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S. tituted 11/06/12
FILE NO. 121044 - RESOLUTION NO.

[Piers 30-32/Seawall Lot 330 - Warriors Development Project]

Resolution finding that a project propdsed by GSW Arena LLC, an affiliate of the
Golden State Warriors, to rehabilitate Port property at Piers 30-32, develop on thé piers
a multi-purpose venue useable for public assembly uses and other events, such as
conventions, Warriors home games, cultural events, family shows and performing aris,
and for other purposes, including public open space, maritime use, visitor serving
retail, and related parking facilities, and develop on Seawall Lot 330 residential, hotel,
and/or retail uses and accessory parking, is fiscally feasible and responsible under
Administrative Code Chapter 29; and urging City and Port officials to make evaluating
the proposed project among its highest priorities, and to take all appropriate steps to

further environmental review of the proposed project.

WHEREAS, The City and County of San Francisco (the "City"), acting through its Port
Commission (the "Port"), 'oWns approximately 13 acres at Piers 30-32 located on the east side
of The Embarcadero at Bryant Street (the “Waterfront Site”), which is currently used for short-
term parking accommodating up to about 1,500 automobiles, occasional cruise terminal - -
berthing when the Pier 27 énd Pier 35 cruise terminal berths are occupied and occasional lay-
berthing such as for Fleet Week Naval vessels, ana approximately 2.3 acres of undeveloped
land on Seawall Lot 330 (i.e., all of Seawall Lot 330 except for the parcel at the‘corner of
Beale and Bryant Streets that is part of the Watermark development), located 6n the west side
of Thé Embarcadero, between Beale and Bryant Streets, on the other side of the street from
the Waterfront Site (the "Seawall Lot Site”), which is éurrently used for short-term parking
accommodating up to about 260 automobiles (together, the Waterfront Site and the Seawall

Lot Site are referred to in this resolution as the "Site"); and
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WHEREAS, In cooperation wi_th the City, including its Port, GSW Arena LLC ("GSW?),
a wholly owned subsidiary of GSW Sports LLC and an affiliate of the entity that owns the
Golden State Warriors basketball team (the "'War-rioré"), proposes to build, finance and
operate a development project consisting of two related components on the Site. The first
part of the proposed project involves GSW's seismic upgrade and rehabilitation of Piers 30-32
and construction of a new privately financed, state-of-the art multi-purpose venue with seating
for approximately 17,000 to 19,000 persons, useable for public assembly uses and other
events, including, but not limited to, conventions, Warriors home games, cultural events,
family shows and performing arts, along with bublic open space, maritime use, visitor-serving
retail and related parking facilities, on the Waterfront Site. GSW would finance, build and |
operate these improvements under a fair market rent ground lease from the Port, and expects
to complete them by the Fall of 2017; and |

WHEREAS, The second part of the proposed project includes GSW's construction of
improvements with residential, hotel, and/or retail uses and accessory parking on the Seawall

Lot Site. The Port would convey fee title to the Seawall Lot Site to GSW for fair market value

consideration if certain conditions are met; otherwise, the Port would enter into a ground lease

with GSW for fair market rent consideration for the Seawall Lot Site. The improvements on
the Waterfront Site and the Seawall Lot Site are cdllectivel'y referred to below as the
"Improvements," and both components of the proposed project, as further described in the
Projed Description (as defined below), are collectively referred to in this resolution as the
"Project"; and

WHEREAS, The Waterfront Site is subject to the use and other restrictions imposed
under the Burton Act (Stats 1968, Ch. 1333, as amended) and the Burton Act Transfer
Agreement of January 24, 1969, as well ‘as the public trust for commerce, navigation and

fisheries (collectively, the "public trust”). AB 1389 (Stats. 2001, Ch. 489) allows certain uses

Mayor Lee
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on the Waterfront Site that would otherwise be inconsistent with the public trust in connection
with development on the Waterfront Site of a two-berth cruise ship t'ermi}nal project that meets
certain requirements. The Port is developing a cruise ship terminal at another pier so
AB 1389 Would not now seem to apply to the Project, though the Port and GSW are
committed to exploring improvements to the Waterfront Site for maritime uses. The Seawall
Lot Site is subjeCt to tWo,pieces of State legislation that could affect its development and
disposition by the Port: SB 815 (Stats 2007, Ch. 660) and AB 418 (Stats 2011 ,} Ch. 477).
In contrasf to the Waterfront Site, the Seawall Site is free from some or all public trust
restrictions under certain conditions set forth in SB 815 and AB 41 8; and

| WHEREAS, The Port Waterfront Land Use Plan, including the Design and Access
Element (collectively, the "Waterfront Plan"), is the Port's adopted land use document for
property within Port jurisdiction, including the Site, and provides the po.liéy foundation for
waterfront development and improvement projects. After a multi-year cooperative process,
the Port and the San Francisco Bay Conservation and Development Commission ("BCDC")
adopted the Special Area Plan, which allows for the revitalization of certain piers for uses
Consistent with the public trust. The Waterfront Plan contemplated the potential for
devéloping an arena in the South Beach/Rincon Point Subarea of Port property. The
Waterfront Plan and the Special Area Plan recognize that the development of the Waterfront
Site and the surrounding area should further the public trust purposes of supporting maritime
activities and expanding public use and enjoyment of the waterfront on public trust lands ét
this location. The Special Area Plan sets forth certain design considerations for the
Waterfront Site, including strict limitations on new fill and a requirement to provide maximum |
feasible public access. A project that provides at least 35% of the piér area for public open

space is deemed to provide maximum feasible public access: and

Mayor Lee v
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WHEREAS, The Waterfront Plan identifies the Waterfront Site as a major development

. opportunity site, and the City, through its Port, has undertaken numerous unsuccessful

attempts to develop the site in accordance with the Waterfront Plan's objectives, including the
recent effort related to the 34™ America’s Cup and two separate attempts to develop the

proposed mixed use Bryant Street Pier project through public-private partnerships. In each of

‘those instances, the private project sponsor abandoned its plans due to much higher than

expected costs to repair the Piers 30-32 substructure; and

WHEREAS, The Waterfront Site has a limited remaining useful life, requiring a
substantial capital investment to repair the substructure and bring the piers up to modern
seismic standards and to preserve the piers. If the piers are not rehabilitated, the Port may be

required to expend substantial sums to demolish the piers after the end of their useful life.

"The Port has not included the costs to improve—or demolish-the piers in its FY 2013-2022

Capital Plan, due to limited Port resources and competing Port pfiorities. The Port's efforts
over the years to develop the Waterfront Site through public-private partnerships have not
been successful. The costs to rehabilitaté the piers for any long-term use is estimated to far
exceed the combined fair market value of the Waterfront Site and Seawall Lot Site. The
Port's independent Appraisal of the Waterfront Site (as such Appraisal is defined below)
shows that rehabilitating the _piers and developing the highest and best use on the Waterfront
Site is not financially feasible without dedication of the proceeds from the sale of the Seawall
Lot Site and an additional significant subsidy to cover the pier substructure cost; and
WHEREAS, The Waterfront Site is an extraordihary location for the proposed public
assembly venue and affords a number of advantages for thé City, the region and the public
over other potential sites, including other Port land located to the south of the Waterfront Site: -
« First and foremost, the Waterfront Site is optimal for locating the venue in light of

the existing transit, bicycle and pedestrian network, as well as proposed

Mayor Lee .
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Mayor Lee

improvements to that network. Regional destinations such as the proposed
venue achieve their best transit mode splits when they are located within
walking distance from regional transit hubs. The Waterfront Site is located ata
distance of 3/4 mile or less from all major regional transit hubs in downtown San

Francisco, including BART, Caltrain, the Ferry Building, the Transbay Terminal,

‘and the Capitol Corridor, and for the bulk of Muni ‘Metro and busrlines serving

these same hubs (including an adjacent Muni Metro station at Brannan serving
two metro lines). The walk from these hubs along the Embarcadero is s'hort, 7
free of traffic conflict and pleasant. These features make the Waterfront Site» a
remarkably accessible location that can be reached fairly effortlessly, with a
minimum of transfers, by visitors from all nine Bay Area counties. The other
possible locations for the venue do not afford nearly the same level of
advantages within the transit network; ,

Second, the Project provides an appropriate public use that will permit
rehabilitating the Waterfront'_Site, which is nearing the end of its useful life.
Developing the Project at the Site provides the best (and perhaps last)
opportunity for activating the Waterfront Site for maritime and other uses ina
manner consistent with the public trust and the goals and objectives of the
Waterfront Plan and BCDC's Special Area Plan;

Third, the adjacency of the Seawall Lot Site to the Waterfront Site improves the
success and economic feasibility of the Project overall by allowing cross-
subsidies and complementary development that will transform the Site from an
underutilized surface parking lot to a thriving and active visitor serving
destination. These key Port objectives would not be accomplished by locating

the facility in an area farther south; and
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WHEREAS, By Resolution No. 236-12 adopted unanimously on June 12, 2012, the
Board of Supervisors found that the potential real estate transactions involving the Waterfront
Site and the Seawall Lot Site to rehabilitate Piers 30-32 and develop a multi-purpose venue
and related fécilities would generate substantial public benefits for the City, including its Port,
such as: | |

(1) the repair, imprévement and 'productive reuse of the Waterfront Site,

(2) the construction of needed infrastructure improvements that benefit the Site and
the surrounding public trust lands and other areas, |

(3) the generation of significant new jobs and economic development in a short
period, including significant opportunities for local residents,

(4) the attraction of many people from the City and all over the region to enjoy the
waterfront and the Bay and to patronize businesses on the Site as well as other

" Port land and privately owned property in the vicinity of the Site, and

(5) the enhancement of the City's tourism indUstr'y, including providing an additional
venue for trust related events, conventions, spor.tinvg events, concerts and other
special events; and

WHEREAS, By Resolution No. 12-50 unanimously adopted by the Port Commission on

" June 12, 2012, the Port Commission made the same public benefit findings; and

WHEREAS, By Resolution N'o. 236-12, the Board of SuperVisors found that the
potential real estate transaction involving the Project would generate substantial public
benefits and is exempt from the competitive bidding policy set forth in Administrative Code

Section 2.6-1 and endorsed sole source negotiations with GSW for that purpose; 2) endorsed

" the Port Commission's designation of the Office of Economic and Workforce Development

("OEWD") as the lead negotiator of the proposed transaction, in coordination with Port staff

and subject to the Port Commission's direction; 3) required OEWD and the Port to engage in

Mayor Lee
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outreach to affected and interested neighbors, community members and other stakeholders to

-ensure that the proposed Project is designed with maximum public input; 4) urged OEWD and

the Port to work closely with State agencies having jurisdiction over any of the Site, including
the State Lands Commission and BCDC, to develop the project description; 5) urged the
OEWD Director, the Port Director and other City officials to make evaluation of the proposed
Project among their highest priorities and take all appropriate steps to negotiate an exclusive
negotiation agreement with GSW; and 6) acknowledged that the City may commence
onvironmental review of the proposed project under CEQA if and when the Board of
Supervisors makes the required findings of fiscal feasibility and responsibility under
Administrative Code Chapter 29; and )

WHEREAS, By Resolution No. 12-50, the Port Commission approved sole source
negotiations with GSW and authorized staff to negotiate an Exclusive Negotiation Agreement
("ENA") with GSW for the proposed Project consistent with Board Resolution No. 236-12 (the
"Port Sole Source Resolution”); and |

WHEREAS, Under the Port Sole Source Resolution, the Port Commission, by its
Resolution No. 12-61, approved an ENA with GSW, and on August 15, 2012 the City, through
its Port, and GSW entered into the ENA;.and | |

- WHEREAS, The Board of Supervisors adopted Resolution No. 317-12, urging 1) the
Port Commission to form a project-specific Citizens Advisory Committee (the “CAC”) to review
and provide input on the proposed Project, 2) the Port Director to appoint representatives from
neighborhoods sﬁrrounding Piers 30-32 as well as others with specified policy expertise, and
3) thé CAC to meet and report back regularly to the Port Commission and the Board of
Supervisors; and | |
WHEREAS, The Port Commission adopted Resolution No. 12-62, 1) establishing the

CAC, 2) authorizing the Port Director to appoint representatives from neighborhoods

Mayor Lee
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surrounding Piers 30-32 as well as others with specified policy expertise, and 3) urging the
CAC to meet initially on August 23, 2012, review the Project generally once per month, and
develop criteria for attendance and other by-laws to énchrage regular participation by CAC
rhembers; and

WHEREAS, In furtherance of Board .of éupervisors Resolution No. 317-12 and Port
Commission Resolution No. 12-62, the Port Director appointed members to the CAC, the CAC
has held a number of public meetings, and the City, including its Port, and GSW have been
working with the CAC, State fegulatory agencies and many other interested stakeholders in |
developing a description of the proposed Project, which would undergo environmental review;,
and

WHEREAS, The City retained an independent appraisal firm, Carneghi-Blum &
Partners, Inc., to appraise the fair market value ofa ground lease of the Waterfront Site and
the fair market value of a sale, or alternatively, a ground lease of the Seawall Lot Site, and a |
copy of that appraisal, dated Septembér 28, 2012, and entitled “Appraisal of Seawall Lot 330,
Piers 30-32, San Francisco, California” is on file with the Clerk of the Board of Supervisors in
File No. 121044, which is declared to be a part of this resolution as if set forth fully here (the
“Appraisal”); and |

WH‘EREAS, Based on the Appraisal, and to help facilitate the fiscal feasibility finding
under this resolution, City and Port staff and GSW have negotiated a non-binding Conceptual
Framework for the Project oﬁtlining various financial terms and principles, a copy of which
document is on file with the Clerk of the Board of Supervisors in File No. 121044, and which is
declared to be a part of this resolution as if set forth fully here (the “Conceptual Framework”);
and | _ |

WHEREAS, The basic financial principles and.terms set forth in the Conceptual

Framework will be subject to further negotiation between the parties, consistent with the ENA,

Mayor Lee _ » _
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to develop a Term Sheet that will be subject to endbrsement of the Port Commission and the
Board of Supervisors. And ultimately, subject to required approvals, the terms and conditions
contained in the Term Sheet will be set forth in more detail in the final Transaction Docum'ents
among GSW, the Port, the City and other parties, folloyving the completion of public review
and environmental review under CEQA (as defined below), as such documents are further
generally described in the Conceptual Framework; and

WHEREAS, The Conceptual Framework includes a description of ;the proposed Project
attached as ‘Exhibit Bto thaf document (the “Project Description”); and

WHEREAS, Because the cost to construct the Project will exceed $25 million and the
proposed transaction structure as outlined in the Conceptual Framework contemplates
providing rent credits under the Waterfront Site Ground Lease to GSW for pier substructure
and other infrastructure improvements that would exceed $1 million, the proposed Project is
subject to Administrative Code Section 29.1’s process for the Board of Supervisors to
determine whether the Project is fiscally feasible and responsible; and

- WHEREAS, The Port r'etained an independent real estate economics firm, Economic

and Planning Systems, Inc. (“EPS”), to perform a fiscal feasibility analysis for the proposed
Project, and EPS, with assistance from an expert sports economics consultant firm, Barrett
Sports Group, LLC, has prepared a preliminary fiscal analysis dated October 22, 2012,
entitled “San Francisco Multi-Purpose Venue Project on Piers 30-32 and Seawall Lot 330
Findings of Fiscal Responsibility and Feasibility”, which meets the requirements of '
Administrative Code Chapter 29.1 and a copy of which report is on file with the Clerk of the
Board of Supervisors in File No. 121044, which is declared to be a part of this resolution as if |

set forth fully here (the “Fiscal Feasibility Report”); and

Mayor Lee ,
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WHEREAS, The Fiscal Feasibility Report shows that the Project would generate

substantial fiscal benefits for the City, including thousands of j'obs and tens of millions of

dollars a year in tax and other revenues; and

'WHEREAS, Under Administrative Code Section 29.3, OEWD and the Port have
submitted to the Board of Supervisors a general description of the proposed Project, the
general purpose of‘the proposed Project, and preliminary fiscal plan that consists of the Fiscal
Feasibility Report; and ‘ | |

WHEREAS, Administrative Code Section 29.2 requires that, before submitting an
environmental evaluation application (an "Environmental Application") to the Planning
Department under Administrative Code Chapter 31 and the California Environmeﬁtal Quality
Act, Public Resources Code Sections 21000 and Guidelines for Implementation of the

California Environmental Quality Act, Title 14, Division 6, Chapter 3 of the California Code of

.Regulations (collectively, "CEQA") related to the proposed Project, the sponsoring City

department must procure from the Board of Supervisors a determination that the plan to
undertake and implement the proposed Project is fiscally feasible and responsible; and
WHEREAS, The Board of Supefvisors has reviewed and considered the general |
description of the proposed Project, the general purpose and intended public benefits of the
proposed Project, the Fiséal Feasibility Report and other information submitted to it in
connection with the Project and has considered 1) the direct and indirect financial benefits of
the Project to the City and its Port, including to the extent applicable cost savings or new
revenues, including tax revenues, generated by the proposed Project, 2) the estimated costs
of construction for the prdposed Projecf, 3) the anticipated available funding sources for the
propoéed Project, 4) the |ohg-term operating and maintenance costs of the proposed Project,

5) the debt load to be carried by the City or the Port, and 6) such other criteria from the

Mayor Lee .
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information presented to it as the Board of Supervisors has determined is useful in evaluating

the proposed Project's fiscal feasibility; now, therefore, be it

RESOLVED, That the Board of Supervisors finds that the plan to undertake and
implement the proposed Project is ﬁscally feasible‘and responsible under San Francisco
Administrative Code Chapter 29; and, be it

FURTHER RESOLVED, That under San Francisco Administrative Code Chapter 29,
the Environmental Application f'o‘r the Project rhay now be filed with the Planning Department
and the Planning Department may undertake environmental review of the proposed Project as
required by Administrative Code Chapter 31 and CEQA. In furtherance of this determination,
the Board of Supervisors urges the Plénning Department to prioritize environmental review
consistent with its policies; and, be it |

FURTHER RESOLVED, That the Board of Supervisors urges OEWD, in cooperation
with and with the assistance of the Port Director and her staff, the City Attorney's Office and
other City staff as appropriate, to make evaluation of the proposed Project among its highest
priorities and take all actions needed to initiate and undertake environmental and public
review of the Project; and be it. ,

FURTHER RESOLVED, That the City will conduct environmental review of the
proposed Project under CEQA and nothing in this resolution approves or implements the
proposed Project or any of its relatéd facilities, grants any entitlements for the proposed
Project or includes any determination as to whether thé Port or any other unit of City
government should approve the proposed Project; nor does adoption of this resolution
foreclose the possibility of considering alternatives to the proposed ProjeCt, adopting
mitigatioﬁ measures or deciding not to approve thé proposed Project after conducting
appropriate environmental review under CEQA. Any devélopment of the Project shall be

conditioned on the receipt of all required regulatory approvals, including, but not limited to,

Mayor Lee
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approvals from various City and State regulatory agencies with jurisdiction, following

completion of the CEQA process, including required public review.

Mayor Lee
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OFFICE OF THE MAYOR Xl \0 0w pr OF S ISCEDWIN M. LEE

SAN FRANCISCO MAYOR
TO: Angela Calvillo, Clerk of the Board of Superwsorsw'& :
FROM: g—~Mayor Edwin M. Lee < 4 |
RE: Substitute Resolutiolﬁ: ile No. 121044 - Piers 30-32/Seawall Lot 330
Warriors Development Project
DATE: November 6, 2012

Attached for substitution is the resolution 1) finding that a project proposed by GSW
Arena LLC, an affiliate of the Golden State Warriors, to rehabilitate Port property at
Piers 30-32, develop on the piers a multi-purpose venue useable for public assembly
uses and other events, such as conventions, Warriors home games, cultural events,
family shows and performing arts, and for other purposes, including public open space,
maritime use, visitor serving retail, and related parking facilities, and develop on Seawall
Lot 330 residential, hotel, and/or retail uses and accessory parking, is fiscally feasible
and responsible under Administrative Code Chapter 29; and 2) urging City and Port
officials to make evaluating the proposed project among its highest priorities, and to
take all appropriate steps to further environmentai review of the proposed project.

| rehquest that this item be calendared in Budget and Finance Committee on November
14" 2012. ‘ K

Should you have any questions, please contact Jason Elliott (413) 554-5105.

1 DR. CARLTON B. GOODLETT PLACE, ROOM 200
SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141



BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 14, 2012

Item 7 Departments:
File 12-1044 Port of San Francisco; Office of Economic and
Workforce Development (OEWD)

Legislative Objective

Proposed resolution finding that a project proposed by GSW Arena LLC, (GSW) an affiliate of
the Golden State Warriors basketball team ownership group, to (1) rehabilitate Port property at
Pier 30-32; (2) develop on the piers (a) a multi-purpose venue for public assembly uses and
other events, such as conventions, Warriors home games, cultural events, family shows and
performing arts, and for various other purposes, and (b) public open space, maritime use, visitor
serving retail, and related parking facilities: and (3) develop on Seawall Lot 330 residential,
hotel, and/or retail uses and accessory parking, is fiscally feasible and responsible under Chapter
29 of the City’s Administrative Code. The proposed resolution further urges the City and Port
officials to make evaluating the proposed project among its highest priorities, and to take all
appropriate steps to further environmental review of the proposed project.

Key Points

o Chapter 29 of the City’s Administrative Code specifies five areas for the Board of
Supervisors to consider when reviewing the fiscal feasibility of a proposed project, including
the (1) direct and indirect financial benefits to the City, (2) construction cost, (3) available
funding, (4) long term operating and maintenance costs, and. (5) debt load carried by the
relevant City Department. Chapter 29 also limits the definition of “fiscal feasibility” to mean
only that the project merits further evaluation and environmental review.

e In 2010, the Golden State Warriors basketball franchise, which played its home games in
San Francisco from 1962 to 1971, was sold for $450 million to former Boston Celtics
minority partner Mr. Joe Lacob and Mandalay Entertainment CEO Mr. Peter Guber. In the
spring of 2012, the Warriors’ ownership expressed interest in developing a new arena at San
Francisco Pier 30-32 in time for the 2017-18 National Basketball Association (NBA) season,
which corresponds with the conclusion of the team’s lease of the Oracle Arena, located in
Oakland.

e The 12.5 acre Pier.30-32 and 2.8 acre Seawall Lot 330 are located along the Embarcadero,
between the Bay Bridge and AT&T Park. Pier 30-32 is currently used for surface parking,
including parking for events at AT&T Park, and has an expected remaining useful life of 10
years without rehabilitation. A 0.5 acre portion of Seawall Lot 330 was previously sold for
the Watermark condominium project, and the remaining 2.3 acres is currently used for
surface parking.

e On June 12, 2012, the Board of Supervisors approved a resolution (File 12-0625) related to
the development of Pier 30-32 and Seawall Lot 330, including an athletic arena for the
Golden State Warriors. Under that resolution, the Board of Supervisors authorized the City
to commence environmental review of the project under the California Environmental
Quality Act (CEQA) if and when the Board of Supervisors makes the required findings of.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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fiscal feasibility and responsibility under Administrative Code Chapter 29, which is the
subject of the proposed resolution. ‘

Project Description

GSW Arena LLC (GSW), an affiliate of the Golden State Warriors basketball team ownership
group, has proposed developing a multi-use development at Pier 30-32 and Seawall Lot 330.
The proposed development project includes (a) the rehabilitation of Port property at Pier 30-32;
(b) the development on Pier 30-32 of a multi-purpose arena for Golden State Warriors home
basketball games and other types of events, public open space, maritime use, retail, and related
parking; and (c) the development on Seawall Lot 330 of residential, hotel, retail uses, and
accessory parking. The Conceptual Framework' for the proposed development was completed
on October 23, 2012, based on negotiations between OEWD, the Port, and GSW.

Project Funding

Under the Conceptual Framework, GSW would lease Pier 30-32 from the Port for 66 years, and
GSW would purchase the remaining 2.3 acres of Seawall Lot 330 from the Port outright. GSW
would be responsible to pay all financing and constructions costs, including CEQA-related
costs. Under the Conceptual Framework, up to $120,000,000 in construction costs for the
rehabilitation of Pier 30-32 would be considered reimbursable by the Port to GSW. The
agreement would limit this reimbursement to three sources:

1. Rent credits from the fair market lease of Pier 30-32, totaling an estimated $1,970,000 per
year, plus annual consumer price index (CPI) and/or other market adjustments, to be
negotiated;

2. Fair market sale revenues from Seawall Lot 330, totaling an estimated $3 0,400,000; and

3. Bond proceeds from a proposed Infrastructure Financing District (IFD) to be established on
Pier 30-32 and Seawall Lot 330, subject to future Board of Supervisors approval, totaling an
estimated $60,000,000.

Fiscal Feasibility
The proposed development at Pier 30-32 and Seawall Lot 330, including (a) the rehabilitation of
Port property at Pier 30-32; (b) the development on Pier 30-32 of a multi-purpose arena for
Golden State Warriors home games and other types of events, public open space, maritime use,

retail, and related parking; and (c) the development on Seawall Lot 330 residential, hotel, retail
uses, and accessory parking, would provide the following estimated fiscal impacts:

(1) One-time financial benefits to the City of up to $53,835,000; -
(2) Direct ongoing annual financial benefits of between $9,783,000 and $19,003,000;
(3) Undetermined indirect financial benefits from gross receipt tax revenue;

(4) Up to $120,000,000 in private construction expenditures for the rehabilitation of Pier 30-32;

' The Conceptual Framework is a nonbinding document between the City and GSW, which outlines certain basic
business terms of the Proposed Project. : '

SAN FRANCISCO BOARD OF SUPERVISORS : BUDGET AND LEGISLATIVE ANALYST
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(5) Reimbursement by the Port to GSW of those private construction expenditures through the
use of (a) up to 66 years of annual rent credits for Pier 30-32, valued at $1,970,000 per year, (b)
the transfer of Seawall Lot 330 from the Port to GSW, valued at $30,400,000, and (c) 30 years

of foregone General Fund property tax revenue which would be used to repay a $60 million [FD
bond;

(5) No new ongoing maintenance costs for the Port; and

(6) Undetermined new street and sidewalk maintenance costs for DPW, for which funding .
options are being explored by OEWD, the Port, and GSW.

Based on these criteria, the Budget and Legislative Analyst finds the proposed development to
be fiscally feasible under Chapter 29 of the City’s Administrative Code.

Policy Considerations

e The Conceptual Framework assumes up to 205 events per year, including basketball games,
other sporting events, concerts, family shows, and fixed-fee rentals (e.g., convention events).

e For the proposed development to proceed as described in the Conceptual Framework, the
Port Commission would need to approve amendments to the City’s Waterfront Plan to allow
for an athletic facility at Pier 30-32, and the City’s Planning Commission and Board of
Supervisors would need to approve amendments to the City’s Zoning Map to allow for a
development taller than 40 feet.

e The finding by the Board of Supervisors that the proposed project is fiscally feasible is
required prior to the City to proceed with environmental review. The proposed resolution
does not authorize any transfer of property or development agreement. If the subject .
resolution is approved, OEWD would proceed with the drafting of a development term -
sheet, based on the Conceptual Framework, and the term sheet would be subject to Board of
Supervisors endorsement. CEQA findings and possible zoning changes would also be
subject to future Board of Supervisors review and approval.

- Recommendation

Based on the review of the Conceptual Framework for the proposed development at Pier 30-32
and Seawall Lot 330, and the supporting fiscal and economic analysis provided by the Port and
OEWD, the Budget and Legislative Analyst finds that the proposed development is fiscally
feasible. As noted above, in accordance with Administrative Code Chapter 29, the finding of
“fiscal feasibility” means only that the project merits further evaluation and environmental
review. If the proposed resolution is approved by the Board of Supervisors, the City will be
authorized to commence environmental review of the project under CEQA. ‘
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"MANDATE STATEMENT

Chapter 29 of the City’s Administrative Code requires that certain projects be submitted to the
Board of Supervisors for approval of the project’s fiscal feasibility® prior to submittmg the
project to the Plannlng Department for environmental review if (a) the project is subject to
environmental review under the California Environmental Quality Act (CEQA), (b) total project
costs are estimated to exceed $25,000,000, and (c) construction costs are estimated to exceed
$1,000,000.

Chapter 29 specifies five areas for the Board of Supervisors to consider when reviewing the
fiscal feasibility of a project, including the (1) direct and indirect financial benefits to the City,
(2) construction costs, (3) available funding, (4) long term operating and maintenance costs, and
(5) debt load carried by the relevant City Department. Chapter 29 also limits the definition of
“fiscal feasibility” to mean only that the project merits further evaluatlon and environmental
review: :

“A determination by the Board that the plan for implementing and undertaking the
project is fiscally feasible and responsible shall not include a determination as to whether
the Project Sponsor or other unit of the government of the City and County should
approve the project and it is the intent of the Board of Supervisors in requiring the
determination to de01de only whether the proposed project merits further evaluation and
environmental review.” :

BACKGROUND

Golden State Warriors

The Golden State Warriors is a team in the National Basketball Association (NBA) The team
was established as the Philadelphia Warriors in 1945, and became the San Francisco Warriors in
1962 when the team moved to San Francisco. The team primarily played at the Cow Palace and
the Bill Graham Civic Auditorium until they moved to Oakland in the 1971-72 season, at which
time they were renamed the Golden State Warriors: The team plays its home games at Oakland’s
Oracle Arena.

~In 2010, the Golden State Warrjors basketball franchise was sold for a record $450 million to
Boston Celtics minority partner Mr. Joe Lacob and Mandalay Entertainment CEO Mr. Peter
Guber. The amount was the largest ever paid for a basketball franchise. In the spring of 2012, the
Warriors® owners expressed interest in developing a new arena at San Francisco Pier 30-32 in
time for the beginning 2017-18 NBA season, which corresponds with the conclusion of the
team’s lease of the Oracle Arena.

2 Chapter 29 excludes various types of prOJects from the fiscal feasibility requirement, including (a) any utilities
improvement project by the Public Utilities Commission, (b) projects with more than 75 percent of funding from the
San Francisco Transportation Authority, and (c) projects approved by the voters of San Francisco.
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avefaged more than 18,000 per game each year since

the 2005-06 NBA season, peaking at an average attendance of 19,630 for the 2007-08 NBA

season, when the team ranked sixth for attendanc
illustrate the team’s per-game attendance and NBA r

10 seasons.

e out of 30 teams. Figures 1 and 2, below,
ank in the league for attendance for the past

Figure 1. Warriors Average Per-Game Attendance at Oracle Arena
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Pier 30-32 and Seawall Lot 330

Pier 30-32 is 900 feet long and measures approximately 12.5 acres. The pier is currently used for
surface parking, including parking for events at AT&T Park. According to published reports,
Pier 30-32 currently has an expected remaining useful life of 10 years. After the 10 year life is
expired, the Port would have to either (a) include removal of the piers in a development project
at a separate pier which would require increasing the size of such other pier; (b) identify a
developer to renovate the pier; or, (c) remove the pier (with the costs of such removal possibly
eligible for State or federal grants).

Seawall Lot 330 is a 2.8 acre lot across the Embarcadero from Pier 30-32, of which 0.5 acres
were previously sold for the Watermark condominium project, which resulted in the construction
of a 137 unit condominium development. The remaining 2.3 acres is currently used for surface
parking. Seawall Lot 330 requires little to no infrastructure investment for development, and
under certain public trust conditions, the Port may sell Seawall Lot 330 to a private entity. Figure
3, below, shows the location of Pier 30-32 and Seawall Lot 330.

Figure 3. Waterfront_Map Including Pier 30-32 and Seawall Lot 330

S AN 7 ; \ NV -
v} % ‘?f:\ 1‘-?%‘ N \:Afﬁ‘f‘:\d& , // \:::;\ /\;\\\ /{ /

ESVONEN. W AR SN

AR NI L X N\

L \ NN A%

FALE ™ N, "«‘.ﬁ,‘ sh e,

Gy N > "&

Note: China Basin and AT&T Park (formerly Pacific Bell Park) are shown to the left of the map, with the Bay
Bridge is shown to the right. Pier 30-32 and Seawall Lot 330 (SWL 330) are highlighted, right of center.
Source: San Francisco Bay Conservation and Development Commission.

Development of Pier 30-32 is subject to state and federal public trust restrictions, including
prohibition of the sale of Pier 30-32 by the City. As outlined in the Port’s Final Waterfront Plan,
adopted by the Port Commission in 1997, acceptable uses of Pier 30-32 include assembly and -
entertainment, recreational enterprises, museums, restaurants and other retail establishments, as
well as certain types of warehousing and limited office uses. A professional sports facility is not
considered an acceptable use of Pier 30-32 under the Final Waterfront Plan. However the Plan
does consider AT&T Park, which had not been developed as of the finalizing of the 1997 report,

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 14, 2012

to be acceptable for the waterfront. Acceptable uses under the Waterfront Plan and necessary
modifications are discussed further in the Policy Considerations section below. :

Pier 30-32 and Seawall Lot 330 have been subject to several development proposals in the past
20 years, most recently with the America’s Cup Event Authority. According to a study produced
for the Port by the consulting firm Bay Area Economics (BAE), a 66-year lease of an improved
Pier 30-32, with an event Facility, had a value of $44,715,817, and the fair market value for
~ selling Seawall Lot 330 outright was $33,050,413. '

Prior Board of Supervisors Approval

On June 12, 2012, the Board of Supervisors approved a resolution (File 12-0625) related to the
development of Pier 30-32 and Seawall Lot 330, including an athletic arena for the Golden State
Warriors. Specifically, the resolution: v

1) Exempted the potential real estate transaction involving Port property at Pier 30-32 and

" Seawall Lot 330 with GSW Arena LLC (GSW), an affiliate of the Golden State Warriors, for
development of an arena and other facilities from the City’s competitive bidding policy;

2) Endorsed sole source negotiations with GSW for the purpose of the Development;

3) Endorsed the Port Commission's designation of the Office of Economic and Workforce
Development (OEWD) as the Jead negotiator of the proposed transaction, in coordination
with Port staff and subject to the Port Commission's direction;

4y Required OEWD and the Port to engage in outreach to affected and interested neighbors,
community members, and other stakeholders to ensure that the proposed project is designed
with maximum public input; :

*5) Urged OEWD and the Port fo work closely with State agencies having jurisdiction over any
of the site, including the State Lands Commission and the Bay Conservation and
Development Commission, to develop the project description; '

6) Urged the OEWD Director, the Port Director, and other City officials to make evaluation of
the proposed project among their highest priorities and take all appropriate steps to negotiate
an exclusive negotiation agreement with GSW; and

7) Acknowledged that the City' may commence environmental review of the proposed project
under the California Environmental Quality Act (CEQA) if and when the Board of
Supervisors makes the required findings of fiscal feasibility and responsibility under
Administrative Code Chapter 29. ' o o

The proposed resolution (File 12-1044), described below, addresses point 7, above, asking the

Board of Supervisors to find that the proposed project is fiscally feasible as required under
Administrative Code Chapter 29.
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DETAILS OF PROPOSED DEVELOPMENT

GSW Arena LLC (GSW), an affiliate of the Golden State Warriors basketball team ownership
, group, has proposed a multi-use development for Pier 30-32 and Seawall Lot 330. The proposed
development includes (a) the rehabilitation of Port property at Pier 30-32; (b) the development
on Pier 30-32 of a multi-purpose arena for Golden State Warriors home games and other types of
events, public open space, maritime use, retail, and related parking; and (c) the development on
Seawall Lot 330 residential, hotel, or retail uses and accessory parking. Figure 4, below, is an
illustration of the proposed development on Pier 30-32. GSW has not yet released a rendering of
the development on Seawall Lot 330. :

The Conceptual Framework® for the development was completed on October 23, 2012, based on
negotiations between the City (OEWD and the Port and GSW. While the Conceptual Framework
is not itself subject to Board of Supervisors approval, it will serve as the basis for the Term
Sheet, which would be subject to future Board of Supervisors endorsement. Under the
Conceptual Framework, the entire development, which is estimated to cost $1 billion, would be
financed and completed by GSW. Costs related to the rehabilitation of Pier 30-32 would be
reimbursed to GSW by the Port, up to $120,000,000, described in greater detail below. No new
General Fund expenditures are being proposed.

Figure 4. Illustration of Proposed Devel.opment of Pier 30-32, with Seawall Lot 330 Outline

PUBLIC ACCESS PROGRAM
1= 200

Source: Snehetta & AECOM

* The Conceptual Framework is a nonbinding document between the City and GSW, which outlines certain basic
business terms of the Proposed Project

SAN FRANCISCO BOARD_ OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



- BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 14, 2012

Under the Conceptual Framework, the multi-purpose arena would serve as a venue for Golden
State Warriors basketball games, concerts, other sporting events (e.g., college sports
tournaments), family- and child-oriented events, and fixed-fee rentals (e.g., convention events).
The arena would be designed to accommodate between 17,000 and 19,000 patrons, with up to
17,500 patrons for Warriors games, and would be contracted for events with smaller attendance.
GSW also plans to build a team practice facility, community room, and event management and
team operations space.

The Conceptual Framework assumes up to 205 events per year, including basketball games,
other sporting events, concerts, family shows, and fixed-fee rentals (e.g., convention events).
Event count, parking, and attendance assumptions are discussed in greater length below.

In addition to the arena, the proposed development would include other improvements and
attractions to Pier 30-32, including:
e Waterfront access improvements, including open space;
e Parking facilities (630 parking spaces);
e Retail and restaurants, up to three stories, (105,000 square feet); and
e Maritime access, including: :
o Water taxi, ferry, and tour boat access;
o Kayaks and other person-powered watercraft access;
o A new San Francisco Fire Department fire boat storage and fire station; and
o A back-up deep water berth for large ships.

In total, public access and open space would amount to at least 50% of the improved Pier 30-32
development. Figure 5, below, is an artist’s rendering of the arena and Pier 30-32 development.

Development of Seawall Lot 330 under the Conceptual Framework would include retail (33,000
to 34,000 square feet), parking (200 to 300 spaces), residential units (100 to 130 units), and a
hotel (200 to 250 rooms) on Seawall Lot 330. While the exact size is to be determined in the
term sheet, the current analysis estimates the project at 34,000 square feet of retail, 200 parking
spaces, 125 residential units, and a 200-room hotel. The range of uses will be further evaluated in
future analysis, as required undet the California Environmental Quality Act. -

As noted above, GSW envisions completing the development in time for the 2017-18 NBA
season. '
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Figure 5. Artist’s Rendering of Proposed Development of Pier 30-32
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FISCAL IMPACT

Under the Conceptual Framework, GSW would lease Pier 30-32 from the Port for 66 years, and
GSW would purchase Seawall 30-32 from the Port outright. The Port and the Real Estate
Division commissioned an appraisal of the properties by Carneghi-Blum & Partners, Inc. Once
improved, the appraised annual fair market rent for a ground lease of Pier 30-32 is estimated to
~ be $1,970,000, and the fair market sale value of Seawall Lot 330 is estimated to be $30,400,000.4

GSW would be responsible to pay all financing and constructions costs, including costs related
to environmental planning processes (CEQA), as well as the costs of any environmental
mitigations required under CEQA except those involved in the actual rehabilitation of Pier 30-
32. Under the Conceptual Framework, up to $120,000,000 in construction costs for the
rehabilitation of Pier 30-32 would be considered reimbursable by the Port to GSW. The
agreement would limit this reimbursement to three sources: '

1. Rent credits from the fair market lease of Pier 30-32, totaling an estimated $1,970,000
per year, plus annual consumer price index (CPI) and/or other market adjustments, to be
' negotiated;’ _ '
2. Fair market sale revenues from Seawall Lot 330, totaling an estimated $30,400,000; and
3. Bond proceeds from an Infrastructure Financing District (IFD) on Pier 30-32 and Seawall
Lot 330, totaling an estimated $60,000,000.

Under the Conceptual Framework, GSW will be entitled to a 13% annual return on the
reimbursable constructions costs, or 13%, per year, on up to $120,000,000. According to Ms.
Jennifer Matz, Director of Waterfront Development at OEWD, the Port would attempt to pay as
much of the principal construction costs up front as possible, so as to minimize the reimbursable
construction costs subject to the 13% annual return (or interest rate). By applying the estimated
sales cost of Seawall Lot 330 and IFD bond proceeds, the total outstanding reimbursable
construction costs could be reduced by $90,400,000, to $29,600,000, to be reimbursed by rent
credits from the 66-year Pier 30-32 ground lease. However, because the 13% annual return on
$29,600,000 of $3,848,000 exceeds the estimated annual fair market rent of $1,970,000 for the
Pier 30-32 ground lease, the value of rent credits over the 66-year lease term are projected to be
less than the amount to be reimbursed by the Port to GSW. Under the Conceptual Framework,
the Port would not be responsible for reimbursing GSW for construction costs that exceed rent
credits for Pier 30-32. :

4 Carneghi-Blum & Partners, Inc. completed the appraisal for Seawall Lot 330 for this proposed development, as
well as the proposed development agreement with the America’s Cup Authority. The assessed value of $30,400,000
is actually a reduction in assessed value from the $33,050,413 assessment ‘conducted for the America’s Cup
Authority negotiations. :

5 Under the Conceptual Framework, after 20 years the rent will be re-set to market, based on appraisal, to an amount
not less than the initial rent. :
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~According to Ms. Matz, OEWD is considering alternative paydown approaches within the
parameters of the Conceptual Framework that would potentially- reduce the impact of the
proposed 13% annual return.

~ Possible Additional Reimbursements

The Conceptual Framework allows for limited additional construction costs that would be
- reimbursable by the Port. If the actual estimated cost of the Pier 30-32 rehabilitation is less than
the $120,000,000 Maximum Reimbursable Amount, the City and Port could authorize, under the
Term Sheet, additional public benefits at Pier 30-32 that would then be reimbursable by the Port
to GSW under the repayment arrangement described above.. Furthermore, if following
negotiations between the City and Port and GSW, GSW were to construct City or Port facilities
on the Pier 30-32 property, those costs would be reimbursable to GSW and the construction costs
would not be applied to the $120,000,000 Maximum Reimbursable Amount. Additionally, if the
Port requests revisions to GSW’s conceptual design that result in increases to the cost of the Pier
30-32 rehabilitation, the Conceptual Framework would allow for the Maximum Reimbursable
Amount to be increased in connection with the increased costs.

City Revenues

At OEWD’s request, the consulting firm Economic & Planning Systems, Inc. (EPS) conducted
and analysis on the development’s fiscal responsibility and feasibility. In their report issued on
October 22, 2012, EPS finds that upon completion of the Pier 30-32 and Seawall Lot 330
development, the City would receive an estimated $19,003,000 in ongoing annual revenues,
including $13,768,000 in General Fund revenues and $5,235,000 in dedicated and restricted -
revenues, shown in Table 1, below. Additionally, EPS estimates that the City would receive
. $53,835,000 in one-time revenues, including $7,704,000 for the General Fund and $46,131,000
in Development Impact Fees, shown in Table 2, below. Having reviewed the EPS report, the
Budget and Legislative Analyst finds these estimates to be reasonable.
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Table 1. Estimated Annual Revenues to the City, Post Build-Out

Estimated

Annual General Fund Revenue Amount

" Property Tax / Possessory Interest $5,061,000
Property Tax in Lieu of VLF (State Transfer) 1,016,000
Property Transfer Tax 60,000
Sales Tax 725,000
Parking Tax 272,000
Hotel/Motel Tax 1,479,000
Stadium Admission Tax (General Fund 67.9%) 2,824,000
On-site Payroll Tax 1,382,000
Off-site Payroll Tax’ 26,000
indirect and Induced Impacts 923,000
Subtotal — General Fund Revenue $13,768,000
Dedicated and Restricted Revenue

Hotel/Motel Tax (Cultural Programs) $1 ,285,000
Parking Tax (MTA 80%) 1,087,000
Stadium Admission Tax (Recreation and Parks 32.1%) 1,335,000
Special Fund Property Taxes (Children’s, Library, and Open 716,000
Space)

Public Safety Sales Tax 362,000
SF County Transportation Authority Sales Tax 362,000
Transfer Fees to the Port , 88,000
Subtotal — Dedicated and Restricted Revenu $5,235,000
Total Revenue $19,003,000
Source: EPS

* On November 6, 2012, the voters of San Francisco approved a gross receipts tax that
will be phased-in over time as the payroll tax is phased out. Therefore, payroll and
gross receipts tax estimates will be revised in the Term Sheet.

Infrastructure Financing District Proceeds

As is noted above, under the Conceptual Framework, following the completion of development,
the property owners would form an IFD for the purpose of directing the new property taxes back
to the project. The IFD would then issue a $60 million IFD Bond, to be repaid with the IFD
property tax revenues. Therefore, during the 30 year expected life of the IFD Bond, the
$5,061,000 in estimated new ongoing Property Tax/Possessory Interest General Fund revenues
would not be available for the City, reducing the ongoing revenues from $19,003,000 to
$13,942,000. According to Ms. Matz, this approach assumes that 100% of the new property tax
revenues that would otherwise be distributed to the General Fund are earmarked to the IFD;
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however, the actual allocation of General Fund revenues under the proposed IFD is subject to
future Board of Supervisors approval. :

Stadium Operator Admission Tax Revenues

The analysis prepared by EPS assumes Stadium Operator Admission Tax revenues of
$4,159,000, including $2,824,000 for the General Fund and an additional $1,335,000 for the
General Fund that represents a part of the tax that historically the Board has annually
appropriated to the Recreation and Park Department. However, the EPS report flagged a
potential question about the extent to which the City’s Stadium Operator Admission Tax applies
to ticketed events at the proposed arena, based on the definition of “stadium” in Article 11 of the
San Francisco Business and Tax Regulations Code. Deputy City Attorney Ms. Julie Van Nostern
notes that there has been no comparable facility in San Francisco since the City adopted the
Stadjum Operator Admissions Tax. According to Ms. Van Nostern and Treasurer and Tax
Collector Policy and Legislative Manager Mr. Greg Kato, the City considers the Stadium
Operator Admission Tax applicable to the proposed arena and collectible for basketball games,
concerts, and other ticketed events at the arena. However, the Budget Analyst notes that if the
Stadium Operator Admission Tax were not to apply to tickets for events at the new arena, then
the Stadium Operator Admission Tax annual revenue estimated by EPS from the proposed
development would be reduced by $4,159,000, from $19,003,000 to $14,844,000.

Combined, the IFD and Stadium Admission Tax reductions would reduce the estimated annual
revenue to $9,783,000 for 30 year period of IFD Bond repayment. '

Table 2. Estimated One-time Revenues to the City

Development Impact Fees Amount
Jobs Housing Linkage - §413 $21,926,000
Affordable Housing-- §415 8,362,000
Child Care - , ‘ 244,000
Transit Impact Development - §411.3 12,808,000
éa“sztgrg)Neighborhoods — Infrastructure Fee - Tier 1 2,791,000

Subtotal: Development Impact Fees $46,131,000

One-time General Fund Revenue

Sales Taxes During Construction v $4,062,000

Payroll Tax During Construction ' 3,047,000

Property Transfer Tax from initial residential sales 595,000

Subtotal: One-time General Fund Revenue $7,704,000

Total One-Time Revenues $53,835,000

Source: EPS
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~ Other City Department Costs

According to Ms. Matz, while the EPS report cites preliminary cost estimates, the costs to City
departments would be determined in the Term Sheet between the City and GSW. The Term
Sheet would be subject to Board of Supervisors endorsement, and Ms. Matz estimates that it will
be submitted to the Board of Supervisors in the first quarter of 2013. Below are the preliminary
departmental cost estimates cited by EPS.

Municipal Transportation Agency (MTA) Costs

According to the EPS report, the MTA is preparing a comprehensive assessment of services and
facilities that will be affected by a number of large planned development projects. Anticipated
impacts of the proposed development would include increased transit service during events,
possibly through temporary reallocation of existing resources, and traffic control. According to
Ms. Matz, the MTA’s assessment includes possible use of the E-line, which runs the MTA’s
historic streetcars along the Embarcadero, from Fisherman’s Wharf to the Caltrain depot. The
MTA has been experimenting with E-line runs during the 2012 America’s Cup preliminary
races.

Although specific MTA cost or revenue estimates will not be available until the Term Sheet is
drafted in early 2013, for comparison purposes, the MTA estimated gross costs at $8,292,891
and net costs of $6,430,228, after accounting for estimated fare revenues of $1,862,663, for 58
days of America’s Cup activities. However, America’s Cup attendance is estimated to far exceed
the attendance at any events at the proposed development. ‘

Police Department (SFPD) |

Using San Francisco Giants games as a reference, the EPS report notes that providing an SFPD
presence at basketball games and concerts, primarily, would not necessarily increase costs. At
Giants games, SFPD officers are usually deployed temporarily from existing posts elsewhere in
the City, returning to those posts as appropriate following the start of the game. The EPS report
assumes that a private security firm will be utilized for maintaining the peace within the arena.
According to the EPS report, SFPD representatives have indicated that they would like to work
with GSW to ensure that the SFPD has an adequately-sized command post within the arena, and
* that the development meets specific design and use requirements. Specific SFPD cost estimates
will not be available until the Term Sheet is drafted in the first quarter of 2013.

Department of Public Works ( DPW)

The EPS report notes that additional DPW services would be required for the areas surrounding
the development, including street and sidewalk sweeping after events. Under the Conceptual
Framework, GSW and the Port will work to identify ongoing funding mechanisms to provide for
DPW services. However, such funding mechanisms, and DPW cost estimates, will not be
available until the Term Sheet is drafted in early 2013.
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Other Costs

Altheugh the proposed development for Pier 30-32 includes at least 50% public access and open
space, GSW would be responsible for maintenance of the public space, excluding any possible
City facilities, such as Port offices or a SFFD fire boat berth. Furthermore, Ms. Matz notes that
the City is currently being reimbursed by GSW for City staff time incurred in the planning of the
- proposed development. ‘

DETAILS OF PROPOSED LEGISLATION AND FISCAL FEASIBILITY ANALYSIS

The proposed resolution would (a) find that the development project proposed by GSW Arena
LLC (GSW), an affiliate of the Golden State Warriors basketball team ownership group is.
fiscally feasible and responsible under Chapter 29 of the City’s Administrative Code; and (b)
urge City and Port officials to make evaluating the proposed project among its highest priorities,
and to take all appropriate steps to further environmental review of the proposed project.

As discussed in the Mandate Statement Section above, Chapter 29 of the City’s Administrative
Code requires that certain projects be submitted to the Board of Supervisors for approval of the
project’s fiscal feasibility prior to submitting the project to the Planning Department for
environmental review if: (a) the project is subject to environmental review under the California
Environmental Quality Act (CEQA); (b) total project costs are estimated to exceed $25,000,000;
~ and, (c) construction costs are estimated to exceed $1,000,000.

Chapter 29 of the City’s Administrative Code specifies five areas for the Board of Supervisors to
consider when reviewing the fiscal feasibility of a project, including: (1) direct and indirect
financial benefits to the City; (2) construction costs; (3) available funding; (4) long term
operating and maintenance costs; and (5) debt load carried by the relevant City Department.
Chapter 29 also limits the definition of “fiscal feasibility” to mean only that the project merits -
further evaluation and environmental review.

1) Direct and Indirect Financial Benefits to the City

The proposed development at Pier 30-32 and Seawall Lot 330, including (a) the rehabilitation of
Port property at Pier 30-32; (b) the development on Pier 30-32 of a multi-purpose arena for
Golden State Warriors home games and other types of events, public open space, maritime use,
retail, and related parking; and (c) the development on Seawall Lot 330 residential, hotel, or
retail uses and accessory parking, would provide: (1) direct financial benefits to the City through
increased tax and fee revenues; and (b) indirect financial benefits, including one-time and
ongoing employment benefits for San Francisco residents and revenues for firms serving the
construction industry. ‘

Significant changes in any of these variables, such as a significant reduction in the number of

_ events at the proposed multi-purpose arena, would affect the estimated benefits of the proposed
development. Furthermore, as is discussed above, the estimated benefits of the proposed
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development would be affected if the City is found to be legally unable to levy the City’s
Stadium Admission Tax on tickets for events at the multi-purpose arena.

Direct Benefits

As is noted in Tables 1 and 2 above, EPS estimated that the proposed development would
generate $19,003,000 in annual taxes and fees to the City and an additional $53,835,000 in one-
time taxes and fees. If the Stadium Operator Admission Tax were not to apply to tickets for
events at the new arena, then the estimated annual revenue from the proposed development
would be reduced by $4,159,000 from $19,003,000 to $14,844,000. Additionally, IFD Bond
payments would reduce the estimated annual revenue to $9,783,000 for the estimated 30 year
period of IFD Bond repayment (or to $13,942,000 under the assumption that the City collects the
" full amount of the Stadium Operator Admission Tax).

Indirect Benefits

The EPS report estimates that the proposed development would generate indirect financial
benefits from additional payroll tax revenue. However, due to the approval by San Francisco
voters on November 6, 2012 of a new gross receipts tax to replace the existing payroll tax will
necessitate new estimates of gross receipts tax revenues for the Term Sheet.

2) Construction Costs to the City

As discussed above, the total cost of rehabilitating Pier 30-32 is estimated to be $120,000,000.
The financing and construction of this rehabilitation would be undertaken by GSW, to be
reimbursed by the Port up to a maximum of $120,000,000, plus a 13% annual return on the
reimbursable constructions costs. All pre-construction costs, including CEQA requirements,
would be the responsibility of GSW and would not be subject t6 reimbursement from the Port.
The City would not incur any construction costs on the improved Pier 30-32 and Seawall Lot
330, unless it was determined that the City negotiated the inclusion of City facilities, such as an
SFED fire boat berth, on that development. '

3) Available Funding

As discussed above, reimbursement of the maximum $120,000,000 in Pier 30-32 rehabilitation
construction costs; plus 13% annual return, is limited to three sources:

1. Rent credits from the fair market lease of Piers 30-32, totaling an estimated $1,970,000 -

~ per year; ‘

5. Fair market sale revenues from Seawall Lot 330, totaling an estimated $3 0,400,000; and

3. Bond proceeds from an Infrastructure Financing District (IFD) on Piers 30-32 and
Seawall Lot 330, totaling an estimated $60,000,000.

4) Ongoing Maintenance and Operating Costs

Ongoing maintenance and operating costs for the proposed development would bé incurred by
GSW rather than the Port or any other City agency. As noted above, new DPW costs are
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expected to maintain streets and sidewalks surrounding the development, and ongoing funding
options for these costs are being explored by OEWD, the Port, and GSW. In addition, the MTA
and SFPD may also incur additional operations costs; however those costs have not yet been
determined. :

5) Debt Load

- As noted above, under the Conceptual Framework, the Port would be liable to reimburse GSW
for a maximum of $120,000,000 for Pier 30-32 rehabilitation costs, plus 13% annual return. In
the event that any debt remained at the end of the 66 year lease, the Port would not be required to
pay any remaining debt to GSW. . :

Conclusion

The proposed development at Pier 30-32 and Seawall Lot 330, including (a) the rehabilitation of
Port property at Pier 30-32; (b) the development on Pier 30-32 of a multi-purpose arena for
Golden State Warriors home games and other types of events, public open space, maritime use,
retail, and related parking; and (c) the development on Seawall Lot 330 residential, hotel, retail
uses, and accessory parking, would provide the following estimated fiscal impacts: (1) One-time
financial benefits to the City of up to $53,835,000; (2) Direct ongoing annual financial benefits
of between $9,783,000 and $19,003,000; (3) Undetermined indirect financial benefits from
gross receipt tax revenue; (4) Up to $120,000,000 in private construction expenditures for the
rehabilitation of Pier 30-32; (5) Reimbursement by the Port to GSW of those private
construction expenditures through the use of (a) up to 66 years of annual rent credits for Pier 30-
32, valued at $1,970,000 per year, (b) the transfer of Seawall Lot 330 from the Port to GSW,
valued at $30,400,000, and (c) 30 years of foregone General Fund property tax revenue which
would be used to repay a $60 million IFD bond; (5) No new ongoing maintenance costs for the
Port; and (6) Undetermined new street and sidewalk maintenance costs for DPW, for which
funding options are being explored by OEWD, the Port, and GSW.

Based on these criteria, the Budget and Legislative Analyst finds the proposed development
fiscally feasible under Chapter 29 of the City’s Administrative Code. As noted. above, in
accordance with Administrative Code Chapter 29, the finding of “fiscal feasibility” means only
that the project merits further evaluation and environmental review. If the proposed resolution is
approved by the Board of Supervisors, the City will be authorized to commence environmental
review of the project under CEQA. :

POLICY CONSIDERATIONS '

GSW Assumes 205 New Events Per Year at the Proposed Multi-Use Arena,
Including up to 50 Golden State Warriors Games and 155 Other Scheduled Events

For the purpose of EPS analysis of the fiscal impacts of the proposed development, GSW
assumed 205 events per year at the proposed multi-use arena, with a total atténdance of nearly
2,000,000 individuals annually, as shown in Table 3 below. According to Ms. Matz, the
economic viability of the proposed multi-purpose arena depends on the arena hosting a variety of
events in addition to Golden State Warriors games.
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Table 3. 205 Annual Events, including Attendance and Parking

Estimated Parking Spaces
Annual Average Turnstile Demanded per

Event Type Events Attendance Event
Warriors Basketball Games 50 14,875 2,975
Concerts 45 11,700 2,089
Other Sporting Events 30 6,300 1,125
Family Shows 50 5,400 675
Fixed Fee Rentals 30 8,100 2,700
Total 205 . 1,972,250

Source: EPS

The impacts of this number of events on parking, traffic, and other considerations would be
further-explored in the completion of the project’s environmental impact report.

The Proposed Development Would Require Amendments to the
City’s Waterfront Plan and Zoning Laws

As noted above, the Port’s Final Waterfront Plan, adopted by the Port Commission in 1997, does
not identify a professional athletic facility as an acceptable use of Pier 30-32, although assembly
and entertainment, recreational enterprises, museums, restaurants and other retail establishments,
as well as certain types of warehousing and limited office uses are acceptable uses. In addition,
the City’s Zoning Map limits developments on Pier 30-32 to a 40-foot height limit. According to
Assistant Director of Waterfront Planning for the Port, Ms. Diane Oshima, for the proposed
development to proceed as described under the Conceptual Framework, the Port Commission
would need to approve amendments 0 the City’s Waterfront Plan, and the City’s Planning

Commission and Board of Supervisors would need to approve amendments to the City’s Zoning
Map.

Environmental Impact Assessments, Transfer of Port Property, and Development
Agreements Are Subject to Future Board of Supervisors Review and Approval

Approval of the proposed resolution by the Board of Supervisors, finding that the proposed
project is fiscal feasible, is required for OEWD, the Port, and GSW to proceed with
environmental review. The proposed resolution does not authorize any transfer of property or
and does not approve a development agreement. If the subject resolution is approved, OEWD
‘would proceed with the drafting of a development term sheet, based on the Conceptual
Framework, and the term sheet would be subject to Board of Supervisors endorsement. CEQA
findings and possible zoning changes would also be subject to future Board of Supervisors
review and approval.
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RECOMMENDATION

Based on the review of the Conceptual Framework for the proposed development at Pier 30-32
and Seawall Lot 330, and the supporting fiscal and economic analysis provided by the Port and
OEWD, the Budget and Legislative Analyst finds that the proposed development is fiscally
feasible. As noted above, in accordance with Administrative Code Chapter 29, the finding of
“fiscal feasibility” means only that the project merits further evaluation and environmental
review. If the proposed resolution is approved by the Board of Supervisors, the City will be
authorized to commence environmental review of the project under CEQA.
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‘ CONCEPTUAL FRAMEWORK FOR
PIERS 30-32 GROUND LEASE AND SEAWALL LOT 330 CONVEYAN CE

(Proposed Rehabilitation of Piers 30-32 and Development of a Public Assembly Venue Useable for
_ Conventions, Warriors Home Games, Performing Arts, and Other Purposes, and Related
Improvements, Including Public Open Space and Waterfront and Maritime Access Improvements)

This Conceptual Framework, dated for convenience of reference as of October 23, 2012, is
made with reference to the Exclusive Negotiation Agreement dated as of August 15, 2012 (as such
agreement may be amended, the “ENA™), between the City and County of San Francisco
(the "City"), acting by and through its San Francisco Port Commission (the "Port"), and GSW Arena
LLC, a Delaware limited liability company ("GSW”). As used in this Conceptual Framework, the
term “GSW” includes an affiliate as described in section 1 below. Subject to the conditions provided
for in this document, this Conceptual Framework sets forth the basic financial principles and terms
on which the City, including its Port, and GSW will negotiate agreements for the proposed project
referred to above and described in more detail below. In particular, this Conceptual Framework:

e is intended to facilitate the San Francisco Board of Supervisors’ consideration of a
finding that the Project (as defined below) is fiscally feasible and responsible under
San Francisco Administrative Code Chapter 29 (the “Fiscal Feasibility Finding™),
consistent with the milestone for such action set forth in the ENA, and this

~ Conceptual Framework accompanies the preliminary fiscal feasibility report that
Economic and Planning Systems, Inc., an independent real estate economics firm,
with the assistance of the sports economics firm Barrett Sports Group LLC, prepared
on‘behalf of the City, and submitted to the Board of Supervisors in connection with
the proposed Fiscal Feasibility Finding (the "Fiscal Feasibility Report");

e isbased on a recent independent MAI appraisal of the fair market value to the Port of
a long-term ground lease of the Waterfront Site and a conveyance of title to (or
possibly a long-term ground lease of) the Seawall Lot Site that comprises the
remainder of the Site (as such initially capitalized terms are defined below) entitled
“Appraisal of Seawall Lot 330, Piers 30-32, San Francisco, California” prepared by
Carneghi-Blum & Partners, Inc. and dated September 28, 2012 (the “Appraisal”);

e will form the basis for a Term Sheet as contemplated by the ENA (with the deadline
~ for endorsement extended as referred to below), following negotiations built on an
‘analysis of a financial pro forma for the Project; and

e along with any attached or underlying documents is not intended to be, and will not
become, contractually binding unless and until the City, including its Port, and GSW
" execute and deliver the Transaction Documents described below, subject to the
conditions of the ENA. ' '

The proposed project consists of two related components, on separate Port parcels. The first
part of the proposed project involves GSW’s rehabilitation of Piers 30-32 and construction of a new
privately financed, state-of-the art multi-purpose venue with seating for approximately 17 ,000 to
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19,000 persons, capable of being used as an event venue and for other public assembly uses,
including for conventions, Golden State Warriors' home games, performing arts, and other purposes,
along with public open space, parking facilities, visitor-serving retail, maritime use, and other related
uses, on Piers 30-32 (the "Waterfront Site"). GSW would finance, build and operate these
improvements under a fair market rent ground lease from the Port, and expects to complete them by
the Fall of 2017.

The second part of the proposed project includes construction by GSW of improvements on
the portion of Seawall Lot 330 owned by the Port (i.e., all of Seawall Lot 330 except for the parcel at
the corner of Beale and Bryant Streets that is part of the Watermark development), located on the
west side of The Embarcadero, between Beale and Bryant Streets, on the other side of the street from
the Waterfront Site (the "Seawall Lot Site"). The Port would convey fee title to the Seawall Lot Site
to GSW for fair market value consideration if certain conditions are met; otherwise, the Port would
enter into a ground lease with GSW for fair market rent consideration for the Seawall Lot Site. This
Conceptual Framework addresses orily the preferred alternative of conveyance of fee title to the
Seawall Lot Site (the Term Sheet may address both alternatives, as appropriate). GSW plans to build
residential, hotel, and/or retail uses and accessory parking on the Seawall Lot Site. The ’
improvements on the Waterfront Site and the Seawall Lot Site are collectively referred to below as
the "Improvements,” and both components of the proposed project are collectively referred to in this
Conceptual Framework as the "Project." The Waterfront Site and the Seawall Lot Site are
collectively referred to in this Conceptual Framework as the "Site." '

The Waterfront Site is subject to the use and other restrictions imposed under the Burton Act
(Stats 1968, Ch. 1333, as amended) and the Burton Act Transfer Agreement of January 24, 1969, as
well as the public trust for commerce, navigation and fisheries (collectively, the "public trust").
AB 1389 (Stats. 2001, Ch. 489) allows certain uses on the Waterfront Site that would otherwise be
inconsistent with the public trust in connection with development on Piers 30-32 of a two-berth
cruise ship terminal project that meets certain requirements. The Port is developing a cruise ship
terminal at another pier so AB 1389 would not now seem to apply to the Project, though the Port and
GSW are committed to exploring improvements to the Waterfront Site for maritime uses.
The Seawall Lot Site is subject to two pieces of State legislation that could affect its development
and disposition by the Port: SB 815 (Stats 2007, Ch. 660) and AB 418 (Stats 2011, Ch. 477). .
In contrast to the Waterfront Site, the Seawall Site is free from some or all public trust restrictions
under certain conditions set forth in SB 815 and AB 418.

The Port Waterfront Land Use Plan, including the Design and Access Element (collectively,
the "Waterfront Plan"), is the Port's adopted land use document for property within Port jurisdiction,
including the Site, and provides the policy foundation for waterfront development and improvement
projects. After a multi-year cooperative process, the Port and the San Francisco Bay Conservation
and Development Commission ("BCDC") adopted the Special Area Plan, which allows for the -
revitalization of certain piers for uses consistent with the public trust. The Waterfront Plan
contemplated the potential for developing an arena in the South Beach/Rincon Point Subarea of Port
property. The Waterfront Plan and the Special Area Plan recognize that the development of the
Waterfront Site and the surrounding area should further the public trust purposes of supporting
maritime activities and expanding public use and enjoyment of the waterfront on public trust lands at
 this location. The Special Area Plan sets forth certain design considerations for the Waterfront Site,
including strict limitations on new fill and a requirement to provide maximum feasible public access.

2
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A project that provides at least 35% of the pier area for public open space is deemed to provide
maximum feasible public access.

The Waterfront Plan identifies the Waterfront Site as a major development opportunity site,
and the City, through its Port, has undertaken numerous unsuccessful attempts to develop the site in
accordance with the Waterfront Plan's objectives, including the recent effort related to the 34™
America’s Cup and two separate attempts to develop the proposed mixed use Bryant Street Pier
project through public-private partnerships. In each of those instances, the private project sponsor
abandoned its plans due to much higher than expected costs to repair the Piers 30-32 substructure.

The Waterfront Site has a limited remaining useful life, requiring a substantial capital
investment to repair the substructure and bring the piers up to modern seismic standards and to
preserve the piers. If the piers are not rehabilitated, the Port may be required to expend substantial
sumns to demolish the piers after the end of their useful life. The Port has not identified sufficient

-funding to improve—or demolish—the piers in the Plan of Finance for its 10-Year Capital Plan, due to
limited Port resources and competing Port priorities. The Port's efforts over the years to develop the
Waterfront Site through public-private partnerships have not been successful. The costs to
rehabilitate the piers for any long-term use is estimated to far exceed the combined fair market value
of the Waterfront Site and Seawall Lot Site. The Appraisal shows that rehabilitating the piers and
developing the highest and best use on the Waterfront Site is not financially feasible without
dedication of the proceeds from the sale of the Seawall Lot Site and an additional significant subsidy
to cover the pier substructure costs.

The Waterfront Site is an extraordinary location for the proposed public assembly venue and
affords a number of advantages for the City, the region and the public over other potential sites,
including other Port land to the south of the Waterfront Site. First and foremost, the Waterfront Site
is optimal for locating the venue in light of the existing transit, bicycle and pedestrian network, as
well as planned improvements to that network. Regional destinations such as the proposed venue
achieve their best transit mode splits when they are located within walking distance from regional
transit hubs. The Waterfront Site is located at a distance of 3/4 mile or less from all major regional
transit hubs in downtown San Francisco, including BART, Caltrain, the Ferry Building, the Transbay
Terminal, and the Capitol Corridor, and for the bulk of Muni Metro and bus lines serving these same
hubs (including an adjacent Muni Metro station at Brannan Street serving two metro lines). The
walk from these hubs along the Embarcadero is short, free of traffic conflict and pleasant. These
features make the Waterfront Site a remarkably accessible location that can be reached fairly
effortlessly, with a minimum of transfers, by visitors from all nine Bay Area counties. The other
possible locations for the venue do not afford nearly the same level of advantages within the transit
network. :

Second, the Project provides an appropriate public use that will permit rehabilitating the
Waterfront Site, which is nearing the end of its useful life. Developing the Project at the Site
provides the best opportunity for activating the Waterfront Site for maritime and other uses in a
manner consistent with the public trust and the goals and objectives of the Waterfront Plan and
BCDC’s Special Area Plan.

Third, the adjacency of the Seawall Lot Site to the Waterfront Site improves the success and
economic feasibility of the Project overall by allowing cross-subsidies and complementary }
development that will transform the Site from an underutilized surface parking lot to a thriving and

3
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active visitor serving destination. These key Port objectives would not be accomplished by locating
the facility in an area farther south.

By Resolution No. 236-12 adopted unanimously on June 12, 2012, the Board of Supervisors
found that the potential real estate transactions involving the Waterfront Site and the Seawall Lot Site
to rehabilitate Piers 30-32 and develop a multi-purpose event venue and related facilities would
generate substantial public benefits for the City, including its Port, such as: (1) the repair,
improvement and productive reuse of the Waterfront Site, (2) the construction of needed
infrastructure improvements that benefit the Site and the surrounding public trust lands and other
areas, (3) the generation of significant new jobs and economic development in a short period,
including significant opportunities for local residents, (4) the attraction of many people from the City
and all over the region to enjoy the waterfront and the Bay and to patronize businesses on the Site as
well as other Port land and privately owned property in the vicinity of the Site, and (5) the
enhancement of the City's tourism industry, including providing an additional venue for trust related
events, conventions, sporting events, concerts and other special events. By Resolution No. 12-50
* unanimously adopted by the Port Commission on June 12, 2012, the Port Commission made the

same findings. ' ' ‘

The basic financial principles and terms set forth in this Conceptual Framework will be
subject to further negotiation between the parties consistent with the ENA, to develop a Term Sheet
that will be subject to endorsement of the Port Commission and the Board of Supervisors. And
ultimately, subject to required approvals, the terms and conditions contained in the Term Sheet will
be set forth in more detail in the final transaction documents among GSW, the Port, the City and
other entities, as applicable, summarized in section 4 below (collectively, the "Transaction
Documents"). :

The Term Sheet and the Transaction Documents will be consistent with Board of Supervisors
Resolution No. 236-12 and with Port Commission Resolution 12-50, both approving sole source
negotiations with GSW for the Project, and with the ENA.

Section | Provision Summary of Principles and Terms

1. | Parties Port: City and County of San Francisco (the "City"), acting by and
' through its Port Commission.

GSW: GSW Arena LLC, a Delaware limited liability company (and/or
any affiliate of GSW Arena LLC, or a third party, in each instance
approved by the Port or meeting net worth and/or other qualifications
negotiated as part of the Term Sheet and Transaction Documents).
GSW Arena LLC is a wholly owned subsidiary of GSW Sports LLC.
Golden State Warriors, LLC (the “Team Owner”) is also a wholly
owned subsidiary of GSW Sports LLC. The Team Owner owns and
operates the “Golden State Warriors” NBA franchise.

2. | Site _ ' The Site consists of these two properties:

The Waterfront Site: Piers 30-32, consiSting of an approximately




November 1, 2012

Section

Provision

Summary of Principles and Terms

553,778 square foot (about 13 acre) pile-supported structure along the
Embarcadero roadway as depicted on Exhibit A-1.

The Seawall Lot Site: Approximately 101,330 square foot (about 2.3
acre) portion of Seawall Lot 330 that fronts the Embarcadero roadway
and is bounded by Beale and Bryant Streets as depicted on Exhibit A-2.

Project
Description

The Project includes the following proposed elements, all as further
described in Exhibit B, and subject to refinements through the public
review process and the Term Sheet negotiation process:

Waterfront Site Improvements:

e Seismic retrofit and rehabilitation of Piers 30-32 to preserve this
unique waterfront resource and support the proposed uses.

e State-of-the art multi-purpose venue, with a foot print of
approximately 170,000 square feet, containing a total of
approximately 700,000 square feet of space, and having a height of
approximately 135 feet. The venue would be capable of seating
approximately 17,000-19,000 persons.

e ' The multi-purpose venue would be used for conventions, Warriors -
home games, performing arts, exhibitions, public ceremonies, other
special events, and other similar purposes.

e A practice facility and training areas of approximately 21 000
square feet and event management and team operations support
space of approximately 40,000 square feet, in connection with the
multi-purpose venue.

e A multi-use community room on the northeast corner of Piers 30-
32 containing approximately 10,000 square feet of space.

e Visitor serving retail and restaurant uses totaling approximately
105,000 square feet. Those uses would mainly be in buildings
along the Embarcadero that are approximately 60 feet high-no
higher than the Piers 26 and 28 bulkheads, as well as in the multi-
purpose venue.

e Dedicated public open spaces and waterfront access comprising at
least 50% of the Waterfront Site, including public access along the -
entire perimeter of Piers 30-32 and along a pier segment created in
part by removing part of the deck at the piers’ southeast corner, and
other new public open spaces integrated into the improvements to
the Waterfront Site. '

e Parking facilities of approximately 275,000 square feet
(approximately 630 spaces), located on the pier deck but with the
spaces covered and situated underneath the new open space and
other surface improvements. .

e Maritime uses on all three Bay sides of Piers 30-32, including

possibly (subject to further analysis as to financial feasibility): (i) a

5
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Provision

Summary of Principles and Terms

Section

new facility for the City’s fireboats on the north part of the pier,

(i) ferry stop and boat docking on the north side of the pier,

(ii) recreational water sports access, such as a public kayak launch
area, guest docks and a possible water taxi stop, on the south side
of the pier, and (iv) berthing for boats on the east side of the pier,
including periodic, temporary berthing for deep draft vessels (again
subject to further financial analysis as to feasibility).

Preservation of Red’s Java House on the Waterfront Site.

. Seawall Site Improvements (preliminary plan):

¢ Two buildings, with heights of up to approximately 150 feet.

¢ Residential use, consisting of up to approximately 140, OOO—
160,000 square feet (100-130 units).

* Hotel use, consisting of up to approximately140,000-160,000
square feet (220-250 rooms) Mix of hotel and residential use to
be determined.

¢ Retail use of approximately 33,000 square feet. .

e Accessory parking use of approximately 105,000 square feet (in
the range of 195-300 spaces).

Transaction
Documents

The parties anticipate that the prlmary Transaction Documents will
consist of:

a Disposition and Development Agreement between the Port and
GSW for the Site (DDA)

a Ground Lease between the Port and GSW for the Waterfront Site
a Purchase and Sale Agreement between the Port and GSW for the
Seawall Lot Site (or Ground Lease, if conditions to sale are not
feasible) ,

a Sublease between GSW and the Team Owner, for use of the
multi-purpose venue

Such other appropriate agreements as the parties may negotiate
through the ENA process, which may include an agreement
between GSW and SF Travel governing convention use of the
event venue at the Waterfront Site.

Financial
Responsibility for
Construction of
Improvements,
including Pier
Substructure
Rehabilitation,
and Other Public

| Improvements

GSW will construct all Site improvements for the Project at no cost to
the City, including its Port, subject to reimbursement for pier
substructure improvement costs on the Waterfront Site and possibly
other public improvements as described in this section below.

Reimbursement for Pier Substructure Costs: The parties recognize that

the costs to rehabilitate Piers 30-32 will substantially exceed the
appraised fair market rental value from the Waterfront Site and the fair-
market sale value of the Seawall Lot Site. GSW will be reimbursed for

6
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Summary of Principles and Terms

its actual and verifiable costs of seismically retrofitting and
rehabilitating the piers to provide waterfront public access and support
the other uses proposed for the Project, and of removing any fill in or
about the Waterfront Site that is part of the Project (collectively, “Pier
Substructure Costs™), up to $120,000,000 (the “Maximum
Reimbursement Amount”), plus the Annual Cost Return described
below.

Such reimbursement will be made through three sources of funds:

(1) the Rent Credits due under the Waterfront Site Ground Lease as
described in section 6 below; (2) the Seawall Lot Purchase Credit as
described in section 7 below; and (3) proceeds of Net Available
Property Tax Increment generated from the Site under an [FD as
described in section 8 below. The reimbursement for Pier Substructure
Costs will include a market return on cost of 13% per year (the “Annual
Cost Return”), which reflects the timing and risk of GSW getting repaid
for its recognized expenditures, net of the Seawall Lot Purchase Credit
described in clause (2) above. The Annual Cost Return will begin when
GSW incurs the recognized expenditure and will continue to apply to
such expenditure until GSW is repaid as provided above. The Annual
Cost Return will not count against the Maximum Reimbursement
Amount.

GSW’s conceptual design for the work that is subject to such
reimbursement will be subject to the Port’s prior approval generally
consistent with other Port DDAs of commercial projects of similar _
scale, which approval will not be unreasonably withheld or delayed. If
through such approval process the Port requests revisions to GSW'’s
conceptual design that would materially increase the Pier Substructure
Costs, then the Maximum Reimbursable Amount stated above will be .
increased in connection with the negotiations of the Term Sheet and the
Transaction Documents to reflect such increased costs.

Possible Reimbursement for Additional Waterfront Infrastructure Costs:
The parties anticipate that the total Pier Substructure Costs will be
substantially greater than the Rent Credits and the Seawall Lot Purchase
Credit referred to above, and that Net Available Property Tax Increment
from the IFD referred to above will make up the difference. If the Pier
Substructure Costs turn out to be less than the Maximum
Reimbursement Amount, and if there is excess Net Available Tax
Property Increment after allocating Net Available Property Tax
Increment from the IFD to the reimbursement of the Pier Substructure
Costs, then GSW may receive an additional reimbursement for actual
and verifiable costs for waterfront public access and maritime
improvements that are included as part of the Project to satisfy
regulatory requirements and comply with the public trust (the
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Section

Provision

Summary of Principles and Terms

“Additional Waterfront Infrastructure Costs”). The terms and
conditions for reimbursing any such Additional Waterfront
Infrastructure Costs will be subject to negotiation between the parties as
part of the Term Sheet and final Transaction Documents. The source
for any agreed-upon reimbursement for Additional Waterfront
Infrastructure Costs will be limited to the amount of excess Net
Available Property Tax Increment from the IFD, that is, the extent to
which such increment exceeds the amount of Net Available Property
Tax Increment needed to reimburse GSW for Pier Substructure Costs,
as described above. But in no event will the total reimbursement for
Pier Substructure Costs together with any Additional Waterfront _
Infrastructure Costs, from all of the permitted sources described in this
section, exceed the Maximum Reimbursable Amount.

Possible Reimbursement for City Facilities: Also, GSW may construct
other mutually agreed-upon public improvements on the Waterfront
Site, which may include public amenities and maritime facilities that the
City or its Port would use and control (“City Facilities”), subject to
applicable City contracting requirements and on terms and conditions as
the parties may agree through negotiations on the Term Sheet and final
Transaction Documents. For instance, City Facilities may include a
facility for berthing the City’s fireboats and housing related support
facilities. For any such City Facilities, the City or Port will, in addition
to reimbursement for Pier Substructure Costs (and Additional
Weterfront Infrastructure Costs, if applicable), reimburse GSW for the
cost of building them on terms to be negotiated; provided that the costs
of any such City Facilities will not count toward the Maximum
Reimbursable Amount described above. In no event will Rent Credits,
the Seawall Lot Purchase Credit or any other funds or assets of the Port
Serve as a source to reimburse the costs of any non-maritime City
Facilities to the extent that the City (as opposed to its Port) uses and v
controls them.

Waterfront Site
Ground Lease:

Basic Financial

Terms

Subject to conditions to closing to be set forth in the DDA and that are
consistent with other closing conditions for Port DDAs-of commercial
projects of similar scale, the Port will deliver a leasehold interest to
GSW in the Waterfront Site in its as is physical condition. The term of
the lease will be 66 years, including any and all extension options.

Base Rent: GSW will pay the Port fair market rent, based on the
appraised value of $1,970,000 per year, with CPI and/or other market
adjustments to rent to be negotiated, and subject to the Rent Credits
described in this section below; provided, however, from the closing of
the Ground Lease and until the improvements on the Waterfront Site
are completed, GSW will pay, again subject to the Rent Credits, a
_reduced construction period rent equal to the total revenues that the
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Port currently receives from existing leases at the Waterfront Site, of
about $1,060,000 per year.- In the negotiations for the Term Sheet and
the Transaction Documents, the parties may explore having the Ground
Lease provide for prepayment of all or a portion of the rent.

Rent Credits: GSW will receive credits against rent due under the
Ground Lease, including base rent (including construction period rent)
and any participation rent as described below (the “Rent Credits”) until
GSW is reimbursed for the Pier Substructure Costs and any Additional
Waterfront Infrastructure Costs, all as generally described in section 5

above (including the agreed-upon return on costs).

Participation Rent: In addition to base rent, GSW will pay to the Port
participation rent based on an agreed-upon percentage of net revenues
from specified Project sources and uses, after GSW is paid back for its
Pier Substructure Costs, together with any Additional Waterfront
Infrastructure Costs and the costs for any City Facilities, as generally
described in section 5 above. Similarly, GSW will pay the Port
participation rent based on an agreed-upon percentage of net proceeds
of sale arising from non-affiliate transfers and refinancings, again in
each instance after GSW is paid back for its Pier Substructure Costs,
together with any Additional Waterfront Infrastructure Costs and the
costs for any City Facilities, as generally described in section 5 above.

Triple Net: The Ground Lease will be triple net, with GSW
responsible for all taxes, assessments, and expenses, without offset or
deduction of rent of any kind other than the Rent Credits. GSW will be
responsible for operating, maintaining and repairing all Project
facilities on the Waterfront Site (including, but not limited to, the pier
substructure and publi¢ access areas), all at no cost to the City or its -

Port (except for any City Facilities, which the City or its Port use and

control as provided in section 5).

Seawall Lot Site
1 Conveyance:
Basic Financial

Terms

Subject to conditions to closing to be set forth in the DDA and that are
consistent with other closing conditions for Port DDAs of projects of
similar scale, the Port will convey fee title to the Seawall Lot Site in its
as is physical condition to GSW. The Port will convey fee title to the
Seawall Lot free of the public trust, subject to satisfaction of required
state statutory conditions. The Transaction Documents - will require the
Port to use its reasonable best efforts to satisfy those conditions, at no
cost to GSW.

Purchase Price: The Port will convey the Seawall Lot Site for its
appraised fair market value of $30,400,000, subject to a mutually
agreed-upon CPI adjustment at the time of the closing. (The appraised

purchase price is subject to review and approval by the State Lands
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Commission.)

Credit for Purchase Price Against Waterfront Site Rent: In licu of
paying cash to the Port to acquire the Seawall Lot Site, GSW may, in
addition to the Rent Credits under the Waterfront Site Ground Lease
described in section 6, apply the purchase price as a credit against the
Pier Substructure Costs (the “Seawall Lot Purchase Credit”) as
referenced in section 5 above, so long as GSW provides a suitable
financial or other appropriate means of binding written assurance that it
will complete the pier rehabilitation work, on terms satisfactory to the
parties and in compliance with any applicable state statutory
requirements for conveyance, including SB 815 and AB 418.

Transfer Fees: The Purchase and Sale Agreement will require, as part
of the consideration to the Port for the sale, GSW to record a transfer
fee covenant against the Seawall Lot Site (binding on GSW and all
successors) that will provide the Port with a recurring transfer fee of
1.0% on the net proceeds from (i) sales of individual residential
condominium units after (but not including) the first sale, and (ii) sales
or other conveyances to non-affiliates of any commercial condominium
parcels after (but not including) the first sale, all on terms and
conditions to be further negotiated. The transfer fees payable to the Port
will be excluded from the Seawall Lot Purchase Credit, and- thus will
not be a source for reimbursement for the Pier Substructure Costs or any
Additional Waterfront Infrastructure Costs.

8. Infrastructure
Financing District
(IFD)

Subject to required approvals to form an IFD that includes the Site (as
described in section 2 above), and based on the premises that (i) but for
the allocation of IFD proceeds the Project would not be feasible, (ii) the
Project is anticipated to generate significant net fiscal benefits to the
City (as shown by the Fiscal Feasibility Report) and (iii) but for the
Project, the property tax increment from the Waterfront Site to support
the IFD proceeds would not exist, GSW will receive a pledge of net
available property tax increment revenue generated by the Project from
an IFD for the Site, on terms and conditions to be mutually agreed-upon
(“Net Available Property Tax Increment”). The pledge of Net
Available Property Tax Increment may be made available to GSW on a
pay-as-you-go basis, or through the issuance of bonds or other debt, on
terms and conditions as the parties may negotiate consistent with the
following principles. '

Net Available Property Tax Increment: Net Available Property Tax
Increment shall consist solely of the City’s share of available IFD tax
increment from the Site, that is the share of property tax growth that the
City would receive from the Site as a result of the Project, for up to the
statutorily allowed period after the IFD is created. The IFD for the Site
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may be a designated project area within an IFD that includes other Port
property (a “Port-wide IFD™). No tax increment for the benefit of
schools or other taxing entities will be pledged under the IFD or
otherwise be made available for the Project or infrastructure related to
the Project. No increment from other Port property in any Port-wide
IFD will be imported to pay for Project infrastructure. The parties may
agree to mechanisms to enhance security for IFD debt. Any IFD debt
will be secured solely by Net Available Property Tax Increment in the
IFD and will not have any recourse to the City's General Fund or to the
Port Harbor Fund.

To the extent permitted by law, the Net Available Property Tax
Increment will be used to reimburse GSW for Pier Substructure Costs,
any Additional Waterfront Infrastructure Costs and any City Facilities
as further described in section 5 above, all on terms and conditions that
the parties will negotiate as part of the Term Sheet and Transaction
Documents.

Bond Assurances: The Transaction Documents will include appropriate
assurances relating to payment of property taxes that support IFD bonds
that may be issued for the Project (including possible downward
adjustments in the assessed value of the Project) to help ensure that the
district can service any such IFD bonds and maintain any required debt
coverage.

CFD Financing: To increase the efficiency of the proposed IFD
financing, the parties will explore establishing a Mello-Roos
Communities Facilities District (“CFD”) comprising the Site to finance
the Pier Substructure Costs and City Facilities or other mutually agreed-
upon public improvement costs at the Waterfront Site for the Project,
with Net Available Property Tax Increment from the IFD pledged to
take out or service the CFD debt. Also, the parties will endeavor to
structure any IFD debt and any CFD debt as tax-exempt in accordance
with applicable tax laws.

Contribution of
Funds to Pay for
Quality of Life
Services

As part of their negotiations, and taking into account the projected net
fiscal benefits to the City’s General Fund from the Project, the parties
will explore incorporating into the Term Sheet and then the Transaction
Documents one or more mutually agreeable financing mechanisms to
fund City costs associated with neighborhood quality of life
improvement measures to address effects from use of the multi-purpose
venue. Such improvement measures may include, by way of example,
cleaning sidewalks and building facades, maintaining street trees,
cleaning litter, installing wayfinding signs, providing traffic and parking
control and enhanced security services, and furnishing any such other

services as the parties may mutually identify and agree.

11
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10.

Revenues from
Existing Leases

The Port will be entitled to all revenues from the existing leases on the
Waterfront Site and the Seawall Lot Site through the closing under the
DDA; commensurate with its obligation to start paying rent under the
Ground Lease, GSW will be entitled to any such revenues on and after
the closing should such tenancies continue after the closing. GSW will
be responsible for incorporating Red's Java House into the Project, at no
“cost to the City, including its Port, on terms to be negotiated.

11.

Dévelopment
Impact Fees

GSW will pay to the City all applicable development impact fees
relating to developing the Project. The Transaction Documents,
including the allocation of responsibility for any applicable mitigation
and neighborhood improvement measures, will take into account

. GSW’s payment of those fees to avoid double-charging. The parties
will explore allowing GSW to defer paying applicable development
impact fees until issuance of a certificate of occupancy, on terms and
conditions generally consistent with the City’s current fee deferral
program (which is scheduled to sunset in July 2013). Also, if the
Eastern Neighborhoods Infrastructure Impact Fee applies to
development of the Improvements on the Seawall Lot Site, then that fee
may be offset by GSW’s construction of additional public

~ improvements through an in-kind agreement with the Planning
Department, subject to the Planning Commission’s approval of such
agreement in its sole discretion.

The ENA has been amended to extend the deadline for endorsement of the Term Sheet by the
Port Commission to February 1, 2013 and the Board of Supervisors to February 15, 2013.

Under the San Francisco Charter, no officer or employee of the City, including its Port, has
authority to commit the City to the proposed Project unless and until the San Francisco Port
Commission, Planning Commission, Board of Supervisors and Mayor have approved the City
entitlements for the Project and related Transaction Documents. While this Conceptual Framework
summarizes certain basic financial principles and terms for the Project, it is not intended to be, and
will not become, contractually binding on the City, including its Port, or GSW. Accordingly,
consistent with the foregoing and subject to the provisions of the ENA, no legal obligation will exist
regarding the transactions described in this Conceptual Framework, unless and until the parties have »
negotiated, executed and delivered mutually acceptable agreements based upon information produced
from the environmental review process under the California Environmental Quality Act (CEQA) and
other public review and hearing processes and subject to all applicable governmental permits and

approvals

Before entering into final Transaction Documents, the City, including its Port, retains the
absolute discretion to (a) make modifications to the proposed Project and any proposed agreements
as are deemed necessary to mitigate significant environmental impacts, (b) select other feasible
alternatives to avoid such impacts, (c) balance benefits against unavoidable significant impacts
before taking final action if such significant impacts cannot otherwise be avoided, or (d) determine

12
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not to proceed with the proposed Project based upon the information generated by the environmental
review process.. Also, before entering into final Transaction Documents, GSW retains the absolute
discretion to make modifications to the proposed Project and to determine not to proceed with the
proposed Project, subject to the terms and conditions of the ENA.

- GSW: GSW ARENA LLC,
a Delaware limited liability company

By:
Rick Welts
President
Date: , 2012
CITY: CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation
By:
Edwin M. Lee
Mayor
Dater ,2012

PORT: CITY AND COUNTY OF SAN FRANCISCO,
: a municipal corporation, operating by and through the
San Francisco Port Commission '

By:

" Monique Moyer
Executive Director

Date: : , 2012
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Exhibits to Conceptual Framework
Exhibit A-1 ~ Waterfront Site Map

Exhibit A-2  Seawall Lot Site Map
Exhibit B Proj ect Description
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

PORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 12-50

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

The City and County of San Francisco (the "City"), acting by and
through the Port Commission (the "Port"), owns approximately 13
acres at Piers 30-32 located on the east side of The Embarcadero at
Bryant Street ("Piers 30-32") and approximately 2.3 acres of
undeveloped land at Seawall Lot 330 located on the west side of The
Embarcadero between Beale and Bryant Streets ("SWL 330",
(together, Piers 30-32 and SWL 330 are referred to in this resolution as
the "Site"); and _

GSW Arena LLC ("GSW"), a wholly owned subsidiary of GSW Sports
LLC and an affiliate of the entity that owns the Golden State Warriors
basketball team (the "Warriors"), wishes to build a new privately
financed state-of-the art multi-purpose facility that would be used for
Warriors' home games and other purposes, including conventions, in
san Francisco, together with related public infrastructure and access
improvements and other improvements, on the Site, in time for the
beginning of the 2017 National Basketball Association ("NBA") season;
and '

GSW and City staff currently contemplate that the proposed project
would be consistent with the San Francisco Bay Conservation and
Development Commission's ("BCDC") Special Area Plan for the San
Francisco Waterfront (the "Special Area Plan") and generally consist of
developing a multi-purpose facility capable of being used as an event
venue seating approximately 17,000-19,000 persons for Warriors'
home games and for other public assembly uses, including
conventions, public open space improvements and parking facilities,
visitor-serving retail, maritime access, and other related uses on Piers
30-32, together with additional improvements on SWL 330 and
transportation improvements, all subject to such changes as the
parties may agree including in connection with the environmental
review, public review and State-agency review processes (the
"Project"); and -

Any ground lease or other City contract relating to development of the
proposed Project would be subject to the City's ordinance relating to

“labor representation procedures in hotel and restaurant developments

in which the City has an ongoing proprietary interest (Administrative
Code Sections 23.50 through 23.56) and the City's first source hiring.
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

program (Administrative Code Chapter 83), as they may apply to the
proposed Project; and ,

The Office of Economic and Workforce Development ("OEWD"), in
cooperation with Port staff, and GSW have been engaged in
preliminary discussions to establish a general description for the
proposed Project, including the general parameters of a fair market
value long-term ground lease of Piers 30-32 and ancillary facilities as
may be reasonably required, and the related fair market value long-

- term ground lease or other transfer of SWL 330, for the proposed -

Project; and

As set forth in Administrative Code Section 2.6-1, the Board of
Supervisors' policy is to approve only such proposed leases involving
City property or facilities that departments have awarded to the highest
responsible bidder under competitive bidding procedures, except
where competitive bidding is impractical or impossible; and

Piers 30-32, which has a limited remaining useful life, requires a
substantial capital investment to repair the substructure and bring the
piers up to modern seismic standards and to preserve the piers, which
costs are not funded in the Port's FY 2013-2022 Capital Plan due to
limited Port resources and competing Port priorities: and

The Waterfront Land Use Plan and the BCDC Special Area Plan
recognize that the development of Piers 30-32 and the surrounding
area should further the trust purposes of supporting maritime activities
and expanding public use and enjoyment of the waterfront on trust
lands at this location; and

The Waterfront Plan identifies Piers 30-32 as a major, mixed-use
development opportunity site, and the City, through the Port, has
undertaken numerous unsuccessful attempts to develop the site in
accordance with the Waterfront Plan's objectives, including the recent
effort related to the 34th America’s Cup and a previous effort to
develop a fully entitied mixed-use, two berth international cruise
terminal, where in each of those two instances the private project
sponsor abandoned its plans due to much higher than expected costs

“to repair the Piers 30-32 substructure; and

The Waterfront Plan contemplated the potential for developing an
arena in the South Beach/Rincon Point Subarea of Port property (at
the current location of AT&T Ballpark), which is only within a few
blocks of the Site; and

GSW, the Port and the City are committed to designing the Project in
consultation with the BCDC and the California State Lands
Commission to ensure that it complies with BCDC policies, including

. the Special Area Plan, and that the project is consistent with the public
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS, .

RESOLVED,

trust for commerce, navigation and fisheries, as described in greater
detail in the staff report accompanying this resolution; and

The proposed Project would generate substantial public benefits for
the City, including the Port, such as: (1) the repair, improvement and
productive reuse of Piers 30-32, (2) the construction of needed
infrastructure improvements that benefit the Site and the surrounding
public trust lands and other areas, (3) the generation of significant new
jobs and economic development in a short period, including significant
opportunities for local residents, (4) the attraction of many people from
the City and all over the region to enjoy the waterfront and the Bay and
to patronize businesses on the Site as well as other Port-owned land
and privately owned property in the vicinity of the Site, and (5) the
enhancement of the City's tourism industry, including providing an
additional venue for trust related events, conventions, sporting events,
concerts and other special events, and

On June 5, 2012, a resolution was introduced at the Board of
Supervisors finding that the competitive bidding policy set forth in
Administrative Code Section 2.6-1 does not apply to the potential
Project and endorsing sole source negotiations with GSW (Board of
Supervisors File #120625, the "Board Sole Source Resolution"); and

Subject to the successful negotiation of an.ENA with GSW, OEWD,
working in concert with the Port and other City agencies, intends to

return to the Port Commission and the Board of Supervisors in several

months with a proposed term sheet based on a fair market value
transaction for the proposed Project for the Port Commission and the
Board to consider endorsing, in conjunction with the Board's
consideration of a fiscal feasibility report and a resolution making fiscal
feasibility findings consistent with Administrative Code Chapter 29; and

The Port Commission is proud of the success of the privately financed
waterfront balipark, which is the home of the San Francisco Giants (the
"Giants") and which has greatly enhanced public access to and
enjoyment of the Bay; the Port Commission recognizes the efforts the
Giants have made and continue to make to have neighborhood and
community support for the ballpark; and the Port Commission wishes
to ensure the continued success of the ballpark and to address the
parking and transportation needs of the Giants, including in the context
of the proposed Mission Rock development and the proposed Project;
now, therefore, be it :

That the Port Commission finds that due to regional civic attributes of
the Warriors, the unique opportunity presented by GSW's proposal to
build a new multi-purpose facility that would be used for Warriors'
home games and other purposes, including conventions, and related
improvements at the Site and the public benefits to the City and the
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RESOLVED,

RESOLVED,

RESOLVED,

RESOLVED,

RESOLVED,

region that the proposed Project would pro.duce, all as further

- described above, sole source negotiations by City and Port staff with

GSW for the proposed Project at the Site consistent with the Board
Sole Source Resolution is in the City's and the Port's best interests,
and, subject to the Board's approval of the Board Sole Source
Resolution, the Port Commission endorses such sole source
negotiations with GSW: and be it further ‘

That the Port Commission authorizes staff to negotiate an ENA with
GSW for the proposed Project consistent with the Board Sole Source
Resolution, which ENA shall be subject to the Port Commission's
approval; and be it further

That the Port Commission urges OEWD, the Port and GSW to engage
in outreach to affected and interested neighbors, community members,
tenants, industry partners and stakeholders to ensure that the
proposed Project is designed with maximum public input, and to work -
closely with the San Francisco Giants to ensure the continued success
of the ballpark project, to address parking and transportation needs
and to coordinate with the proposed Mission Rock project; and be it
further .

That the Port Commission urges OEWD and the Port to work closely
with state agencies having jurisdiction over waterfront development,
including the State Lands Commission and BCDC, to develop the
project description for the proposed Project; and be it further

That the Port Commission urges OEWD, in cooperation with the Port
Director and with the assistance of Port staff, the City Attorney's Office
and other City officials as appropriate, to make evaluation of the -
proposed Project among its highest priorities and take all actions
needed to further the process of developing a description for the
proposed Project, and negotiating an ENA and then a term sheet with
GSW, consistent with this resolution; and be it further '

That the Port Commission acknowledges that the City may commence
environmental review of the proposed Project under CEQA if and when
the Board of Supervisors makes the required findings of fiscal
feasibility and responsibility under Administrative Code Chapter 29,
and nothing in this resolution implements any approvals or facilities for
the proposed Project, grants any entitiements for the proposed Project
or includes any determination as to whether the Port Commission or
any other unit of City government should approve the proposed
Project, nor does adoption of this resolution foreclose the possibility of
considering alternatives to the proposed Project, adopting mitigation
measures or deciding not to approve the proposed Project after
conducting appropriate environmental rev