IFD-FORMATION

Resolution 110-12 — :QJ\ and County of San Francisco
Infrastructure Financing District No. 2 (Port of San Francisco)”

n_J\ staff will develop an Infrastructure Finance Plan (“IFP™)
which will include a separate “IFP appendix” for each project

Port, DPW, SFPUC review of ro_._No_io__ _En_dm:cﬂc_.m _o_\o_uomo_m
and third- _oo_l% cost estimates

| >>mnrn_3_m3m H,o ensure d *Q:. _En_.o_m:cnﬁc_,m _o:nm (e.g., O>>_u

.no::.QnE

CPC recommendation to full BOS wmnc_.o_m:@.. each IFP appendix
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'MAJOR WATERFRONT PROJECTS]

SWL 337 & Pier 48

3.6 million sf of mixed use .Qm<m_o_03m3# est. all-in cost of $1.47 billion

$341 million in tax increment captured to service debt (12.5% of total
om:waﬁma over 75 year term) o

Pier 70 Waterfront Site?

> 3.5 million sf of mixed use development, est. all-in cost of $1.76 billion

Piers 30-32 and SWL 330

~2 million sf of mixed use development, est. cost of $875-975 million

Zoﬁmm"

1

2

Figures for all development projects (sf of development, cost estimates and
financial projections are conceptual, pre-entitlement projections. |
The Port proposes to form a broader infrastructure financing district project
area over all of Pier 70 (69 acres). The Waterfront Site-is 25- acres.
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SWL 337 & PIER 48: COSTS FOR PARKS, STREETS,
HisTORIC REHAB, UTILITIES AND SITE WORK

. INFLATED COSTS START
PHASE COMPONENT UNINFLATED COSTS _ (3%) YEAR

P

et

Phase 1

- §125,721,237

$107,489,636

Notes:

o (Costs vﬂmmmsﬁmo_ in 2012 USD.

o Phase 4 also includes projected costs for Pier 48 Qn
'$22,050,000 ($28,428,311 inflated), paid through ténant-
funded n,mu:.m_ improvements and project IFD proceeds.

o Total = hard costs + 10% contingency + 25% soft costs.
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WARRIORS: FISCAL FEASIBILITY & COSTS

1. Direct & indirect economic benefits of the project
= City Revenue: $19.4M (inc. tax increment)/ $53.8M (one-time)
= Visitor Spending: $60M/year |
= Jobs: 2,623 (construction) / 1,757 (permanent)

2. Construction costs: $875-975M (hard & soft costs)
= City will reimburse Warriors ano_\ agreed improvements.to Piers wo 32

capped at m._ 20 M

= mm_B_uc_demi from 3 sources: Piers 30-32 mm_i n_,mo__? m@__m _u:nm of

- SWL 330, IF
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Pier 70 Fiscal and Economic Analysis Update
August 31, 2017

EXECUTIVE SUMMARY

This report updates a 2013 evaluation of the fiscal feasibility of proposed development at Pier
70. The Project consists of three areas evaluated in this report: 1) the Pier 70 28-Acre
Waterfront Site (the “Waterfront Site”); 2) the Port-owned property at 20" Street and lllinois
Street (ZOth/IIIinois); and 3) the PG&E-owned parce! further south known as the Hoedown Yard.
The entire Project area ehcompasses the 69-acre Pier 70 Special Use District {“subD”).

The Project’s Finance Plan includes the creation of two Mello-Roos financing districfs, the
designation of additional sub-project areas to an existing Infrastructure Financing District (“IFD”)
that includes the Waterfront Site and 20“‘/Il|inois parcels; and an Infrastructure Revitalization
Financing District (IRFD) covering the Hoedown Yard. The districts will utilize portions of Project-
generated property tax to fund Project infrastructure and affordable housing. To establish an
IFD and IRFD, Port policies require the preparation of analysis to demonstrate that “the pAroject

area will result in a net economic benefit to the City.”*

This update reports the number of jobs
and direct and indirect financial benefits to the City, construction costs, available funding to pay
project costs, ongoing operating and maintenance costs and public revenues, and debt service.
The estimates are based on one possible development scenario; actual results will depend on
future market conditions and the timing, mix and value of new development and the costs for

infrastructure and facilities.

The Port of San Francisco (“Port”) owns the Waterfront Site, which it plans to develop in
partnership with FC Pier 70, LLC (“Forest City”). The Port also owns the 20"/lllinois property; a
portion of the property will be sold to raise funds to fund the Project’s infrastructure and other
development costs. A description of the Project is provided in Chapter 1 of this report, and
Chapters 2 and 4 describe financing. Chapter 3 provides estimates of fiscal and economic
benefits.

All dollar amounts are expressed in terms of 2017 purchasing power, unless otherwise noted.
Certain values derived from the Finance Plan have been updated to 2017. Information and
assumptions are based on data available as of August, 2017. Actual numbers may change

depending on Project implementation and future economic and fiscal conditions.

! 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 {Adopted April 23, 2013 by Resolution
No. 123-13; File No. 130264)

www.berksonassociates.com 1
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FISCAL BENEFITS

The Pier 70 Waterfront Site, ZOth/Illinois Street parcel and the Hoedown Yard will create
approximately $8.3 million in new, annual ongoing general tax revenues to the City net of tax
increment, after deducting direct service costs, as described in Chapter 3. Additional one-time
revenues, including construction-related sales tax and gross receipts tax, total $7.5 million. A
portion of Project-generated property taxes will help to pay for Project infrastructure and

facilities. Special taxes paid by the Project will help fund public services.

Development impact fees to fund infrastructure improvements Citywide and to serve the
Project total an estimated $184.1 million. Certain development fees, including Jobs Housing
Linkage fees and Affordable Housing In-lieu fees, will help to fund affordable housing at the ‘
Project. '

The new general revenues will fund direct services needed by the Project, including police and
fire/EMS services. Other services, including maintenance and security of parks, open space, road
maintenance, and transit shuttle services will be funded directly by tenants of new Project
vertical development. The estimated $8.3 million in net City general revenues, after deducting
service costs and Charter-mandated baseline allocations of general revenues, will be available to
the City to fund imprpved or expanded Citywide infrastructure and services. Chapter 3 further

describes fiscal revenue and expenditures estimates.

ECONOMIC BENEFITS

The Project will provide a range of direct and indirect economic benefits to the City and the
Port. These benefits include a range of economic benefits such as new jobs, economic activity,

and increased public and private expenditures as described in Chapter 5 and summarized below:

* 6,100 new jobs, plus another 5,300 additional indirect and induced jobs, for a total of

11,400 jobs in San Francisco resulting from new businesses and employees.

»  $2.1 billion of construction activity over a period of 15 to 20 years (including
infrastructure and building development), resulting in 16,800 direct, indirect and

induced construction-related job-years during construction.

s QOver 2,000 new residential units, plus sites for an additional 322 affordable units in 100
pércent affordable developments. This housing is critical to economic growth in San

Francisco and the region.

The Project provides space for Arts and Light Industrial uses that can help to retain cultural
activities in the City, and encourage innovation and growth of new small businesses in the crafts

and arts trades, as well as high-tech industries.

www.berksonassociates.com 2
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DIRECT FINANCIAL BENEFITS TO THE PORT

The Port of San Francisco, as property owner, will participate in and benefit financially from
development and ongoing leasing activities at the Project. Direct benefits totaling an estimated
$178 million in net present value (NPV, 2017 $3) are described in Chapter 5 and include
participation in financial returns, tax increment and special taxes generated by new-

development.

NEW PUBLIC ACCESS FACILITIES

The Project will provide a range of public parks, public access and open space, and a network of
landscaped pedestrian connections and bicycle networks. These facilities will benefit San
Francisco residents, and provide amenities to encourage retention and attraction of businesses,

employees, and residents.

OTHER PUBLIC BENEFITS

Development of the Project represents an opportunity to complete an important component of
the revitalization of the San Francisco waterfront, bringing a vital mix of uses that will support
business, residential, retail, and recreational activities to an area now characterized by vacant
and underutilized land and intermittent buildings. The Project will result in the rehabilitation of
historic buildings, to be maintained by the building owners/tenants. The redevelopment of the
Project will generate benefits for the City and community in the form of urban revitalization,
employment and living opportunities, preservation of historic maritime facilities and structures,
improved public waterfront access, delivery of affordable housing, improvements to Port
property including sea level rise protections, new outdoor recreation opportunities, and City-

wide fiscal and economic benefits as described in other sections of this report.

www.berksonassociates.com 3
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Pier 70 Fiscal and Economic Analysis Update
y ' August 31, 2017

1. THE PROJECT & COSTS OF CONSTRUCTION

The Project will be constructed over a period of 10 to 15 years (including infrastructure and
building development), depending on future economic conditions and market demand. The
Project and its development costs total an estimated $2.1 billion, as described below. The
Developer will be responsible for development of the Project; Chapter 2 further describes
sources of development funding.

PROJECT DESCRIPTION

The Project proposes a mixed-use development, with the ability for certain parcels to be
constructed as either residential or commercial uses. For purposes of this analysis, a “midpoint”
scenario is analyzed, which assumes a roughly equivalent distribution of residential and
commercial uses. Taken together, the Pier 70 28-Acre Site and the 20™/lllinois Street Parcels are
in the Pier 70 Special Use District (SUD) and comprise the Pier 70 Infrastructure Financing
District {IFD). The Pier 70 SUD also includes the PG&E “Hoedown Yard”, which constitutes a
separate Infragtructure Revitalization Financing District (IRFD).

The scenario evaluated in the fiscal and economic analysis includes the following uses for the
total Project:

Office ~For the purpose of analysis, this report assumes construction of 1.4 million gross square
feet of office.

Retail, Arts and Light Industrial ~ For the purpose of analysis, this report assumes that 281,800
gross square feet of Retail, Arts and Light industrial uses are constructed within the SUD. The

uses are divided between traditional retail, and arts, culture and light industrial uses.

The traditional retail space includes restaurants and cafes, businesses and financial services,

convenience items, and personal services.

The Arts and Light Industrial space will be oriented towards small-scale local productibn, arts
and cultural uses, small business incubator uses, and other publically accessible and activating
uses. The space will brovide low-cost facilities to help grow local manufacturing and light
industrial businesses and encourage collaboration and networking through shared facilities.
These uses will provide economic vitality and create unique local character that will attract
residents and office tenants to the Waterfront Site.

Residential — This fiscal and economic analysis assumes a scenario consisting of 2,042 total
Project units in the SUD. Additional sites will be dedicated to affordable housing and

accommodate 322 additional affordable units.

www.berksonassociates.com 5
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Affordable Housing— The Pier 70 Waterfront Site will provide 20% of rental units as inclusionary
affordable units, producing about 177 affordable units. As noted above, additional sites will be
dedicated to affordable housing and accommodate an additional 322 affordable units.

All condominiums, including those on the lllinois Street parcels, are assumed to pay in-lieu fees

representing 28% of total condo units. These fees will help fund onsite affordable housing.

Parking — The number of parking spaces will be depend on the actual mix of uses constructed.

The fiscal and economic analysis assumes approximately 1,900 parking spaces.

CONSTRUCTION COSTS AND ASSESSED VALUE

Table 1 summarizes development costs totaling approximately $2.1 billion,? which will occur
over 15 to 20 years of buildout (infrastructure and buildings) depending on future market
conditions. These values provide the basis for estimates of various revenues and economic

impacts.

Table 1 Summary of Construction Costs and Assessed Value (2017 $$)

Item Development Cost 'Assessed Value

Pier 70 28-acre Waterfront Site

Infrastructure $260,535,000 inc. in bldg.value
Arts, Light Industrial (1) $29,647,000 $14,391,000
Office (1) $636,626,000 $728,073,000
Residential $768,753,000 $990,362,000
Total $1,695,561,000 $1,732,826,000
20th/Ilinois
Infrastructure see Pier 70 costs  inc. in bldg.value
Residential $159,730,000 $225,345,000
Total $159,730,000 $225,345,000

Hoedown Yard

Infrastructure see Pier 70 costs  inc. in bidg.value

Residential $220,548,000 $311,146,000
Total $220,548,000 $311,146,000

TOTAL $2,075,839,000 $2,269,317,000

(1) Mixed use retail is included in the values for other uses.
Office buildings include additional Arts, Light Industrial uses and value.

Sources: Forest City; Port of San Francisco; Berkson Associates

8/31/17

2 . . .
Hard and soft development costs; land value included in assessed value.
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2. AVAILABLE FUNDING FOR THE PROJECT

As described in the prior chapter, development costs are anticipated to total $2.1 billion over
the course of Project buildout. Several financing mechanisms and funding sources will assure

development of the Project as summarized in this section.

HORIZONTAL DEVELOPMENT OF WATERFRONT SITE &
SPECIAL USE DISTRICT

Under the Development and Disposition Agreement (“DDA”), Forest City will be responsible for
horizontal'development of the Waterfront Site, consisting of construction of infrastructure and
other public facilities and site preparation for vertical development. The Port will reimburse
Forest City for these infrastructure, public facility, and site preparation costs, including design
and planning expenditures related to these improvements. Vertical construction of buildings will
be the responsibility of the Developer.

Project-based sources of funding and/or reimbursement include the following:

*  Prepaid ground rent that vertical developers pay to Forest City for improved and
entitled land;

* Net sales proceeds of the Port’s public offering of a portion of the 20™/1llinois Street
parcels adjacent to the Waterfront Site;

* Mello-Roos Community Facilities District (CFD) bond proceeds secured by CFD special
taxes and tax increment — CFD bonds are expected to be the primary public financing

mechanism for the funding of infrastructure costs.

* CFD special taxes not req'uired for debt service may be used to fund Horizontal
Development Costs on a “pay-as-you-go” basis. Special taxes could also fund a reserve
for unanticipated increases in horizontal development costs or to fund planning and
studies to develop plans for Shoreline Protection Facilities.

* Infrastructure Financing District (IFD) — The Board of Supervisors has previously formed
a Port-wide IFD and a sub-project area over the Historic Core leasehold. The IFD would
be authorized to pledge tax increment from the sub-project area to secure bonds issued
by the CFD and to issue bonds secured by tax increment from the sub-project area for
the pufpose of infrastructure and public facilities construction. Tax increment includes

the local and State portions of the tax increment from taxable parcels in the Waterfront

www.berksonassociates.com 7
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Site. Tax increment from the sub-project area not required for debt service may be used

to fund horizontal development Costs on a “pay-as-you-go” basis.

* Infrastructure Revitalization Financing District {IRFD) -- The IRFD will allow the capture
of property tax increment for affordable housing and to reimburse the Developer for
eligible public infrastructure expenses. The tax increment only includes the local share
of property taxes. Under the IRFD, the district will collect pay-go taxes up until the final
bond is issued, and tax increment necessary to service bond debt, debt service coverage
and bond reserves. Subsequently, any tax increment in excess of amounts required to

service debt and fulfill requirements of bond covenants will flow to the General Fund.

¢ Condominium Facility Tax -- This is a CFD special tax that will be assessed on
condominium units to initially provide an additional source of funding to pay for

infrastructure and later available to the City to fund shoreline protection facilities.

« Shoreline Tax — A CFD special tax that will be assessed on all leased properties to fund

shoreline improvements by the Port.

In addition to the CFD funding for infrastructure and public facilities, as noted in the Chapter 3
fiscal analysis, CFD special taxes will be paid by new vertical development to fund a range of
public services including parks and open space, street cleaning and street/sidewalk

maintenance.

VERTICAL DEVELOPMENT OF WATERFRONT SITE & SPECIAL
USE DISTRICT

Building developers will be responsible for all costs and funding of vertical construction of

buildings.

One exception is Building E4. An arts special tax will be assessed to help the fund construction of
the E4 building, which is designated for arts/innovation/maker uses. The building would not be
financially feasible without the additional funding.

www.berksonassociates.com ' 8
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3. FISCAL ANALYSIS: .
FUNDING OF INFRASTRUCTURE MAINTENANCE
& PUBLIC SERVICES

Development of the Project will create new public infrastructure, including streets, parks and
open space that will require ongoing maintenance. As described below, service costs will be
funded through special taxes paid by new development. Other required public services,
including additional police, fire and emergency medical services (EMS), will be funded by

increased General Fund revenues from new development supplemented by charges for services.

Table 2 summarizes total annual general revenues created by the Project Project, excluding tax
increment allocated to the IFD and IRFD. After deducting service costs, $8.3 million is generated
annually to the General Fund. Additional restricted revenues will be generated.

Table 2 Estimated Annual Net General Revenues and Expenditures (2017 8%)

IFD
Pier 70 28-acre IFD IRFD . SUD
Item , Waterfront Site 20th/lllinois St.  Annual Total Hoedown Yard  Annual Total
Annual General Revenue
Property Tax in Lieu of VLF $1,729,000 $225,000 1,954,000 $310,000 2,264,000
Property Transfer Tax 2,231,000 $204,000 2,435,000 $0 2,435,000
Sales Tax 772,000 $96,000 868,000 $129,000 997,000
Parking Tax (City 20% share) 0 $0 . 0 $0 0
Gross Receipts Tax 7,007,000 $2,000 7,009,000 $44,000 7,053,000
Subtotal, General Revenue $11,739,000 $527,000 $12,266,000 $483,000 $12,749,000
(less) 20%.Charter Mandated Baseline ($2,347,800) ($105,400) ($2,453,200) ($96,600) ($2,549,800)
Net to General Fund $9,391,200 $421,600 $9,812,800 $386,400 $10,199,200
Public Services Expenditures
Parks and Open Space Funded by Project Assessments
Roads . Funded by Project Assessments
Police (849,000) (52,000) (901,000) (69,000) (969,000)
Fire/EMS (net of fees and charges) (853,000) (52,000) (905,000) (69,000) (974,000)
Subtotal, Services ($1,702,000) ($104,000) ($1,806,000) ($138,000) ($1,943,000)
NET General Revenues $7,689,200 $317,600 $8,006,800 $248,400 $8,256,200
Annual Other Dedicated and Restricted Revenue
Public Safety Sales Tax $386,000 $48,000 434,000 $65,000 499,000
SF Cnty Transportation Auth'y Sales Tax $386,000 $48,000 434,000 $65,000 499,000
Subtotal $772,000 $96,000 $868,000 $130,000 $998,000
Possessory Interest/Property Taxes (1) $17,328,000 $2,253,000 $19,581,000 $3,111,000 $22,692,000
TOTAL, Net General + Other Revenues $25,789,200 $2,666,600 $28,455,800 $3,489,400 $31,946,200

(1) Until project infrastructure costs are fully paid, the full $0.65 per property tax dollar generated from the site will be utilized to fund bond debt
service and on a pay-go basis fund infrastructure costs through an IFD/IRFD approved by the Board of Supervisors. The $0.65 represents the
General Fund and dedicated funds share; total IFD revenues available for infrastructure will also include the State's share that currently is

distributed to ERAF. The IRFD (Hoedown Yard parcels) will only receive the General Fund share to pay for Project costs.

www.berksonassociates.com 9
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Table 3 summarizes one-time fees and revenues. The impact fee revenue will be dedicated and
legally required to fund infrastructure and facilities targeted by each respective fee. In the case
of Transit Impact Development Fees, the revenue will offset facility costs (i.e., additional buses)
directly attributable to Project. Jobs-Housing and Affordable Housing Fees paid by the Pier 70
development will fund affordable housing provided by the Project. Other impact fee revenues
rﬁay be used Citywide to address needs created by new development.

Table 3 Estimated One-Time Fees and Revenues (2017 $5)

IFD
Pier 70 28-acre IFD IRFD SuD
Itermn Waterfront Site 20th/lllinois St. Total Hoedown Yard Total
Development Impact Fees (1)
Jobs Housing Linkage - §413 $37,443,000 $157,000 37,600,000 $0 37,600,000
Affordable Housing-- §415 (1) $44,206,000 $17,999,000 62,205,000 $24,852,000 87,057,000
Child Care (2) : $4,650,000 $477,000 5,127,000 $671,000 5,798,000
TSF - §411A and TIDF-§411.3 (3) $40,530,000 $2,414,000 42,944,000 $3,207,000 46,151,000
Total Development Impact Fees $126,829,000 $21,047,000  $147,876,000 $28,730,000  $176,606,000
Other One-Time Revenues
. Construction Sales Tax (1% Gen'l Fund) $2,798,000 $264,000 3,062,000 $364,000 3,426,000
Gross Receipts Tax During Construction $3,730,000 $351,000 4,081,000 $0 4,081,000
Total: Other One-Time Revenues $6,528,000 $615,000 $7,143,000 $364,000 $7,507,000
Total One-Time Revenues $133,357,000 $21,662,000  $155,019,000 $29,094,000 $184,113,000

(1) Impact fee rates as of Jan. 1, 2017.
(2) Childcare fees only apply to office and residential uses.
(3) Transportation Sustainability Fee (TSF) replaced TIDF in 2016; assumes entire Project pays TSF.

MAINTENANCE AND SERVICE COSTS

SERVICE COSTS DURING DEVELOPMENT

During development, the construction of new infrastructure will trigger a need for public
services. Table 4 estimates service costs by area during development, based on:
*  No service costs will be incurred by the City prior to occupancy of buildings; the

Developer will be responsible for facility maintenance prior to acceptance by the City.
*  Parks and open space will be funded by assessments paid by building owners.
*  Fire/EMS costs will be incurred prior to initial occupancy to provide ambulance services.

*  Roads will require minor and major maintenance over time; these costs will be funded

by special taxes paid by building owners.
* Police costs are phased as new development and occupancy occurs.

Actual costs will depend on the level of future service demands, and Citywide needs by City
departments at the time of development and occupancy.

www.berksonassociates.com v 10
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Public Open Space

The Pier 70 SUD will include approximately 9 acres of public parks and open spaces.’ All of the
Waterfront Site’s at-grade parks and open spaces will be owned by, and will remain under the
jurisdiction of, the Port and subject to conditions of the BCDC major permit applicable to
portions of the Waterfront Site.

Maintenance of fhe parks and open spaces will be funded by special taxes imposed on Vertical
Developers by a maintenance CFD upon issuance of Certificates of Occupancy. Preliminary
estimates of annual mainteﬁance costs to be funded by the special taxes total approximately
$2.9 million. The costs include administration, maintenance, and utility costs required for parks,
open space and hardscape improvements, and roads." The costs include long-term, “life-cycle”

replacement of facilities, including major surface reconstruction of roads.

Police

The SFPD will respond to police needs and calls for service generated by the Project. The Project
area is located within the Bayview District of San Francisco Police Department (SFPD). The Port
currently contracts with the SFPD to provide two officers that respond to calls for service on
Port property. It is assumed that this current level of service by the contracted officers will

continue.

The draft EIR states that the addition of Project residents and employees would require an
additional patrol unit, which typically consist of up to five officers on stéggered shifts.” Police
staffing increases are expected to occur over the next several years to meet the City Charter
mandate for the number of sworn police officers; this increase will help to address needs

created during development and at buildout of the Project.

Based on five officers at an average cost of $189,000 per officer, the additional annual cost at
buildout would total approximately $968,700. This cost includes employee taxes and benefits,
overtime and backfill during vacation, equipment, and the annual capitalized acquisition and

maintenance cost of vehicles.®

Increased police costs will be offset by increases in General Fund revenues generated during

Project development and at buildout.

* Notice of Preparation, May 6, 2015, pg. 4
* Maintenance Cost Projections 7/21/17, correspondence from Port of SF, 8/30/17.
DEIR, Section 4.L., Impact PS-1, Dec. 21, 2016.

Email correspondence from Carolyn Welch, Budget Manager San Francisco Police Dept., to Sarah
Dennis-Phillips, San Francisco Office of Economic and Workforce Development, Sept. 21, 2016.
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Fire and EMS

The San Francisco Fire Department (SFFD) deploys services from the closest station with
available resources, supplemented by additional resources based on the nature of the call. The
Project Site is within the first response area for Fire Station No. 37 in Battalion 10 located in the
Potrero Hill neighborhood, about 0.75 miles west of the project site. Other stations within
Battalion that would respond include Stations 4, 9, 17, 25 and 42; additional stations would
respond if needed. Ambulances are “dynamically” deployed around the City depending on

forecasts of need at any given time.

According to the draft EIR, the addition of Project residents and employees would require an
additional ambulance, under both a Maximum Residential and Maximum Commercial scenario.”
Ambulances are staffed with an EMT and a paramedic who provide pre-hospital advanced
medical and trauma care.® For coverage 24/7, a fully staffed ambulance would require a total of-
3.5 EMTs and 3.5 paramedics, at a total cost of $1,248,300 including taxes and benefits, and

including the annualized capital and maintenance cost for an ambulance.’

increased fire service and EMS costs will be offset by increases in General Fund revenues
generated during Project development and at buildout. Cost recovery from fees averages
approximately 22%, which would provide $274,600 of offsetting revenues, resulting in a net cost
of $973,700.

SFMTA

The Pier 70 SUD Transportation Plan provides a comprehensive transportation program to guide
design, development, and eventual operation of transportation elements of the Project. The
transportation plan presents goals, principles, and strategies to meet the travel demand needs
of the site with an array of transportation options that meets the City’s future mobility and

sustainability goals.™

A shuttle service is a key component of the Project. The shuttle would connect the Pier 70 SUD
to regional transit hubs, like the Transbay Transit Center and 16" Street / Mission Street BART

station. The service would be operated and maintained by a Pier 70 Transportation

7 DEIR, Section 4.L., impact PS-2, Dec. 21, 2016.
8 DEIR, Section 4.L,, pg. 4.L.7, Dec. 21, 2016.

° Email correspondence from Mark Corso, Finance Division San Francisco Fire Department, Oct. 11, 2016,
to Rebecca Benassini, Port of San Francisco

1® pier 70 Transportation Plan Draft, 1/9/16.
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Management Agency (TMA).* The TMA is likely to contract with a third-party shuttle operator.
Fees collected from tenants of the Project would fund the shuttle service, which would be free
to riders. Preliminary estimates indicate annual costs of approximately $700,000 annually for

. . . . . 12
operation of seven vehicles, a transportation coordinator, marketing and other costs.

No changes to Muni system routes are proposed as a part of the project. Muni capital needs and
operations would be funded through a combination of local, State and Federal sources as well as
from fee revenues. Specific service increases and related funding have not been determined at

this point in time. .

DPW

The Project will create new vroadway connections, and improve existing streets. All streets will
have sidewalks, streetscape and street trees. Signalization improvements will be required.
Special taxes imposed on Vertical Developers by a maintenance CFD will fund maintenance of
streetscape improvements, landscaping and road maintenance. The CFD services budget
includes both ongoing maintenance of facilities as well as periodic “life cycle” costs for repair

and replacement of facilities over time. 13

Public Health

Depending on the outcome of ongoing debates regarding the Affordable Care Act, it is possible
that current revenues to the Dept. of Public Health could be reduced. The new residents added
by the Project could increase demands on public health facilities, including San Francisco
General, and incur additional costs not estimated in the current analysis. Funding for these costs

could be derived from the net surpluses generated by the Project.

PUBLIC REVENUES

New tax revenues from the Project will include both ongoing annual revenues and one-time
revenues, as summarized in the prior tables. The revenues rép_resent direct, incremental
benefits of the Project. These tax revenues will be available to help fund public improvements
and services both within the Project and Citywide. The following sections describe key

assumptions and methodologies employed to estimate each revenue.

" DEIR, pg. 4.E.44, Dec. 21, 2016.
12 g Berkson correspondence with Kelly Pretzer, Forest City, 10/18/16.
¥ Maintenance Cost Projections 7/21/17, correspondence from Port of SF, 8/30/17.
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Charter Mandated Baseline Requirements

The City Charter requires that a certain share of various General Fund revenues be allocated to
specific programs. An estimated 20 percent of revenue is shown deducted from General Fund
discretionary revenues generated by the Project (in addition to the share of parking revenues
dedicated to MTA, shown separately).” While these baseline amounts are shown as a
deduction, they represent an increase in revenue as a result of the Project to various City
programs whose costs aren’t necessarily directly affected by the Project, resulting in a benefit to

these services.

Possessory Interest and Property Taxes

Possessory interest tax or property tax at a rate of 1 percent of value will be collected from the
land and improvements associated with the Project.”” The development on parcels transferred
in fee will be charged property taxes, while the development on parcels under ground lease will
be charged a ”pbssessory interest tax” in an amount equivalent to property tax. Parcels on the
Waterfront Site may be sold for residential condominium development. The 20"/Illinois Street

Parcel is assumed sold for condominium development.

The City receives up to $0.65 of every property or possessory interest tax dollar collected. The
State’s Education Revenue Augmentation Fund (ERAF) receives $0.25 of every property or
possessory interest tax dollar collected, although the State of California has authorized the
capture of this tax increment through an IFD for purposes of furthering state interests at Pier 70,
pursuant to AB 1199." The DDA proposes to use IFD tax increment revenues, including the
ERAF share of tax increment, to fund predevelopment, horizontal development (site
preparation, infrastructure, and site-wide amenities), and the development of parks and open

space at the Waterfront Site. The IRFD on the Hoedown Yard will retain only the $0.65 portion.

The remaining $0.10 of every property or possessory interest tax dollar collected, beyond the
City's $0.65 share and the $0.25 State ERAF share, is distributed directly to other local taxing
entities, including the San Francisco Unified School District, City College of San Francisco, the
Bay Area Rapid Transit District and the San Francisco Bay Area Air Quality'Management District.

These distributions will continue and will increase as a result of the Project.

% yamie Querubin, San Francisco Controllers Office, correspondence with consultant, August 25, 2017.

5 Ad valorem property taxes supporting general obligation bond debt in excess of this 1 percent amount
are excluded for purposes of this analysis. Such taxes require separate voter approval and proceeds are
payable only for uses approved by the voters.

'8 Assembly member Ammiano, Chapter 664 of the statutes of 2010.
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The DDA will provide that an 8 percent share of IFD taxes, not otherwise required for debt
services or other Project costs, may be utilized for Port capital improvements elsewhere within
Pier 70.

For the Waterfront Site and the 20th/lllinois Street Parcel, land (and the possessory interest in .
the land), buildings, and other improvements will be assessed and taxed. In the event ofthe
sale of a parcel, the land will be assessed at the new transaction price; following development of
buildings (and their sale, if applicable) the property will be re-assessed. The County Assessor will
determine the assessed values; the estimates shown in this analysis are preliminary and may
increase depending on future economic conditions and the type, amount and future value of
development

The assessed value is assumed to grow at a 2 percent annual rate (or at CPI, whichever is less) as
permitted by State law, unless a transaction occurs which would reset the assessed value to the
transaction pricé, or unless depreciation or adverse economic conditions negatively affect
assessed value. The analysis assumes that the overall growth in value, including increased

assessed value due to resales, will keep pace with inflation.

Itis likely that taxes will also accrue during construction of infrastructure and individual

buildings, depending on the timing and method of assessment and tax levy.

Property Tax In-Lieu of Vehicle License Fees

The State budget converts a significant portion of former Motor Vehicle License Fee (VLF)
subventions, previously distributed by the State using a per-capita formula, into property tax
distributions. These distributions increase over time based on assessed value growth within
each jurisdiction. These revenues to the City are projected to increase proportionately to the

increase in the assessed value added by new development.

Sales Taxes
The City General Fund receives 1 percent of taxable sales. Sales taxes will be generated from

several Project-related sources:
¢ Sales at new retail and restaurant uses

* Taxable sales by other businesses, including those in the Arts and industrial space. Sales
tax can also be generated by sales of businesses in the office space, but this has not
been estimated ‘

* Taxable expénditures by new residents and commercial tenants at the Project which are
partially captured by retail and businesses at the Project
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In addition to the 1 percent sales tax received by every city and county in California, voter-
approved local taxes dedicated to transportation purposes are collected. Two special districts,
the San Francisco County Transportation Authority and the San Francisco Public Financing
Authority (related to San Francisco Unified School! District) also receive a portion of sales taxes
(0.50 and 0.25 percent, respectively) in addition to the 1 percent local portion. The City also
receives revenues from the State based on sales tax for the purpose of funding public safety-

related expenditures.

Sales Taxes from Construction
During the construction phases of the Project, one-time revenues will be generated by sales
taxes on construction materials and fixtures. Sales tax will be allocated directly to the City and

County of San Francisco in the same manner as described in the prior paragraph.

Transient Occupancy Tax (TOT)

Hotel Room Tax (also known as Transient Occupancy Tax or TOT) will be generated when hotel
occupancies are enhanced by the commercial and residential uses envisioned for the Project.
The City currently collects a 14 percent tax on room charges. However, given that no hotels are
envisioned for the Project {out-of-town visitors to the site will likely stay at hotels elsewhere in

the City), the impact will not be direct and is excluded from this analysis.

Parking Tax

The City collects tax on parking charges at garages, lots, and parking spaces open to the public or
dedicated to commercial users. The tax is 25 percent of the pre-tax parking cHarge. The
revenue may be deposited to the General Fund and used for any purpose, however as a matter
of City policy the SFMTA retains 80 percent of the parking tax revenue; the other 20 percent is
available to the General Fund for allocation to special programs or purposes. This analysis
assumes that all new commercial parking spates envisioned for the Projéct will generate parking
tax. This analysis does not include any off-site parking tax revenues that may be generated by

visitors to the Project that park off-site.
Property Transfer Tax

The City collects a property transfer tax ranging from $5.00 on the first $1,000 of transferred
value on transactions up to $250,000 to $25.00 per $1,000 on the amount of transactions above
$10 million. The fiscal estimates assume an effective rate applicable to an average condo

transaction of $1 million, and an average rental and office building transaction of $20 million.

Several residential parcels could be sold to vertical developers and become condominiums,
which will sell more frequently than residential rental and commercial properties. The fiscal
analysis assumes that commercial property sells once every ten to twenty years, or an average

of about once every 15 years. For estimating purposes, it is assumed that sales are spread
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evenly over every year, although it is more likely that sales will be sporadic. An average tax rate
has been applied to the average sales transactions to estimate the potential annual transfer tax
to the City. Actual amounts will vary depending on economic factors and the applicability of the

tax to specific transactions.

The residential units on the 20"/Illinois Street Parcel and Hoedown Yard are assumed to be
condos, which can re-selt independently of one another at a rate more frequent than rental
buildings, generating more transfer tax revenue than rental buildings. This analysis
conservatively assumes that the average condominium will be sold to a new owner every seven

years, on average.

Gross Receipts Tax

Estimated gross receipts tax revenues are generated from on-site businesses and rental income.
This analysis does not estimate the “phase in” of this tax during the 2014 to 2017 period and
assumes gross receipts taxes will substantially replace the existing payroll tax. Actual revenues
from future gross receipt taxes will depend on a range of variables, including business types and
sizes, share of activity within San Francisco, and other factors; the estimates generally assume
the lower rates if a potential range exists for a given category in the analysis. It is likely that the
majority of businesses in the retail, arts and light industrial (RALI) space will be small businesses

and therefore exempt from the gross receipts tax.

DEVELOPMENT IMPACT FEES

The Project will generate a number of one-time City impact fees as a result of new development.

Reuse of existing buildings is assumed to be exempt from the impact fees. Fees include:

* Jobs Housing Linkage Program (Planning Code Sec. 413) — A fee per each new square foot of
commercial development to fund housing programs to meet affordable housing needs
generated by new employment by the Project’s commercial uses. These fees will help fund

affordable housing at the Project.

e Affordable Housing (Planning Code Sec. 415) —Condominiums on the site will meet
affordable housing requirements by paying the affordable housing fee representing 28%
percent of the market rate units. 20 percent of new rental developments will provide onsite

inclusionary affordable units

» Child Care (Planning Code Sec. 414, 414A) — A fee per square foot will be paid by the office
and residential uses, applicable to the extent that childcare facilities are not provided on-
site. ) '
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* Transit Sustainability Fee (TSF) (Planning Code Sec. 411A) ~ This fee, effective December 25,
2015, replaced the Transit Impact Development Fee. It is a fee per square foot paid by
residential, non-residential, and PDR uses. The fee estimates assume that new Project
development pays 100 percent of the TSF fees. .

In addition to the impact fees charged by the City, utility connection and capacity charges will be
collected based on utility consumption and other factors. Other fees will include school impact
fees to be paid to the San Francisco Unified School District. The Project will also pay various
permit and inspection fees to cover City costs typically associated with new development
projects.

www.berksonassociates.com 19
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4. DEBT LOAD TO BE CARRIED BY THE CFD, IFD
AND IRFD

The Pier 70 Waterfront Site proposes to use a-portion of newly created property tax funds from
the Project, collected through an Infrastructure Financing District (IFD) on the Pier 70
Waterfront Site,‘ and an Infrastructure and Revitalization Financing District {IRFD) on Hoedown
Yard properties to help pay for the horizontal development costs required by the Project. The
IED and IRFD obligations will be secured by property taxes (and possessory interest taxes) paid
by the Project lessees and property owners, and will not obligate the City's General Fund or the
Port's Harbor Fund. In the IFD, the property tax increment will be used to fund Project
infrastructure and/or to repay IFD bonds, or to pay debt service on CFD bonds, as described
below. In the IRFD, the property tax increment will be used to finance affordable housing and/or
to repay IRFD Bonds.

Although specific financing vehicles will be refined as the financial planning.continues and
market conditions change, it is expected that the annual IFD revenues will fund debt service on
$397 million of net proceeds from bonds {nominal dollars). IRFD bond proceeds are estimated to
be approximately $45.9 million (nominal dollars). The actual amount of bonds issued could be
greater depending on the amount of tax increment generated in future years. For the purpose
of specifying debt issuance limits, a contingency has been added to the anticipated required

amounts and the amounts issued could be greater than the estimates noted above.

Although CFD bonds (paid by IFD revenues) currently are anticipated to be the primary source of
debt proceeds, the specific mix of CFD and IFD bonds will be determined based on future market

conditions, and on the appropriate mix necessary to minimize financing costs.

The formation documents for the IFD, IRFD and CFD, which are subject to approval by the Board .
of Supervisors, clarify that the debt incurred under these districts are obligations of the districts,
and are not an obligation, responsibility or risk to the Port’s Harbor Fund and the City’'s General
Fund.
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5. BENEFITS TO THE CITY AND PORT

The Project will provide a range of direct and indirect benefits to the City and the Port. These
benefits include tax revenues that exceed service costs, as well as a range of other economic

benefits such as new jobs, economic activity, and increased public and private expenditures.

FISCAL BENEFITS

As described in Chapter 3, the Project is anticipated to generate a net $8.3 million annual
general City tax revenues in excess of its estimated public service costs. These revenues would

be available for expansion of local and/or Citywide services and public facilities.

ECONOMIC BENEFITS TO THE CITY

The construction of the Project on the Pier 70 Waterfront Site and Illinois Street Parcel and
future economic activity of businesses and households that will occupy the Project will create
short-term construction spending and jobs, as well as longer-term, permanent jobs and
economic activity in San Francisco. The economic analysis provides estimates of these benefits,
including the “multiplier” effects from expenditures by new businesses and households that in
turn generate more business to suppliers and other industries supporting the new businesses at

the Project.

Table 5 summarizes the potential economic benefits of the Project. The following analysis

provides a description of the types of benefits and an “order of magnitude” of benefits.
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Table 5 Summary of Economic Impacts (2017 55)

IFD IRFD
Pier 70 28-acre
Impact Category Waterfront Site  20th/lllinois Hoedown Yard TOTAL
Ongoing Project Employment.
Direct 6,050 30 10 6,090
Indirect 1,850 10 0 1,860
Induced 3,380 20 10 3410
Total Employment 11,280 60 20 11,360
Annual Economic Qutput
Direct $1,722,251,000 $8,095,000 $3,501,000 $1,733,847,000
indirect 516,451,000 2,427,000 1,050,000 519,928,000
Induced 616,257,000 2,897,000 1,253,000 620,407,000
Total Annual Economic Output $2,854,959,000 $13,419,000 $5,804,000  $2,874,182,000
Construction-Related Employment (Job-Years)
Direct 8,350 790 1,090 10,230
Indirect 2,450 230 320 3,000
Induced 2,950 280 380, 3,610
Total Construction Employment (Job-Years) 13,750 1,300 1,790 16,840
Economic Qutput from Construction
Direct $1,695,561,000  $159,730,000  $220,548,000 $2,075,839,000
Indirect 482,990,000 45,500,000 62,824,000 591,314,000
induced 525,899,000 49,542,000 68,406,000 643,847,000
Total Economic Qutput from Construction $2,704,450,000  $254,772,000  $351,778,000  $3,311,000,000

Source: IMPLAN 2014; and Berkson Associates.

Employment

8/31/17

New permanent full and part-time jobs will be created by the Project. The number of jobs to San

Francisco residents will depend on the ability of local residents to compete for Project

employment opportunities and implementation of local hire policies.

The number and type of Arts and Light Industrial jobs depend on the potential mix of businesses

and uses, and may include shared office and manufacturing work environments, arts and

culture, and food-related uses. For purposes of analysis, this report assumes average job

densities similar to office uses, consistent with the environmental analysis of the Project.”

7 DEIR, Table 4.C.5, pg. 4.C.27, Dec. 21, 2016,

www.berksonassociates.com
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Total Output

“Direct” output refers to the total income from all sources to the businesses located at the
Project; these sources of income in turn are spent by the businesses on supplies, labor, and
profit required to produce the goods and services provided by the businesses. In addition,
Project businesses will spend money on goods, supplies, and services in San Francisco, which will
generate additional “indirect” economic activity and support additional jobs at those suppliers.
The San Francisco households holding those direct and indirect jobs will spend a portion of their
income in the City, which is an additional source of “induced” output. Total output is the sum of
direct, indirect, and induced business income in the City as a result of the Project.

New Households and Affordable Housing

Development of residential units at the Pier 70 Waterfront Site and 20™/1llinois Street Parcel will
generate a small number of new jobs directly serving the residential buildings and occupants, for
example building maintenance, janitorial and repair services, waste collection, domestic
services, and childcare. Expenditures by the residents of the new units are not included in the
economic impact numbers because the analysis pi'ojects economic activity generated by the
Project due to onsite jabs, and the indirect and induced expenditures associated with those
onsite jobs. However, the addition of a significant supply of residential units will help to ensure
that induced expenditures are captured in San Francisco, and that éxpenditures by residents re-
locating from other communities are also spent in the City. These effects will be a substantial
benefit to San Francisco business revenues. These potential taxable sales are included in the

fiscal analysis of direct tax revenues created, but are not shown in the economic analysis.

As noted in Chapter 1, the Waterfront Site will provide 20 percent inclusionary affordable units
on all rental projects. Condos are assumed to pay in-lieu fees per unit for 28 percent of total
condo units. The availability of affordable housing will help San Francisco businesses retain
employees critical to their ongoing operations in the City. Additional sites will be dedicated to
development dedicated entirely to affordable housing. Fees paid by new Project development
(e.g., the affordable housing in-lieu fees, and jobs~hvousing linkage fees) will help to fund the
affordable housing.

Construction Impacts )

$2.1 billion of direct construction expenditures for site development and vertical construction
will create a range of economic benefits to the City. In addition to generating “direct”
construction activity and jobs on site, the construction expenditureé will also generate new
business and jobs “indirectly” for San Francisco firms serving the construction industry.
Expenditures in San Francisco by the households of employees of companies benefiting from
these direct and indirect expenditures will create additional “induced” benefits to the City.

These benefits will occur over time during construction and through buildout of the Project.

www.berksonassociates.com 23
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As described in Chapter 3, construction activity will generate additional general revenues to the

City, including sales tax on construction materials and gross receipts tax.

DIRECT FINANCIAL BENEFITS TO THE PORT

The Port will receive various revenues over the 99-year lease period and in conjunction with

land sales; the estimates below provide the Port with approximately $178 million in net present

value (NPV, 2017 $$) of revenues that are projected to be generated to the Port over time,

based on current financial projections based on the program assumptions described in Chapter

1 of this report. Actual revenues will vary depending on the mix of land uses, Project costs and

revenues, and future economic conditions, and will be generated over the life of the Project.

L 4

Profit participation in land value, calculated as 55 percent of all horizontal cash flow
after Forest City achieves an 18 percent return on its predevelopment and infrastructure
investments, estimated at $23.7 million {(NPV, 2017 $S).

Participation in modified gross rent from buildings, starting at 1.5 percent 30 years after
construction and increasing to 2.5 percent 60 years after construction, estimated at
$22.8 million (NPV, 2017 $S).

1.5 percent of all net proceeds from sale or refinancing of properties, estimated at $5.9
million (NPV, 2017 $S).

A share of property tax increment, designated for capital improvements at Pier 70
including the release of reserves, estimated at $38.9 million (NPV, 2017 $$).

A $0.08 share of each dollar of property tax increment from the amount collected
annually, estimated at $23.6 million (NPV, 2017 SS).

Condominium Transfer Fee — paid upon every sale of a condominium unit, estimated at
$36.8 million (NPV, 2017 $3).

Condominium Facility Tax — This tax will fund capital improvements and Pier 70 public
services; the portion available after debts are paid will be applied to shoreline
improvements, an_d is estimated at $1.5 million (NPV, 2017 $S).

Shoreline Tax — A portion of the CFD special tax not required for Project costs and
reserves will be available to the Port after the Developer’s required returns are paid;
this is estimated at $16.1 million (NPV, 2017 $$).

Lease Revenues from Parcel C-1A — this site, originally programmed for a parking garage,
will provide the Port with an estimated $8.9 million (NPV, 2017 $$).
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The Port will publicly offer the 20™/1llinois Street parcel for sale or 99-year ground lease at fair
market value through a proprietary public offering as soon as practicable after project approval.
The Port’s net proceeds, or an amount equal to the parcel’s appraised fair market value, will be

used by the Port to reduce or pay off predevelopment costs and accrued return.

NEW PUBLIC ACCESS FACILITIES

The Project will provide a range of public parks, public access, and open space, consisting of
approximately 9 acres of public parks, including a 4.5-acre Waterfront Park. A network of
landscaped pedeétrian connections and multiple classes of bicycle networks, from commuting
lanes to recreational pathways, throughout the Project site will enhance accessibility. These
facilities will benefit San Francisco residents, and provide amenities to encourage retention and

attraction of businesses, employees, and residents.

As previously noted, maintenance of these facilities will be funded by a CFD. Maintenance
special taxes levied against each taxable development parcel, separate from special taxes levied
to pay for infrastructure, will provide pay-as-you-go funds for operating and maintenance costs

of public access, roads, parks and open space areas.

OTHER PUBLIC BENEFITS

Development of the Project represents an opportunity to complete an important component of
the revitalization of the San Francisco waterfront, bringing a vital mix of uses that will support
business, residential, retail, and recreational activities to an area now characterized by vacant
and underutilized land and intermittent buildings. The Project will result in the rehabilitation of
historic buildings, to be maintained by the building owners/tenants. The redevelopment of the
Project will generate benefits for the City and community in the form of urban revitalization,
employment and living opportunities, preservation of historic maritime facilities and structures,
improved public waterfront access, delivery of affordable housing, improvements to Port
property inc'luding sea level rise protections, new outdoor recreation opportunities, and City-

wide fiscal and economic benefits as described in other sections of this report.
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APPENDIX A: FISCAL ANALYSIS
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Table A-1

Project Description Summary (1)
Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

Gross
Bldg.
Item Sq.Ft. Units or Spaces  Notes
Pier 70 28-acre Waterfront Site
Retail 75,893 na
Arts, Light Industrial 205,880 na Inc. 115,700 sq.ft. Bidgs 12¢, 21
Office 1,387,228 na inc. 60ksf Bldg 12a
Residential
Apartments
Market Rate 709 units
Affordable 177 units
Total, Apts 886 units
Condos
Market Rate 587 units
Affordable units
Total, Condos 587 units
Total, Residential 1,473 units
Parking ' 1,569 spaces
20th/lllinois Street
Retail 6,600
Office 0 na
Residential (condos) 248,615 239 units
Parking 239 spaces
Hoedown Yard
Retail
Office
Residential (condos) 349,353 330 units
Parking 126 spaces
TOTAL
Retail 82,493
Arts, Light Industrial 205,880
Office 1,387,228
Residential
Apartments
Market Rate 709
Affordable 177
Total, Apts 886
Condos
Market Rate 1,156
Affordable 0
Total, Condos 1,156
Total, Residential 1,614,106 2,042
Market Rate 1,865
Affordable 177
Parking 1,934 spaces

(1) From Financing Plan Base Case scenario (Updates 8/30/17).
Additional 100% affordable units can be constructed on dedicated sites.
Source: Forest City; Port of San Francisco; Berkson Associates

Berkson Associates 8/31/17

8/31/17
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Table A-2
Population and Employment
Pier 70.28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

Item Assumptions Total

Pier 70 28-acre Waterfront Site

Population (1) 2.27 persons per unit 3,344
Employment (FTEs)
Retail 350 sq.ft. per FTE (2) 217
Arts, Light Industrial 276 sq.ft. per FTE (2) 746
Office 276 sq.ft. per FTE (2) 5,026
Residential (4) 27.9 units per FTE (3) 53
. Parking (2) 270 spaces per FTE (3) 6
Total 6,048
Total Service Population 9,391
lllinois Street Parcels (2)
Population (1) 2.27 persons per unit 543
Employment (FTEs)
Retail 350 sq.ft. per FTE (2) 19
Office 276 sq.ft. per FTE (2) 0
Residential (4) 27.9 units per FTE (3) 9
Parking (2) 270 spaces per FTE (3) 1
Total 28
Total Service Population 571
Hoedown Yard
Population (1) 2.27 persons per unit 749
Employment (FTESs)
Retail 350 sq.ft. per FTE (2) 0
Office 276 sq.ft. per FTE (2) 0
Residential (4) 27.9 units per FTE (3) 12
Parking (3) 270 spaces per FTE (3) Q
Total 12
Total Service Population 761
TOTAL
Residents 4,635
Employees 6,088 .
Service Population 10,724
CITYWIDE
Residents (5) 866,583
Employees (6) 709,496
Service Population 1,576,079

1) Based on DEIR.
2) DEIR, Table 4.C.5.
3) DEIR, Table 4.C.5.

5) Cal. Dept. of Finance, Rpt. E-1, 2016
6) BLS QCEW State and County Map, 2016Q3. 8/31/17

(
(
(
(4) Includes building management, janitorial, cleaning and repair, childcare, and other domestic services.
(
(

Berkson Associates 8/31/17 " Pier70Fiscal_2017-08-30_aug30pf.xisx
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Table A-4
Assessed Value Estimate

Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

ltem Development Cost Assessed Value
Infrastructure $260,535,000 none assumed
Arts, Light Industrial $29,647,000 $14,391,000
Office $636,626,000 $728,073,000
Residential $1,149,031,000 $1,526,853,000

Total $2,075,839,000 $2,269,317,000
Table A-4a

Assessed Value Estimate

Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

Item

Development Cost Assessed Value

Pier 70 28-acre Waterfront Site

Infrastructure $260,535,000 inc. in bldg.value
Arts, Light Industrial (1) $29,647,000 $14,391,000
Office (1) $636,626,000 $728,073,000
Residential $768,753,000 $990,362,000
Total $1,695,561,000 $1,732,826,000
20th/lllinois
Infrastructure see Pier 70 costs  inc. in bldg.value
Residential $159,730,000 $225,345,000
Total $159,730,000 $225,345,000
Hoedown Yard :
Infrastructure see Pier 70 costs  inc. in bldg.value
Residential $220,548,000 $311,146,000
Total $220,548,000 $311,146,000
TOTAL $2,075,839,000 $2,269,317,000
(1) Mixed use retail is included in the values for other uses.
Office buildings include additional Arts, Light Industrial uses and value.
Sources: Forest City; Port of San Francisco; Berkson Associates 8/31/17

Berkson Associates 8/31/17

Pier70Fiscal_2017-08-30_aug30pf.xlsx



Table A-5
Possessory Interest and Property Tax Estimate
Pier 70 28-acre Waterfront Site, 20th/illinois and Hoedown Yard

Item Assumptions Total
Gross Property Tax/Possessory Interest Tax 1.0% of new AV $22,693,000
Allocation of Tax (2)
Net New General Fund (1) 65.00% $14,750,450
ERAF 25.33% $5,748,000
SF Unified School District 7.70% $1,747,000
Other 1.97% $447.000
100.00% $22,692,450
Sources: City of San Francisco, and Berkson Associates 8/31/17

Berkson Associates  8/31/17 Pier70Fiscal_2017-08-30_aug30pf.xisx
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Table A-7
Property Transfer Tax (2017 dollars)

Pier 70 28-acre Waterfront Site, 20th/lllinois and Hoedown Yard

ltem Assumptions Total
Pier 70 28-ac1;e Waterfront Site

Annual Transfer Tax From Building Sales

Residential Value (2)

Residential Assessed Value (AV) $990,362,000 (avg. sale once/15 years)

Avg. Sales Value (1) 6.7% annual turnover $66,024,000
Transfer Tax From Residential Buildings (2) $19.32 /$1,000 (avg. $20 mill. sale) $1,275,000
Commercial Value (2)

Non-Residential Assessed Value (AV) $742,464,000 (avg.sale once/15 years)

Avg. Sales Value (1) 6.7% annual turnover $49,498,000
Transfer Tax From Commercial Buildings (2) $19.32 /$1,000 (avg. $20 mill. sale) $956,000
Annual Average Transfer Tax $2,231,000
20th/lllinois Street
Annual Transfer Tax From Building Sales
Residential Value (2)

Residential Assessed Value (AV) $225,345,000 (avg. sale once/7 years)

Avg. Sales Value (1) 14.3% annual turnover $32,192,000
Transfer Tax From Residential Buildings (2) $6.35 /$1,000 (avg. $1 mill. sale) $204,000
Commercial Value (2) .

Non-Residential Assessed Value (AV) (avg. sale once/15 years)

Avg. Sales Value (1) 6.7% annual turnover $0
Transfer Tax From Commercial Buildings (2) $19.32 /$1,000 (avg. $20 mill. sale) $0
Annual Average Transfer Tax $204,000
Hoedown Yard
Annual Transfer Tax From Building Sales
Residential Value (2)

Residential Assessed Value (AV) $311,146,000 (avg. sale once/7 years)

Avg. Sales Value (1) 14.3% annual turnover $44,449,000
Transfer Tax From Residential Buildings (2) $6.35 /$1,000 (avg. $1 mill. sale) $282,000
Commercial Value (2)

Non-Residential Assessed Value (AV) $0 (avg. sale once/15 years)

Avg. Sales Value (1) 6.7% annual turnover $0
Transfer Tax From Commercial Buildings (2) $19.32 /$1,000 (avg. $20 mill. sale) $0
Annual Average Transfer Tax 282000
TOTAL ONGOING TRANSFER TAX $2,717,000
(1) Waterfront Site assumes all residential buildings are rental units, and sales of all buildings average once every 15 years.

lllinois Street Parcels assumed to be condos and sell once every 7 years.
Commercial buildings assume sale once every 15 years. )
(2) Calculated estimate assumes rate on $1 million average for condos, $20 million for apartments and commercial buildings.
Rates range from $5/$1,000 on first $250,000 to $25/$1,000 on amounts above $10 million.
8/14/17

Berkson Associates 8/31/17

Pier70Fiscal_2017-08-30_aug30pf.xlsx



Table A-8a .
Sales Tax Estimates
Pier 70 28-acre Waterfront Site

Item Assumptions Total
Taxable Sales From New Residential Uses
Average Annual Housing Payment $47,600 per household
Housing as a % of Average Annual HH Income (1) 30% $158,700
Average HH Retail Expenditure (2) 27% $42,800
New Households ' ' 1,473
Total New Retail Sales from Households $63,044,000
New Taxable Retail Sales Captured in San Francisco 80% of retail expenditures $50,435,200
Net New Sales Tax to GF From Residential Uses 1.0% tax rate x taxable sales $504,000
Taxable Sales From Commercial Space
Retail Sq.Ft.
Innovation (3) 50% 102,940
Retail 75,893
Total 178,833
Retail Taxable Sales
Innovation $300 per sq.ft. $30,882,000
Retail $300 per sq.ft. $22,767,900
Total $53,649,900
Sales Tax to San Francisco " 1.0% tax rate x taxable sales $536,000
(less) New On-Site Residential Sales (4) 25% of commercial sales {$134,000)
(less) Shift From Existing Sales (5) 25% ($134.000)
Net New Sales Tax to GF from Retail Space $268,000
TOTAL Sales Tax to General Fund (1%) $772,000
Annual Sales Tax Allocation
Sales Tax to the City General Fund (7) 1.00% tax rate x taxable sales $772,000
Other Sales Taxes
Public Safety Sales Tax (6) 0.50% tax rate x taxable sales $386,000
San Francisco County Transportation Authority (6) 0.50% tax rate x taxable sales $386,000
SF Public Financing Authority (Schools) (6) 0.25% tax rate x taxable sales $193,000

One-Time Sales Taxes on Construction Materials and Supplies (rounded)

Total Development Cost

Construction Costs (exc. Land, profit, soft costs, etc.)
Supply/Materials Portion of Construction Cost

San Francisco Capture of Taxable Sales

Sales Tax to San Francisco General Fund

55.00%
60.00%
50.00%
1.0% tax rate x taxable sales

$1,695,561,000
$932,559,000
$559,535,000
$279,767,500
$2,798,000

(1) Assumed average share of income allocated towards rent or mortgage.
(2) Based on blended assumptions with average household expenditure based on typical household spending as reported for the

San Francisco MSA by the State Board of Equalization.

(3) Only a portion of the tenants of innovation space will generate sales taxes (50% assumed).
Innovation space will be distributed between shared office work environment, shared manufacturing, arts and
culture, and food stall and kiosk retail uses. With the exception of food stall and kiosk retail, innovative retail uses are not assumed to

generate substantial retail sales.

(4) A portion of new sales from San Francisco residents are assumed captured by retail in the Project {calculated above).
(5) Reflects a deduction of retail sales that could be captured elsewhere in San Francisco were the Project not built.
(6) Sales tax proportions for these entities as reported by Controller's Office.

Source: Berkson Associates

Berkson Associates 8/31/17

8/31/17
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Table A-8b
Sales Tax Estimates
20th/itlinois Street

Item Assumptions Total
Taxable Sales From New Residential Uses
Average Annual Housing Payment $50,000 per household
Housing as a % of Average Annual HH Income (1) 30% $166,700

Average HH Retail Expenditure (2) . 27% $45,000
New Households 239
Total New Retail Sales from Households $10,755,000
New Taxable Retail Sales Captured in San Francisco 80% of retail expenditures ‘ $8,604,000

Net New Sales Tax to GF from Residential Uses 1.0% tax rate x taxable sales $86,000
Taxable Sales From Commercial Space '
Retail Sq.Ft. : 6,600
Retail Taxable Sales $300 per sq.ft. $1,980,000
Sales Tax to San Francisco ’ 1.0% tax rate x taxable sales $20,000
(less) New On-Site Residential Sales (3) 25% of commercial sales ($5,000)
(less) Shift From Existing Sales (4) 25% {$5,000)
Net New Sales Tax to GF from Retail Space $10,000

TOTAL Sales Tax to General Fund (1%) ‘ $96,000
Annual Sales Tax Allocation

Sales Tax to the City General Fund 1.00% tax rate x taxable sales $96,000
Other Sales Taxes

Public Safety Sales Tax (5) 0.50% tax rate x taxable sales $48,000

San Francisco County Transportation Authority (5) 0.50% tax rate x taxable sales $48,000 -

SF Public Financing Authority (Schools) (5) 0.25% tax rate x taxable sales $24,000
One-Time Sales Taxes on Construction Materials and Supplies (rounded)
Total Development Cost $159,730,000
Construction Costs (exc. Land, profit, soft costs, etc.) 55.00% $87,852,000
Supply/Materials Portion of Construction Cost 60.00% $52,711,000
San Francisco Capture of Taxable Sales 50.00% $26,356,000
Sales Tax to San Francisco General Fund 1.0% tax rate x taxable sales . $264,000

(1) Assumed average share of income allocated towards rent or morigage.

(2) Based on blended assumptions with average household expenditure based on typical household spending as reported for the
San Francisco MSA by the State Board of Equalization.

(3) A portion of new sales from San Francisco residents are assumed captured by retail in the Project (calculated above).

(4) Reflects a deduction of retail sales that could be captured elsewhere in San Francisco were the Project not buiit.

(5) Sales tax proportions for these entities as reported by Controller's Office.

Source: Berkson Associates . 8/14/17

Berkson Associates 8/31/17 Pier70Fiscal_2017-08-30_aug30pf.xisx



Table A-8c
Sales Tax Estimates
Hoedown Yard

Item Assumptions Total
Taxable Sales From New Residential Uses
Average Annual Housing Payment $50,000 per household
Housing as a % of Average Annual HH Income (1) 30% $166,700
Average HH Retail Expenditure (2) 27% $45,000
New Households 330
Total New Retail Sales from Households $14,850,000
New Taxable Retail Sales Captured in San Francisco 80% of retail expenditures $11,880,000
Net New Sales Tax to GF from Residential Uses 1.0% tax rate x taxable sales $119,000
Taxable Sales From Commercial Space
Retail Sq.Ft. 6,600
Retail Taxable Sales $300 per sq.ft. $1,980,000
Sales Tax to San Francisco 1.0% tax rate x taxable sales $20,000
(less) New On-Site Residential Sales (3) 25% of commercial sales ($5,000)
(less) Shift From Existing Sales (4) 25% ($5,000)
Net New Sales Tax to GF from Retail Space $10,000
TOTAL Sales Tax to General Fund (1%) ~ $129,000
Annual Sales Tax Allocation
Sales Tax to the City General Fund 1.00% tax rate x taxable sales $129,000
Other Sales Taxes
Public Safety Sales Tax (5) 0.50% tax rate x taxable sales $65,000
San Francisco County Transportation Authority (5) 0.50% tax rate x taxable sales $65,000
SF Public Financing Authority (Schools) (5) 0.25% tax rate x taxable sales $32,000
One-Time Sales Taxes on Construction Materials and Supplies (rounded)
Total Development Cost $220,548,000
Construction Costs (exc. Land, profit, soft costs, etc.) 55.00% $121,301,000
Supply/Materials Portion of Construction Cost 60.00% $72,781,000
San Francisco Capture of Taxable Sales 50.00% $36,391,000
Sales Tax to San Francisco General Fund 1.0% tax rate x taxable sales $364,000
(1) Assumed average share of income allocated towards rent or mortgage.
(2) Based on biended assumptions with average household expenditure based on typical household spending as reported for the
San Francisco MSA by the State Board of Equalization.
(3) A portion of new sales from San Francisco residents are assumed captured by retail in the Project (calculated above).
(4) Reflects a deduction of retail sales that could be captured elsewhere in San Francisco were the Project not buiit.
(5) Sales tax proportions for these entities as reported by Controller's Office.
Source: Berkson Associates 8/31/17

Berkson Associates 8/31/17

Pier70Fiscal_2017-08-30_aug30pf.xlsx



xsyx4dogbne”0g-80-2 L0Z 1298130201

2L/LE/8

1L/LE/G S8JLI00SSY UossIag

S91BI00SSY UoSHIag :93Inog

‘0L 9} uonosg lsueyd >Q psjepuell se

ysues oyqnd 1o} Aouaby uolepodsuel | [ediojuniy oospUEL] UBS U 0} palisjsues s jusased og (g)

‘sjeyual Ajiep pue Aypuows uo xe} Buped Butpnpul (2)
“sBuUIp|ing [eoI8LLILIoD

u1 Bupyied sapnjou; ‘xey Bupjred sjeseush im Bupied 108l01d [BRUSpISaI-UCL |[e Jey} sawnsse sisAleue sy (1)

0$ sposoold xe} JO %08 pun4 ‘dsue) [edioiunpy o} uolesojy xel Bupjed
0% spaooo.d xe} JO %02 swelbold jeradg/pund [eieusg o} Uoeso|ly xel Bupjed
0% SNUBA3L JO %62 Xel bupjied osspueld Ueg
0$ Kep 1od 926'G$ (2) 1e104 fenuuy
SaNUsASY DUDEd

(1) seoeds [EnuUSpPISEX-UON

plei UMOPaOH

0$ spsoooid xe} JO %08 pund “dsuel} [ediouniy 0} uofeao|ly xel Bupied
0% spssooid xe} JO %02 sweibold [eoadg/pund [eiausc) 0} UOE30|y X8l Bunjied
0$ anusAsal JO %62 XE[ bunjiEd 00SIoUel] Ueg
0$ Aep Jod gz6'G$ (2) 1oL [enUUY
SONUSASY bubjed

(1) seoedg jenuapisay-UoN

j9alig sioulj||/uioz

0$ sposoo.id xe} JO %08 . pun -dsues] |edoiuniy 0} uoneao|y xel Bupied
0$ spasood xe} Jo %02 sweiboid [eadg/pund [eiouss o} uojeso|y xel Bunjed
0$ ONUBA3I JO %GZ {(g) Xel bupjieq 0JSiOUEI] Ueg
0$ Jteak Jod 9Z6'G$ (2) 1m0 [enuUY
S8nUBASY buBIEd

0 (1) sededg |epuapisay-UoN
695°L seoedg [efuaplsay
695" saoedg [ejo]

831G JuOLLiv)ep) 3108-8Z 0L Jold

lejoL uondwnssy

ws)

pieA UMOPSOH pUE SIOUl[[I/Y}0Z ‘O)S JUCILISIEAL 310B-8Z 0L Jald

xe} Bupjred
6-V 8lqel



xsixjdoebne”0g-80- 102 1e2SIH0.81d

L1/1€/8 seeId0SSy Uosyiag

€69'1$ 981'851L'1$ 000°252°1$ sydisoay ss0I9 [ejoL
208% . . 98y'292$ 000°292$ fejolgng
0s %00€°0 %00€ 0 %582°0 %682°0 03 0% [enuspisay
0$ %00€°0 %00€°0 %5820 %6820 0$ 0% Bupied
0$ %00€°0 %00€°0 %882°0 %5820 0$ 0$ Selille)
208$ %00€°0 %00€°0 %5820 %8820 981292 000°292% Ireyey
(G) swosly [Biusy
168$ 000°168$ 000°066$ [ejolgng
0$ %0940 %810 %0010 %5200 0% 03 (v) Buptied
0$ %0950 %0150 %090 %0010 0$ 0$ (v) ®oW0
168$ %0910 %S€L°0 %0010 j%520°0 000°'168$ 000'066$ (v) (ys jo38U) ety
8uIoauf ssauisng
19248 SIOUIIWBOZ
vez'ocL'es %050 [00r 0 |%ose0 %00€°0 085855'2€6$ 095°855°2€6$ (2) 1800 uogonIsuoy Jo8uId
000°195°'669°L$ 000°196'669°L$ (9) enfeA juswdojaraq [ejoL
Uo[onsuo) 109loid
§99°900°2$ 000°€58VrV'L$ 000°920°€09°L$ sjdieoay ssoI9 lejol
1¥2'52ys$ 000'6Z8'vvL$ 000'5Z8'v¥L$ [ejoang
1800218 %00€°0 %0080 %582°0 %582°0 000°220°07$ 000°220°0v$ [epuspisey
805'92$ %00€°0 %00€°0 %8982°0 %9820 000°9€8'8$ 000'9¢8'8$ Bunied
802°'992$ %00€°0 %00€ 0 %G82°0 %5820 000°9€2°88%$ 000'9€2'88$ 20WOo
0sv'ZL$ %00€°0 %00€°0 %582°0 %G82°0 000'05L'v$ 000°0GL'7$ felsnpu 1617 ‘suy
000'9.0'€$ 000°9.0'c$ leysy
(G) swooU] [ejusy
8l¥'185'0$ ~000'820°00€'L$ 000°'L02'85V'1$ fesolang
0% %0940 %S€L0 %0040 %5200 03 0% Buped
710'0,5°9% %095°0 %0150 %0950 %00%°0 000'8€2'882°L$ 000'92€°1EVL$ (¥) #2330
851°L$ %0940 %SEL0 %0040 [%5200  J000'vvS'L$ 000°L1'GL$ (€) reuysnpuy B ‘spy
e'oL$ %0910 %S5€L°0 [%00t°0 [%520°0 000°9¥Z'0L$ 000'v8€'1L$ (¥) (s Jo 10u) jerey
) auaoduUf ssauisng
aJIS JUOILIRIBAN 210B-Z 0/ J9ld
xe] sydieoay +WGZ$ wezg -wgzg wezg-wig  wigopdn (1) xel ¥o oy ds (49) sydieday way]
$80.19 ANV J31] SNUJAIY S80I 0] pPajedoliy d9 S$$0.I5) [ejol

pieA UMOPAOH pue sloulfll/yl0z ‘@)IS JUOILISIBA 3108-87 (1 Jold
(siejjop 2102) sorewlysy xe} s}diosay ssoln
0l-v siqel



L1/1€/8

xspxydogbne 0g-80-2 102 182SIH0.243id

L1/LE/G S8)EID0SSY Uosyisg

‘S8jBIn0SSY UoSYIag ‘v10Z NV 1dWI ‘oosioueld ueg Jo AY) s80inog

*§]S00 UORONASUOD Joalip Juasesdal o) pewunsse si %66 Alerewxoidde ‘spewnss Buiuued e sy ()

1809 aimpanasesur snid 1509 jusuidojaAsp [eoIUeA Uo paseq (g)

‘Ueld [EloUBULS 0/ J81d L) Uo paseq sle sajews sjuauodwos Buppied painjoniis-uou pue jell Wolj Jusl apnjau) Sjuas [eUIPISal pUE 8010 (2 Jald (§)
joul Bupyed [enuspisal Joy jual Bupjied (seewnsa xe) Bupied sas) seoeds [ejosewiuod pue sabesed woy (xe} Bupiied jo jau) sanusaal ssolb UO paseq awiodul sseuisng buppied
‘S90IAIOG [BOIULDS] PUB SJRUSIDG ‘[BUOISSSJ0Id ‘8ourinsu| ‘[eloueuld uo paseq ajes xel (NV1dNI) 008‘v8Z$ jo eadodwa Jad indino ua paseq sjdiedsl ssoi9

‘dwIaxa aq [jIM 09SIOUBIL UeS JO apIsiNo JusLwAoldwa pue sesssuisng [[elws Se xe] 8y} o} 1sfgns aq o} psuinsse ale s)digoal ssolb aoo 1o %06 (v)

w BULMOBNUEBLL ‘E]8) U paskq ajey '1dwaxe a4 [IiM 0ISIoUEL] UBS JO 8pISino JuswAoldie pue s8ssaulsng ||Buws se Xe} ayj 0} 108lgns aq o} pawinsse aie sydieoas ssolb jo %0l (€)
‘A0 ey uiyum palessusb s)dieoal ssoib Jiay) pue A10Bs1e0 Yoea U SS8UISNg JO 8IS 8U} UC pusdap (1M s)disoal sso.b [enjoe oy "ssauisnq Jad uokiiw Gz$ o}

-asn yoes 10} 181 Ul ajel xe) pajybiybiy soidde siskjeue siy) ‘selofisies snoliea Buowe 8zis ssauisng Jnoge Ajulepisoun UsAIS 2)

NV IdIA] Lol ‘sasn ajisuo jo Jndino joasp uo paseq aie sasn BULINjoBINUEBL pue ‘eoyo ‘|lgjal 1o} sidiedst ssoib ‘papunoy (1)

-1no paseyd si xe} jjoihed sy} Jaye uopeuawaldull xe] s}0a|al 810N,

000°95V$ %0640 %00%°0 %0550 %00€°0 000°10£°12L$ 000'10€12L$ (2) 18500 uopoNysSUOY 10811d
000'8¥5'022% 000'8Y5'022$ (9) enjep juswdoeAs( [eJ0L
uondniisuoy) 108loid
R AR $89°9.8°6$ 000'626°L$ sydisoay $s0I9 [ejo)
PeEZLS 8L LLYS 000°‘L LS [ejoqnsg
0% %00€°0 %000 %G82°0 %5820 0% 03 |enuapisay
0% %00£°0 %0080 %8820 %G8Z°0 0% 0% . Bupiied
0% %00£°0 %0080 %582°0 %6820 0% 0% 8010
veZ'LS %00€°0 %00€ 0 %G82°0 %6820 0% 0% , lerey
~m. SlIodU| [eluSY
18V'20$ 00£'597'6$ 000°895°L$ [ejolang
0% %0910 %GEL0 %0010 %G20°0 03 0% () Bunyred
920'L¥$ %0950 %0460 %09%°0 %00%°0 0$ 0% () @20
AR %0940 %GEL 0 %0040 |%s200 000°168% 000°066$ (¥) (1ys jo 18U) f1RIBY
awioaU[ sssuisng
pJei UMOPaOoH
80p°1G€$ %0540 %0070 %068°0 %00€°0 000'258°28% 000°258°28% (2) 1800 uoyoNnsUOY 10810
: 000°000'09L% 000'0£2'6G61$ (9) enjep juswidojare( ejoL
uononisuo)d #om_ol_n*
xej sydieoay +UGz$ wezg - We'zg wWgzg-wlg  wigopdn (1) xXel ¥o loj 48 (4o) sidieoay way

sso019

(2) 1811 anuaAay ssolg)

0} pajedojly y9

SS0.9) |ejOL

pIeA UMODPSOH PUE SIOULII/YI0Z ‘@IS JUOILISIEAN 2108-9Z 0/ 13ld

(stejjop 2102Z) sajewnsy xe| sydiossy sso01
0L-v siqeL






G0 aseyd R
SISYHd

81804 SIOUYll| = = = =
a)g 810y-87 == - =
NS 0L 18ld mm-tmme

S31dvaNnod 1S

,...y.) l—l

NYd Y3MOd OHTFH1Od HINHOH

/102/12/80 o_oam%e:mq.ﬁ._._m

N¥1d ONISYHd
ans o/ 43iid

002 oot 08 0 <

@eod
QHYAHOLIMS =

1S SIONITI




3 7 N

N e

Mw,v,w,.wf
2

8

-

FRANCISCO

T——tl—

X

I
!
b

AL oS

N

X
e
i /////f/m/m/,ww//ﬁ
.

11008
108

= zwf//s,%/ﬂ,/

SN

ey et S

nﬁh SR RN
IR

EEriilnnw

R A NNy
NN

.

ﬁ%wfa“ﬂ,.mmv..ﬂw%\wv

D

: le ’mﬂ et {1
S s Bl

d
LLI
Q
224
<
o
—
4
LLJ
=
o.
O
—t
L
o
[a]
o]
[¥H)
(Y23
O
oo
o]
[+ 4
o
M

]

K Sy
g
AN

2331
o
[
i

3}
!
i

_Effff%f%f%'é
104

HpR
)

&
A
GSE)

o
7
R,
Likd

)
[
<
=z
Q
<
)
—
)
O
e
]
o
O
m
>
u
(&)

Y
o2
<
(o]
4
MU
= Q
o=
Ds
<2
& X

<t
L
o
<
-—
Ll
(72}
<<
x
o

e
5 ;
BT
RN

\

*WORK OUTSIDE OF THE MASTER LEASE AREA MAY REQUIRE

PERMIT TO ENTER

;g 0 :
[— 1 PIER70SUD BOUNDARY

LE SENb

C
2

DEVELOPER OBLIGATION AREA

FIGURE 1.0

PHASE SUBMITTAL - PHASE 1




Building 15: selective
-~ demolition, structural
.| frame to remain

TR
[
wwmy

©"7I77: PIER70 SUD BOUNDARY

heommmmwwd

I "7 PHASE1AREA

[~™™""] BUILDING TO BE DEMOLISHED BY DEVELOPER IN PHASE 1
[—] BUILDING TO BE DEMOLISHED BY OTHERS PRIOR TO PHASE 1

BUILDING TO REMAIN

— 4

PHASE SUBMITTAL - PHASE 1 FIGURE 2.0 : STRUCTURAL DEMOLITION PLAN



AE SHP REPAR
PO
— i .-:2‘0 S EE N
Ma-118 QO
B
RN g \
FF o8 104,
i PA DO, AD 34 9 9| SAN
FF 1290 azre 2 FRANCISCO
PAD 1150 | BAY
PRKG, EAN_HIGH
a2/2y | 3 EET Tok0 J \ WATER UNE
l B FF 104, [ T=
1 xam e 1{’3})@9%&9
[ 11 I < o] | %1020 102,85 1372y FF 104.4
T I_l_Lu_LuLuu-u.L\l.L.ll‘;ml TX m— 011(2;;-7 ':_ q PAD 102.4 S RRLKES
FF 129.0 3
E PAD 127.0 I PAD 1055 PTDTO%?{ Bag ¥
w —_ 1 LEVELRYS
- — — o
0l — — -
o | i
[+ FF 127.8
Z!| rapizes | B
4 .
=l ‘}\ FF 106.2
OV F 127.8 - MRDY2 _;F 1'2';' PAD 104.2
PAD 113.8 l PAD 113.8
1 LEVEL PRKG 1 LEVEL PRKG =
(12/2) (12'/2"
: == U, e
- L
FF 110.0 FF 107.1 ;
PAD 108.0 PAD 105.1
% e .
EORMER|POTRERO n
/ ~  POWER PLANT N |
LEGEND
— —3 PIER 70 SUD BOUNDARY m PHASE 1 SHORELINE IMPROVEMENTS
[— 1o ] PROPOSED DEVELOPMENT PARCEL

—125—  PROPOSED ELEVATION CONTOUR TEEEEREEEEED  PHASE 1 GEOTECHNICAL GROUND IMPROVEMENTS
DEVELOPER OBLIGATION AREA

] PHASE 1 AREA 77 771 PHASE 1 BORROW PIT AREA FOR SOIL

ABBREVIAT[ONS BALANCING

ELEV  ELEVATION

[l FINOHED FLOOR *WORK OUTSIDE OF THE MASTER LEASE AREA
PRKG  PARKING MAY REQUIRE PERMIT TO ENTER
N
PROJECT ELEVATIONS SHOWN ARE PROJECT OLD CITY DATUM { POCD) . |
FOR CONVERSION TO PROJECT SFVDI3 (PSFVD13 DATUM, ADD 11.35 FEET TO POCD. :
—_—
* TRANSITION GRADING/RETAINING WALLS MAY BE REQUIRED OUTSIDE OF PHASE 1 AREA ! =

PHASE SUBMITTAL - PHASE 1 FIGURE 3.0: PROPOSED CONCEPTUAL GRADING



$
'
]
Y
t
'

TN

rrz2i 20220

101
AN

102

PIER 70 SUD BOUNDARY
PROPOSED DEVELOPMENT PARCEL
28-ACRE SITE BOUNDARY

NEW STREET
NEW STREET WITH PUBLIC TRUST OVERLAY
EXISTING STREET TO BE REPAVED
EXISTING STREET TO BE REPAVED WITH PUBLIC TRUST OVERLAY
STREET VACATION AREA
SIDEWALK IMPROVEMENTS ONLY (BY OTHERS)

PHASE 1 STREET IMPROVEMENT BOUNDARY

*TEMPORARY ROADWAY TRANSITIONS MAY BE REQUIRED
OUTSIDE OF PHASE AREA TO CONNECT TO EXISTING ROADWAYS

e 177214
e bl Vi e |2
CH et 08 ==

104 7 —
ERAMRIAR Y
BY t} - b
“———0THERS 1 ;Zi
THIS AR % %
BOTHS ATION [l ?
AREA AMB NEW §TREET 412 2
e T K
- |
EI wﬁ
————— — | _l - — %
[« 22
— — =] 7 ! /
? ﬁz 4
7 %{; 7
NN
A | | %
1o N L i

2

1

1

[

- [LI LT poSSIBLE REPLACEMENT OF 20TH STREET IN PHASE 1

— 4

250

PHASE SUBMITTAL - PHASE 1

FIGURE 4.0 : STREET LAYOUT




& iU [os
['7)

[ﬁ-——-] o8 BAE SHIP REPAR

21ST STREET

.~~~ LLINOIS STREET---===rnmm=m===m==mmmnaemmeaea===aPp

LE
= 1 PIER 70 SUD BOUNDARY

[ -~ -] PROPOSED DEVELOPMENT PARCEL

— )—-— CLASS 1 BIKE PATH (PROPOSED BAY TRAIL/BLUE GREENWAY ALIGNMENT)
--=3»-~ CLASS 2 BIKE LANE

—»— CLASS 3 SHARE LANE/SHAROW

] PHASE 1 BICYCLE IMPROVEMENT AREA

0

— 4

250

PHASE SUBMITTAL - PHASE 1

FIGURE 5.0 BICYCLE FACILITIES




[ T3 PIER70 SUD BOUNDARY
PROPOSED DEVELOPMENT PARCEL
PROPOSED PUBLIC OPEN SPACE
MID-BLOCK PASSAGES :
POSSIBLE MID-BLOCK PASSAGES

(IF OPEN TO SKY)

77 PUBLIC TRUST

28-ACRE SITE BOUNDARY

——o— PHASE 1 IMPROVEMENT BOUNDARY

| LI .
| [Z] 108
BAE SHP REPAR
- (-1 N—
) V77 /1?439 STHEEY
A e S

g
4
4
%!
/1
!
s
/|
g

E : -,‘t:~ 7

5 - if-

) !

; ;
%

=1} £
!
[}

=
I
SWITCHYARD ..
P ;
|
|
LEGEND

PHASE SUBMITTAL - PHASE 1

FIGURE 6.0 OPEN SPACES




POSSIBLE CONNECTION TO
DISTRICT WASTEWATER
TREATMENT AND
RECYCLING SYSTEM
(WTRS) FACILITY

N1

101

5

L

e - - o = -

'-:F‘
»
—‘"”J "
W e - "
PR

iHs —h §§>\ S
) ™

LEGEND '

= 1 PIER 70 SUD BOUNDARY

"W ] PROPOSED DEVELOPMENT PARCEL

EXISTING LOW PRESSURE WATER MAIN

PROPOSED LOW PRESSURE WATER MAIN IN PUBLIC RIGHT OF WAY

wu wu mm PROPOSED LOW PRESSURE WATER MAIN OUTSIDE OF PUBLIC RIGHT OF WAY

[ POINT OF CONNECTION

T2 PHASE 1 LPW IMPROVEMENT AREA
oy x UTILITY CONNECTION INDICATING PHASE
POSSIBLE REPLACEMENT OF LPW MAIN IN 20th STREET BETWEEN ILLINOIS AND

LOUISIANA IN PHASE 1 PENDING CONDITION ASSESSMENT '
* WORK OUTSIDE OF THE MASTER LEASE AREA MAY REQUIRE
PERMIT TO ENTER T
pr——
0 250

PHASE SUBMITTAL - PHASE 1 FIGURE 7.0 : LOW PRESSURE WATER LOCATION



FOR FUTURE CONNECTION
TO MUNICIPAL RW
AS BACKUP SUPPLY
(BY OTHERS)

N \———--—'/I/////i/

e ——— ey

T |

.s.r' =

R

= §7
LEGEND
= 3 PIER 70 SUD BOUNDARY
[_ ] PROPOSED DEVELOPMENT PARCEL
PROPOSED NON-POTABLE WATER MAIN (8 INCH)

TEE55] PHASE 1 NPW IMPROVEMENT AREA
o x UTILITY CONNECTION INDICATING PHASE

[T TTT] POSSIBLE CONNECTION TO DISTRICT WASTEWATER TREATMENT AND RECYCLING
SYSTEM (WTRS) FACILITY

* SHOULD PROJECT SELECT A PARCEL-BY-PARCEL GREYWATER SYSTEM,
DEVELOPER WILL REQUEST AN EXEMPTION FOR NON-POTATBLE WATER / RECYCLED
WATER DISTRIBUTION FROM SFPUC

* WORK OUTSIDE OF THE MASTER LEASE AREA MAY REQUIRE PERMIT TO ENTER

PHASE SUBMITTAL - PHASE 1 , FIGURE 8.0 : NON-POTABLE WATER LOCATION



CONNECT TO EXISTING AWSS

IN 3RD STREET IN PHASE 1 LEJ
ot A %
g *k‘%&\\\,’ﬂ - lﬁ i

i ]
' L ¥

S 1S 1 1F

L

a /

‘ SAN
\ FRANCISCO

S 7 A
BAY
N \ }
RN
1 i &
nR PKN %
1 &
& -
! ; i\
iR 1z 1y
-t |1 — | E (l____
L}
xﬂm__zlsr_w B e
L I <
ol N -
R
= -
.8 vovs .l‘ IRISH HILL
: | _ _
IR
N HDY2 \ HDY1
2 I
'1%"‘ o
\.J BET 3 =
n @lﬁ -
i %mv RD. [l
- iii“r .——jln

k<4

LEGEND
—_ _":] PIER 70 SUD BOUNDARY CONNECTION
[C®] PROPOSED DEVELOPMENT PARCEL BY OTHERS

mesmmmm  PROPOSED AUXILIARY WATER SUPPLY MAIN
A PROPOSED AWSS HYDRANT

7 PHASE 1 AWSS IMPROVEMENT AREA
Koy x UTILITY CONNECTION INDICATING PHASE

* WORK OUTSIDE OF THE MASTER LEASE AREA MAY REQUIRE
PERMIT TO ENTER

p—

0 250

PHASE SUBMITTAL - PHASE 1 FIGURE 9.0 : AUXILIARY WATER SUPPLY LOCATION




POSSIBLE PUMP STATION

POSSIBLE BUILDING 108 SUBSTRUCTURE AND
SEISMIC RETROFIT IN DIVERSION FOR WTRS
PHASE 1 TO FACILITATE FACILITY IN PHASE 1
FUTURE PUMP STATION
AND WTRS FACILITY
R NCZ\Y
SATENTE )
‘z 5o -
: ke 7ot - —— EX CSO
EXISTING PIER 70 3 #30A
20TH STREET JISTORIC CORE | \ ( SAN
D e ' Al B1 B2 51 \1 vamsco
& E 4 P E
. T Sl

f
j{riii Ha

. B«ﬁm -
EX CSO #30A
LEGEND | PHASE 1 CSS IMPROVEMENT AREA
. 1 PIER 70 SUD BOUNDARY ; :
[ 3 71 PROPOSED DEVELOPMENT PARCEL *PH X UTILITY CONNECTION INDICATING PHASE

mmPmmem  PROPOSED COMBINED SEWER MAIN A

=P m=s  PROPOSED COMBINED SEWER STORAGE . géﬁgﬂeﬁwg:ET%LL\%%ESASNM%KCT)U18|ANA IN PHASE 1

wadpmss  EXISTING COMBINED SEWER FORCE MAIN

sesmens EXISTING COMBINED SEWER GRAVITY MAIN POSSIBLE PHASE 1 WORK TO FACILITATE FUTURE PUMP
B PROPOSED PUMP STATION STATION

® POINT OF CONNECTION

* PHASE 1 DOES NOT INCLUDE PROPOSED

NOTES COMBINED SEWER PUMP STATION. A PORTION OF
1. HALF OF PKS, HDY3, & HDY2 STORM DRAIN RUNOFF THE PUMP STATION SUBSTRUCTURE MAY BE

FLOWS DIRECTLY TO 27" GRAVITY MAIN IN ILLINOIS ACCELERATEING AND PERFORMED IN PHASE 1 FOR'
STREET. CONSTRUCTION SEQUENCING REASONS. N
2. PKS, HDY2, & HDY3 SEWER FLOWS TO 27" GRAVITY MAIN ,, WORK OUTSIDE OF THE MASTER LEASE AREA l

INILLINOIS STREET. MAY REQUIRE PERMIT TO ENTER

s —|

0 280

PHASE SUBMITTAL - PHASE 1 FIGURE 10.0 : COMBINED SEWER LOCATlON




CONNECTION TO PROPOSED

C— T PIER 70 SUD BOUNDARY .
] PROPOSED DEVELOPMENT PARCEL
PROPOSED JOINT TRENCH

sl PHASE 1 JOINT TRENCH IMPROVEMENT AREA

POSSIBLE PHASE 1 INSTALLATION OF JOINT TRENCH
PENDING ELECTRICAL PLANNING DETERMINATION

Koy x  UTILITY CONNECTION INDICATING PHASE

* WORK OUTSIDE OF THE MASTER LEASE AREA MAY REQUIRE
PERMIT TO ENTER

SFPUC 34.5 KV ELECTRICAL
DISTRIBUTlON BY SFPUC
1R R e ——y g IEE:-L’Z”—”/
VN S H v mﬂﬁ o8
Ji 102 104 \‘  Ra—
s
—— "‘ﬁ!s~ =
Y| PLAZA EXISTING PER 70
N § 20TH STREET HISTORIC CORE
i SAN
S D w | FRANCIscO
N ¢ \BAY
_ig PKN l C‘;? E
! | ‘ AR E
N T R g
N 8 )
B BT ST &
' E
S prs 1 F i
Ry C1
BN . Interm source of
o ) ¢ e ey et power from PGE
zl { A —— WDT and
d ! switchgear in
His| | IRISH HILL : existing building 21
N CONNECTION TO PROPOSED .5 12 ’
I SFPUC 34.5 KV ELECTRICAL E3
3 : HD DISTRIBUTION BY SFPUC
JoAs
e
i
il
_ n:"F
LEGEND

——

o 250

PHASE SUBMITTAL - PHASE 1 FIGURE 11.0 : JOINT TRENCH LOCATION



ECONOMIC AND WORKFORCE DEVELOPMENT
TODD RUFO, DIRECTOR

CITY AND COUNTY OF SAN FRANCISCO
EDWIN M. LEE, MAYOR

To: Alisa Somera, Erica Major, Linda Wong
From: - Sarah Dennis Phjllips, OEWD

CC: Brad Benson, Christine Maher, Port
Date:  October 6,2017

Re: Infrastructure Financing District, related to the Pier 70 Project (Board Files 170878)

On July 25™ 2017, Mayor Lee and Supervisor Cohen introduced a Resolution of Intention to establish Sub-
Project Area G-2, Sub-Project Area G-3 and Sub-Project Area G-4 of City and County of San Francisco
Infrastructure Financing District No. 2, Board File 170878. Please ﬁnd attached an Exhibit A asa
supporting document submittal for that file. Also attached is an Infrastructure Finance Plan that should be
placed in the file for informational purposes only. .

1 DR. CARLTON B. GOODLETT PLACE, ROOM 448, SAN FRANCISCO, CA 94102
(415) 554-6969 VOICE (415) 554-6018 FAX



Print Form

Introduction Form

By a Member of the Board of Supervisors or Mayor

Time stamp
or meeting date

I hereby submit the following item for introduction (select only one):

1. For reference to Committee. (An Ordinance, Resolution, Motion or Charter Amendment).
[] 2. Request for next printed agenda Without Reference to Committee.

[ ] 3. Request for hearing on a subject matter at Committee.

[] 4. Request for letter beginning :"Supervisor inquiries"

[] 5. City Attorney Request. -

[] 6. Call File No. from Committee. -

[] 7 Budget Analyst request (attached written motion).

[] 8. Substitute Legislation File No.

[ 1 9. Reactivate File No.

1 10. Question(s) submitted for Mayoral Appearance before the BOS on

Please check the appropriate boxes. The proposed legislation should be forwarded to the following:

[ ]Small Business Commission ] Youth Commission [ ]Ethics Commission
[ ]Planning Commission [ |Building Inspection Commission
Note: For the Imperative Agenda (a resolution not on the printed agenda), use the Imperative Form.

‘Sponsor(s):

|Cohen

Subject:

Resolution of Intention to Form Sub-Project Area G-2, Sub-Project Area G-3 and Sub-Project Area G-4 of
Infrastructure Financing District (Port of San Francisco)

The text is listed:

Attached

) ////

Signature of Sponsoring Supervisor: / / LZ’Z («””’1 \"’{/é R
For Clerk's Use Only '



OFFICE OF THE MAYOR
SAN FRANCISCO

TO:

FROM: (f@-( Mayor Edwin M. Lee

RE:

DATE:

EDWIN M. LEE

RECEVED
TN25 o3 5EDp™
/ A S - b

Pt
o))
& \P}.

[

Angela Calvillo, Clerk of the Bcg,atd'of’Supyars

Pier 70 Project
July 25, 2017

Attached for introduction to the Board of Supervisors is legislation for the Pier 70
Project:

MResolution of Intention to Issue Bonds in an Amount Not to Exceed

$273,900,000, $196,100,000 and $323,300,000 for Sub-Project Area G-2, Sub-
Project Area G-3 and Sub-Project Area G-4, respectively, City and County of San
Francisco Infrastructure Financing District No. 2 (Port of San Francisco).

Resolution of Intention to establish Sub-Project Area G-2, Sub-Project Area G-3
and Sub-Project Area G-4 of City and County of San Francisco Infrastructure
Financing District No. 2 (Port of San Francisco).

Resolution authorizing and directing the Executive Director of the Port of San
Francisco, or designee of the Executive Director of the Port of San Francisco to
prepare an.infrastructure financing plan for City and County of San Francisco
Infrastructure Financing District No. 2 (Hoedown Yard) and determining other
matters in connection therewith.

Resolution of Intention to establish City and County of San Francisco
Infrastructure and Revitalization Financing District No. 2 (Hoedown Yard) on land
within the City and County of San Francisco commonly known as the Hoedown

-Yard to finance the construction of affordable housing within Pier 70 and Parcel K

South; to call a public hearing on October 24, 2017 on the formation of the district
and to provide public notice thereof; and determining other matters in connection
therewith.

Resolution of intention to issue bonds for City and County of San Francisco
Infrastructure and Revitalization Financing District No. 2 (Hoedown Yard) and
determining other matters in connection therewith.

Ordinance approving a Development Agreement between the City and County of
San Francisco and FC Pier 70, LLC, for 28 acres of real property located in the
Pier 70 area; waiving certain provisions of the Administrative Code, Planning
Code, and Subdivision Code; and adopting findings under the California
Environmental Quality Act, public trust findings, and findings of consistency with

the City's General Plan and with the eight priority policies of Planning Code
Section 101.1(b).

1 DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141



- Ordinance amending the Planning Code and the Zoning Map to add the Pier 70
Special Use District; and making findings, including findings under the California
Environmental Quality Act and findings of consistency with the General Plan, the
eight priority policies of Planning Code Section 101.1, and Planning Code
Section 302. ‘

Please note that the legislation is co-sponsored by Supervisor Cohen.

| respectfully request that these items be calendared in Land Use Committee on
October 16, 2017.

Should you have any questions, please contact Mawuli Tugbenyoh (415) 654-5168.



BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 23, 2016

Items 7 & 8

Files 17-0878 and 17-0879

Department:
Port

Legislative Objectives

File 17-0878 is a resolution establishing the City’s intent to establish three subproject
areas in Port Infrastructure Financing District (IFD) No. 2 — Subproject Areas G-2, G-3, and
G-4.

File 17-0879 is a resolution stating the City’s intent to issue bonds, paid by incremental
property tax revenue allocated to the IFD and generated within each of the subproject
areas.

Approval of these two resolutions does not obligate the Board of Supervisors to establish
the IFD subproject areas or issue bonds, which will be subject to future Board of
Supervisors approval. ‘

Key Points

The Port’s IFD No. 2 provides for incremental property tax revenues generated by
development on Port property (including bonds secured by these revenues) to be used for
construction of public improvements. The Board of Supervisors formed Port IFD No. 2 in
February 2016, and the agreement between the Port and Forest City to develop the Pier
70 Waterfront Site in October 2017. The three proposed IFD subproject areas — G-2, G-3,
and G-4 — are for phase 1, 2, and 3 respectively of the development of the Pier 70
Waterfront Site. Property tax increment will be allocated to public improvements within
the three subproject areas, as well as to Pier 70-wide improvements.

100 percent of the City and the Educational Revenue Augmentation Fund (ERAF) share of
property tax increment will be allocated to the subproject areas. The total limit on the
property tax increment that can be allocated to the IFD from the subproject areas over
their 45-year terms is $3.0 billion. 20 percent of the property tax increment must be set-
aside for shoreline restoration, removal of bay fill, public access to the waterfront, and/or
environmental remediation of the waterfront.

Fiscal Impact
The proposed resolution to issue bonds (File 17-0879) would authorize the issuance of
bonds in a not-to-exceed amount of $793.3 million, which is 3x the anticipated bond
issuance of $216 million. According to the Port, this authorization accounts for property
assessments that exceed projections, lower interest rates, and new waterfront projects.
While the proposed resolution states that the Board of Supervisors intends to authorize
the issuance and sale of bonds in the maximum not-to-exceed amount of $793.3 million,
according to the Port’s bond counsel, the proposed resolution limits the use of bonds to
pay for the costs of public improvements described in the Infrastructure Financing Plan.
Recommendation
Approve the proposed resolutions.

SAN FRANCISCO BOARD OF SUPERVISORS

BUDGET AND LEGISLATIVE ANALYST




BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 23, 2016

MANDATE STATEMENT / BACKGROUND

Mandate Statement

California Government Code Section 53395.8 authorizes the establishment of an Infrastructure
Financing District (IFD) on Port property. Section 53395.8(c)(3) designates the Board of
Supervisors as the legislative body for the Port IFD.

Port IFD No. 2 and Pier 70

Pier 70 is an approximately 69-acre site on the Port’s Central and Southern Waterfront,
bounded by Mariposa, Illinois, and 22" Streets. In 2014, Pier 70 was listed as the Union Iron
Works Historic District on the National Register of Historic Places. Pier 70 includes the Ship
Repair Facilityl, the Historic Core?, Crane Cove Park®, Irish Hill*, and the Waterfront Site for
mixed use development. On October 31, 2017, the Board of Supervisors approved several
pieces of legislation to establish the Pier 70 Mixed-Use District Project, and provide for the
development of the 28-acre Waterfront Site within Pier 70.

The Board of Supervisors formed the Port IFD No. 2 in February 2016 and adopted the
infrastructure Financing Plan (Ordinance 27-16).” IFD No. 2 provides for project areas, including
Project Area G on Pier 70. Project Area G currently has one subproject area — Subproject Area
G-1 — covering the Pier 70 Historic Core. At that time, the Board of Supervisors approved the
issuance of up to $25.1 million in bonds to be repaid by the City’s share of incremental property
tax generated by development with the Pier 70 Historic Core (or Subproject Area G-1) to pay for
street and sidewalk improvements, electrical improvements to Building 102; and improvements
to Crane Cove Park. The Infrastructure Financing Plan provided for issuance of the bonds in FY
2021-22.

DETAILS OF PROPOSED LEGISLATION

File 17-0878: The proposed resolution establishes the City’s intent to establish three subproject
areas - Subproject Area G-2, Subproject Area G-3, and Subproject Area G-4 - in Port
Infrastructure Financing District No. 2. According to the proposed Resolution of Intent, the
Board of Supervisors resolves to take the following actions:

(1) Conduct proceedings to establish the three subproject areas on the 28-acre Waterfront
Site within the Union Iron Works Historic District; '

! The Port issued a Request for Proposals in July 2017 to select a new operator for the ship repair facility.

2 The Historic Core of the Union Iron Works Historic District consists of the Bethlehem Steel Main Office Building
and Powerhouse, the Union Iron Works Administration building, and the Union Iron Works Machine Shop and
Foundry. The Board of Supervisors approved a 66 year lease with Orton Development, Inc., in 2014 to rehabilitate
the five buildings. Rehabilitation of these historic buildings (except for the Powerhouse) is anticipated to be
completed and the buildings ready for occupancy between fall 2017 and late 2018.

% Crane Cove Park is a 9-acre waterfront park; construction of phase 1 of the park, which is partially funded by 2008
Clean and Safe Neighborhood General Obligation Bonds, is expected to be completed in March 2018.

* Irish Hill Park is a 1.5 acre site adjacent to lllinois Street planned for open space. Irish Hill is a contributing
resource to the Historic District. 4

® Infrastructure Financing District No. 1 was Rincon Hill Area, authorized by the Board of Supervisors in 2011.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 23, 2016

(2) Direct the Port Executive Director to prepare an Infrastructure Financing Plan for each
subproject area;

(3) Declare the Board’s intent to use incremental property tax revenue allocated by the City
to the IFD and generated within the subproject areas to finance public facilities; and

(4) Hold public hearings and take other actions necessary to establish the three subproject
areas.

The Resolution of Intent does not obligate the Board of Supervisors to establish each of the IFD
subproject areas, which will be subject to future Board of Supervisors approval by ordinance.

While the proposed resolution directs the Port Executive Director to prepare an Infrastructure
Financing Plan for each subproject area, the Port has submitted the proposed Infrastructure
Financing Plan for Subproject Areas G-2, G-3, and G-4. The proposed resolution does not
provide for approval of the supplemental Infrastructure Financing Plan, which will be subject to
approval when the Board of Supervisors considers the future ordinance establishing the three
IFD subproject areas.

File 17-0879: The proposed resolution states the City’s intent to issue bonds, paid by
incremental property tax revenue allocated to the IFD and generated within each of the
subproject areas in amounts not-to-exceed: '

= $273,900,000 for Subproject Area G-2;
= $196,100,000 for Subproject Area G-3; and
= $323,300,000 for Subproject Area G-4.

According to the proposed resolution, the intent is to pay directly for some of the costs of
public facilities in each of the subproject areas and to use a portion of the bond proceeds to
reimburse these costs. Approval of the proposed resolution does not obligate the Board of
Supervisors to issue the bonds, which will be subject to future Board of Supervisors approval.

Subproject Areas

IFD Subproject Areas G-2, G-3, and G-4 encompass the 28-acre Waterfront Site project within
the Union Iron Works Historic District, bounded by lllinois Street on the west, the Bay on the
east, 20" Street on the north, and 22" Street and the former Potrero Power Plant on the south,
as shown in Exhibit 1 below. ‘ '
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Exhibit 1: Proposed Waterfront Site Project
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roject Area G-2 incorporates phase 1 development. Phase 1 extends from

approximately 2018 to 2021.

» Subproject Area G-3 incorporates phase 2 development from approximately 2022 to
2024.
» Subproject Area G-4 incorporates phase 3 development from approximately 2025 to
2028. ‘
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Public Improvements and Facilities to be Funded by the IFD Subproject Areas

Forest City is responsible to develop (or cause to be developed) horizontal infrastructure for the
28-acre Waterfront Site, subject to reimbursement with IFD tax increment and proposed
Community Facilities Districts (CFD) assessments, including bonds issued against the IFD tax
increment and CFD assessments. Horizontal infrastructure work consists of:

= Demolition and abatement

= Site grading, drainage, and utility infrastructure

= Geotechnical improvements for seismic stability

= Low pressure water system and non-potable water system
»  Pedestrian, bicycle, and transportation access

= Auxiliary Water Supply System (AWSS)

= Combined sewer and storm water system

Infrastructure work in each of the phases consists of the following improvements within the
respective subproject areas: demolition and abatement of existing structures; earthwork, soil
disposal, and retaining walls; work on AWSS, low pressure water, reclaimed water, and
combined sewer/storm water systems; street, park and open space improvements; and
historical building rehabilitation.

Phase | (Subproject Area G-2) is from approximately 2018 to 2021. Phase Il (Subproject Area G-
3) is from 2022 to 2024. Phase Ill (Subproject Area G-4) is from 2025 to 2028.

Additional Pier 70-wide work to be funded by the proposed IFD subproject areas , subject to
Board of Supervisors approval, include improvements to Irish Hill Park, rehabilitation of
Buildings 106 and 111, shipyard electrical work and improvements, improvements to Crane
Cove Park not funded by general obligation bonds, and public realm improvements.

Port IFD Guidelines

The Board of Supervisors approved guidelines in 2013 for establishment of the Port IFD (File 13-
0264). These guidelines include (among other provisions):

» The Infrastructure Financing Plan to be developed by the Port must include a projection
of revenues to the City’s General Fund that will be generated by the project area.

= |f the State’s IFD law allows allocation of the State share of property tax increment to a
waterfront district, then the City must allocate to the waterfront district the share of
-City property tax increment that maximizes the State allocation.

»  Property tax increment allocated to public improvements should be sufficient to attract
developer equity and market rate development in the project area.

»  Property tax increment in excess of the allocation to public improvement in the project
area will be allocated to the City’s General Fund.
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Annual property tax increment will be allocated to maintain public infrastructure and
improvements only if other sources are not available or sufficient.

Proposed Infrastructure Financing Plan Provisions

The proposed Infrastructure Financing Plan for Subp'roject Areas G-2, G-3, and G-4 contain the
following provisions, which must be included in the financing plan to be prepared by the Port:

The property tax increment would be allocated to the IFD from each subproject area for
45 years beginning in the fiscal year in which the property tax increment generated by
the subproject area equals at least $100,000.

The amount of the property tax increment in each year would be the difference
between the assessed taxable property value in FY 2015-16 and the assessed taxable
property value in the tax year.

The entire City and the Educational Revenue Augmentation Fund (ERAF) share of
property tax increment generated in the subproject areas will be allocated to the
subproject areas.

The total limit on the property tax increment that can be allocated to the IFD from the
subproject areas over their 45-year terms is $3.0 billion, of which $845 million is the
limit on the ERAF share and $2.15 billion is the limit on the City’s share, as shown below.
These limits reflect projected total property tax increment plus a contingency factor of
approximately 90 percent to account for variables such as higher assessed values of
taxable property due to resales.

Subproject Area City Share ERAF Total
G-2 $747,000,000  $293,000,000  $1,040,000,000
G-3 553,500,000 217,000,000 770,500,000
G-4 ~ 855,000,000 335,000,000 1,190,000,000
Total $2,155,500,000  $845,000,000  $3,000,500,000

20 percent of the property tax increment must be set-aside for shoreline restoration, -
removal of bay fill, public access to the waterfront, and/or environmental remediation
of the waterfront in accordance with California Government Code. The 20 percent
allocation requirement applies to IFD Project Area G as a whole. Because the

" Infrastructure Financing Plan for IFD Subproject Area G-1 (covering the Historic Core of

the Union Iron Works Historic District), approved by the Board of Supervisors in
February 2016, allocates 64 percent of the property tax increment to Crane Park and
other waterfront projects, the Port may allocate less than 20 percent of property tax
increment generated by Subproject Areas G-2, G-3, and G-4.
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» Bonds issued by the IFD and secured by the City’s share of the property tax increment
must be repaid within 45 years. The IFD cannot issue new bonds secured by the ERAF
share of the property tax increment after 20 years.

FISCAL IMPACT

Sources and Uses of Funds
Estimated sources and uses of funds are $1.0 billion (2017 dollars), as shown in Exhibit 2 below.

Exhibit 2: Sources and Uses of Funds

2017 Dollars
Sources ,
Annual Tax Increment , $596,719,493
Bond Proceeds 137,428,825
Developer Capital ' ‘ 133,832,094
Advances of Land Proceeds 164,931,373
Total Sources $1,032,911,784
Uses
Bond Debt Service $253,892,744
Interest on Advanced Funds 22,974,947
Repayment Developer Capital 121,166,407
Repayment Advances of Land Proceeds 101,662,800
Subproject Areas Public Improvements 287,908,679
Pier 70 Wide Public Improvements 53,041,434
Sea Level Rise Protection 130,378,925
Educational Revenue Augmentation Fund 8 61,885,847
Total Uses $1,032,911,784

Source: Infrastructure Financing Plan

Timing of Sources and Uses

The developer, Forest City, will contribute capital to pay for project costs, prior to property tax
increment and other project funds becoming available. The Infrastructure Financing Plan
assumes that the developer will contribute $133.8 million in developer capital through FY 2028-
29,

Beginning in FY 2018-19, the Infrastructure Financing Plan assumes that proceeds from the sale
of land or prepayment of ground leases will become available to begin paying for project costs,
including repayment of the developer capital.

® The $61.9 million allocation to ERAF is the estimated amount of ERAF tax increment that is not needed to pay
ERAF-secured debt. :
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Beginning in FY 2019-20, the Infrastructure Financing Plan assumes that the Port will begin
issuing bonds, secured by property tax increment generated by Subproject Area G-2. Bond
proceeds will be a source of funds to pay for public project costs.

Estimates of Annual Property Tax Increment Generated by Subproject Areas G-2, G-3, G-4

Incremental property taxes generated by development of Subproject Areas G-2, G-3, and G-4
depend on the assessed value of this development. A report prepared by Berkson Associates for
the Port in August 2017 estimates that development in Subproject Areas G-2, G-3, and G-4 will
have an assessed value of $1.7 billion (2017 dollars), resulting in annual property tax increment
of $17 million (based on 1.0 percent property tax rate), of which 90 percent7 equals $15.6
million (2017 dollars). The actual assessed value and associated property taxes will depend on
the mix of residential and commercial properties, and when each of these properties. is
completed and enrolled in the City’s tax rolls. '

The Infrastructure Financing Plan® estimates that Subproject Areas G-2, G-3, and G-4 would
begin to generate incremental property taxes (which would be allocated to the IFD) in FY 2023-
24, FY 2028-29, and FY 2029-20 respectively. However, according to the plan, the actual
commencement date for when property tax increment would be allocated to the IFD would
depend on the fiscal year in which each subproject area generated property tax increment of
$100,000 or more.’

Bond Issuance

The proposed resolution (File 17-0879) provides for the intent to issue bonds, secured by
property tax increment. The bond authorization would be for up to $793.3 million, including

= $273.9 million for Subproject Area G-2;
»  $196.1 million for Subproject Area G-3; and
= $323.3 million for Subproject Area G-4.

According to the Infrastructure Financing Plan, the Port anticipates issuing IFD bonds for
Subproject Areas G-2, G-3, and G-4 of up to $216 million'®. The Port is requesting bond
authorization of up to $793.3 million, or more than 3x the anticipated bond issuance, to
account for (a) property assessments that exceed projections, (b) issuance of additional bonds
to pay for sea level rise and other projects, and (c) interest rates that are lower than the
underwritten level. 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.

"Based on approximately 65 percent City share and 25 percent ERAF share

8 The Infrastructure Financing Plan for Subproject Areas G-2, G-3, and G-4 was prepared by the Port’s consultant,
Century Urban, and submitted to the Port in October 2017.

® The Berkson report estimated annual property tax increment of $15.6 million (2017 dollars).

1 The Infrastructure Financing Plan assumes an interest rate of 7 percent, a term of 30 years, issuance
costs/reserves of 13 percent, and an annual debt service cover ratio of 1:1 to 1:3. Estimated net loan proceeds to
be applied to projects is $169.6 million. The amount of $216 million is included on Table 4, page 37 of the
Infrastructure Financing Plan.
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The proposed resolution states that the Board of Supervisors intends to authorize the issuance
and sale of bonds for each subproject area in the maximum not-to-exceed amounts noted
above, but that the resolution does not obligate the Board of Supervisors to issue bonds.
According to the Port’s bond counsel, the proposed resolution limits the use of bonds to pay for
the costs of public improvements described in the Infrastructure Financing Plan, as noted
below:

» Bond authorization for Subproject Area G-2 is 273.9 million and the estimated cost of
facilities in Appendix G-2 for Subproject Area G-2 is $141.3 million;

» Bond authorization for Subproject Area G-3 is $196.1 million and the estimated cost of
facilities in Appendix G-3 for Subproject Area G-3 is $72.97 million; and

= Bond authorization for Subproject Area G-4 is $323.3 million and the estimated cost of
facilities in Appendix G-3 for Subproject Area G-3 is $46.3 million.

The bond authorization under the proposed resolution may also be applied to Pier 70-wide
projects, in addition to the projects in the three subproject areas, subject to future Board of
Supervisors approval.

POLICY CONSIDERATION

As noted in the Budget and Legislative Analyst’s report to the October 19, 2017 Budget and
Finance Committee, IFD and IRFD bonds are a new debt instrument. Whether investors will be
interested in purchasing these bonds is not known, especially if the credit markets are tlght at
the time that the City is ready to issue the bonds.

According to the Infrastructure Financing Plan, bonds may be issued by the IFD or by CFDs
formed within the Pier 70 IFD Subproject Areas G-2, G-3, and G-4. While the proposed
legislation states the City’s intention to issue IFD bonds, the Infrastructure Financing Plan
assumes that IFD or CFD bonds may be issued, and that property tax increment will be used to

" repay the bonds. The type of bond to be issued will be determined based on market conditions
at the time of issuance. The Infrastructure Financing Plan provides for bonds to be issued in FY
2019-20, although Subproject Area G-2 may not generate property tax increment until FY 2023-
24 to secure the bonds. Legislation to approve formation of CFDs within the three Pier 70
subproject areas has not been introduced.

RECOMMENDATION

Approve the proposed resolution.
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