3

V.

For the best experience, open this PDF portfolio in
Acrobat X or Adobe Reader X, or later.

Get Adobe Reader Now!



http://www.adobe.com/go/reader


From: Oerth. Sally (CII)

To: CPC-WarriorsAdmin

Subject: FW: UCSF-GSW MOU

Date: Wednesday, October 28, 2015 6:31:58 PM
Attachments: Final MOU.PDF

GSW Stadium-UCSf - MOU fully executed sianature page 100715.pdf

B\-.

a_ll:f'rrr i)

ESTMEMT
and INFRASTRUCTURE

| e

Sally Oerth
Deputy Director

¥ One South Van Ness Avenue, 5th Floor
San Francisco, CA 94103
« 415.749.2580

 www.sfocii.org

From: Van de Water, Adam (ECN)

Sent: Wednesday, October 28, 2015 2:54 PM
To: Oerth, Sally (CII)

Subject: UCSF-GSW MOU

For your records.

Adam Van de Water

Office of Economic and Workforce Development
City Hall Room 448

San Francisco, CA 94102



mailto:/O=EXCHANGELABS/OU=EXCHANGE ADMINISTRATIVE GROUP (FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=3FD4E174DA5F491FA6F18CE6DE9CE813-SALLY OERTH

mailto:CPC-WarriorsAdmin@sfgov.org

http://www.sfocii.org/



MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (“MOU?) is entered into as of October 7, 2015 by
and between GSW Arena LLC and the University of California, San Francisco.

RECITALS

A. GSW Arena LLC (together with its affiliates, the “Warriors™), the University of
California, San Francisco (“UCSF”), and the City and County of San Francisco and the Office of
Community Investment and Infrastructure (collectively, the “City”) share a common interest in
ensuring that the Warriors event center component (the “Event Center”) of the event center and
mixed use development (the “Project™) to be built on Blocks 29-32 in Mission Bay does not
create traffic conditions in Mission Bay that have an unacceptable material adverse effect on the
operation of the Event Center or safe access to UCSF’s Mission Bay Medical Center (the
“Hospital™).

B. The Board of Supervisors of the City is considering adoption of the Ordinance (as
defined below) to establish (2} a fund (the “Fund™) for the purpose of safeguarding monies in the
City’s General Fund to pay for City services and capital improvements to address transportation
and other needs of the community in connection with the operation of the Event Center and (b} a
reserve in the Fund (the “Dual Event Reserve™) to pay for enhancements to muilti-modal
transportation relating to EIR Dual Events (as defined below) occurring on weekday evenings.
As used herein, “Ordinance” shall mean an ordinance in substantially the form attached hereto
as Exhibit A.

C. The Board of Directors of the Municipal Transportation Agency of the City is
considering adoption of the MTA Resolution (as defined below) incorporating CEQA findings,
adopting the Project, concurring with the expenditure plan set forth in the Ordinance, providing
for an advisory committee to include representatives of UCSF and the Warriors among others
(the “Advisory Committee™), providing for coordination with other City departments in the
creation of budgets, authorizing a mitigation and monitoring program, and delegating to the
MTA Director the authority to spend the Dual Reserve Fund in accordance with the Ordinance.
As used herein, “MTA Resolution” shall mean a resolution in substantially the form attached
hereto as Exhibit B.

D. In connection with its consideration of the Warriors® proposal to construct the proposed
Event Center, the City published a Draft Subsequent Environmental Impact Report (SEIR) on
June 5, 2015. The SEIR analyze certain dual events, which are described in the SEIR as large
attendance (more than 12,500 attendees) events at the Event Center starting at 7:30 pm occurring
on the same night as a San Francisco Giants game (any such overlapping event shall be referred
to herein as a “EIR Dual Event”). The SEIR estimates the likely frequency in a typical year of
such EIR Dual Events. The number of such EIR Dual Events will likely vary from year to year,
as the estimates are projections in the SEIR based on average attendance for various types of
events at other, similar facilities, and the extent to which these events overlap with evening
Giants’ games will also fluctuate. The SEIR also assumes that patrons of the Event Center will







arrive for all evening events without distinguishing between basketball game start times and the
times the headliner for a concert or other event would begin a performance.

E. The SEIR proposes, among other strategies, that one potential approach to mitigating the
impacts of EIR Dual Events would be for the Warriors to consider using commercially
reasonable efforts (if feasible) to delay the start time of the headliner act for an event at the Event
Center. Subject to the terms and conditions set forth herein, the Warriors wish to commit to
implement such commercially reasonable efforts for the benefit of UCSF and the surrounding
community to avoid scheduling at the Event Center certain non-Warriors events of 12,500 or
more attendees (other than Excluded Events, described below) on Mondays, Tuesdays,
Wednesdays, Thursdays or Fridays that start (i.e., commencement of the on-stage performance
by the main act if such commencement has been publicly advertised prior to such event) before
8pm and within 60 minutes of the start of a regular season San Francisco Giants game at AT&T
Park starting after 6pm, provided that the date of such game was published by Major League
Baseball no later than September 30™ of the prior calendar year (any such overlapping event
shall be referred to herein as an “MOU Dual Event™).

As used herein, the term “Excluded Event” means any and all of the following non-Warriors
events which may be held in or at the Event Center: (i) major religious, political or convention
events or other special events not generally available to the public, (ii) sports league all star,
championship or similar events, (iif) Olympic or NCAA events, (iv) major award shows, and (v)
events or conventions occurring at multiple venues located in San Francisco or the Bay Area if
the Event Center is necessary or desirable for securing such event or convention. The Warriors
shall provide UCSF and the City with notice of such Excluded Events as far in advance as is
reasonably practicable so that the City can prepare for transportation and scheduling logistics.

F. Subject to the terms and conditions set forth herein, the Warriors are also willing to
implement certain additional measures, including but not limited to the strategies and
improvements set forth in Exhibit D attached hereto, to address the occurrence of an
“Unaceeptable Traffic Condition” (as defined in Exhibit C attached hereto) caused by an MOU
Dual Event.

G. Subject to the terms and conditions set forth herein, UCSF is willing to support the
entitlement and construction of the Warriors proposed project (the “Project”) on Mission Bay
Blocks 29-32 (including the Event Center).

NOW, THEREFORE, incorporating the foregoing Recitals and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
follows:

1. Warriors and Joint Obligations. The Parties acknowledge and agree that the actual
number of dual events occurring in a calendar year may vary from the estimates set forth in the
SEIR. Therefore, subject to (a) the City’s adoption of the Ordinance and the MTA Resolution,
(b) recording of an agreement modifying a Grant of Easement dated June 30, 1999, by and
between The Regents of the University of California (“UC”) and Catellus Development
Corporation (“Catellus”) so as to consent to the Project, (c) UC waiving certain rights set forth








in that certain Amended and Restated Declaration and MOU of Covenants, Conditions and
Restrictions, dated June 24, 1999, by and between UC and Catellus related to the construction of
office buildings as part of the Project, and (d) the City setting aside, on an annual, ongoing basis,
sufficient funds to implement the Additional Proposed Improvements (as hereinafter defined),
the Parties wish to establish by this MOU a limit on the number of certain dual events that can
occur under the following circumstances:

a. If an MOU Dual Event causes an Unacceptable Traffic Condition to occur, the
Warriors or UCSF shall promptly make best efforts to convene a meeting of the Advisory
Committee to discuss in good faith additional feasible strategies or improvements that may be
implemented to prevent the reoccurrence thereof (“Additional Proposed Improvements”),
which Additional Proposed Improvements may include those strategies and improvements set
forth on Exhibit D attached hereto. Neither the Warriors nor UCSF shall support any Additional
Proposed Improvement reasonably likely to have an adverse effect on the operation of the Event
Center or safe access to the Hospital.

b. If, following the occurrence of three (3) MOU Dual Events and notwithstanding
the implementation by the City of the Additional Proposed Improvements, three (3) out of four
(4) (or four (4) out of six (6)) MOU Dual Events cause an Unacceptable Traffic Condition to
occur (a “Trigger Event™), then, subject to the following proviso, the Warriors shall hold not
more than twelve (12) MOU Dual Events during a subsequent calendar year until such time as
there are four (4) consecutive MOU Dual Events without the occurrence of an Unacceptable
Traffic Condition (a “Reset”), provided that the Warriors may hold all, and shall not be required
to cancel, reschedule or otherwise modify any, MOU Dual Events that have already been
scheduled as of the date of a Trigger Event and, promptly following the occurrence of a Trigger
Event, the Warriors shall provide to UCSF a schedule setting forth all dates during any period
from April-October for which the Warriors, as of the date of such Trigger Event, have formally
permitted a third party promoter or other third party to reserve or place a hold on the Event
Center. For purposes of this paragraph, an MOU Dual Event shall mean an event for which the
Warriors offer for sale more than 12,500 tickets or admit more than 12,500 attendees. Following
a Reset, the parties shall recommence the process set forth Section 1(a) above in the event of the
occurrence of a subsequent Unacceptable Traffic Condition. A multi-night series of concerts or
other event performances at the Event Center (e.g., Disney on Ice) shall be deemed, collectively,
one (1) MOU Dual Event for purposes of determining whether a Trigger Event or Reset has
occurred, but each event in the series shall be considered a separate MOU Dual Event for
purposes of the 12-event limitation.

The requirements and limits set forth in this MOU are in addition to, and do not supplant or
replace, the mitigation measures, improvement measures and conditions of approval adopted by
the City in connection with approval of the Project.

2. UCSF Obligations. Subject to the adoption and implementation of the Ordinance
and the MTA Resolution, UCSF hereby agrees to (a) actively and publicly support (and will not
oppose) the entitlement and construction of the Project, and (b) waive any and all rights in law or
equity to challenge the Project. Such support in clause (a) above shall consist of communicating
with supervisors, commissioners and officers of applicable governmental authorities to express







general support of the Project, which support obligation may, at UCSF’s option, be satisfied by
delivering a letter to such persons from UCSF generally describing such support.

3. Termination. If, following the opening of the Event Center, there are two (2)
consecutive full calendar years without the occurrence of an Unacceptable UCSF Traffic
Condition caused by an MOU Dual Event, this MOU and all obligations of UC, UCSF and the
Warriors set forth herein (except as set forth in Section 2) shall immediately terminate and be of
no further force or effect. If the Warriors abandon their efforts to build the Event Center, this
MOU and all obligations of UC, UCSF and the Warriors set forth shall immediately terminate
and be of no further force or effect.

4, Notices. All notices, demands or other communications to be given or delivered
under or by reason of the provisions of this MOU shall be in writing and shall be deemed to have
been duly given upon (a) the date such notice is delivered personally to the recipient, (b) one day
after delivery to the recipient by reputable express courier service (charges prepaid), or (c) three
days after the date mailed to the recipient by certified or registered mail, return receipt requested
and postage prepaid. Such notices, demands and other communications shall be sent to the
addresses indicated below:

If to the Warriors: GSW Arena LLC
1011 Broadway
Oakland, California 94607
Attention: General Counsel

If to UCSF: Greta W. Schnetzler
Chief Campus Counsel
Office of Legal Affairs
Faculty Alumni House
University of California, San Francisco
745 Parnassus Avenue
Box 0986
San Francisco, CA 94143-0986

or such other address as such party may have specified by prior written notice to the sending
party in accordance with this Section 4,

5. No Admission. In committing to undertake the obligations set forth herein, the
parties are not admitting or conceding any liability, nor should any such commitments in this
MOU be construed, directly or indirectly, as an admission that mitigation measures adopted by
the City are inadequate. Rather, the commitments set forth herein represent improvement
measures freely entered into by the parties in the interest of providing further assurance to the
other parties hereto.

6. Authority. Each party to this MOU warrants and covenants for the benefit of the
other party that each has the requisite power and authority to execute and deliver this MOU and







the agreements contemplated hereby and carry out and perform all the terms and covenants of
this MOU and the agreements contemplated hereby to be performed by such party.

7. Modification; Waiver. This MOU may only be modified by a written instrument
executed by the parties asserted to be bound hereby. No waiver of any right, obligation or
default shall be implied, but must be in writing, signed by the party against whom the waiver is
sought to be enforced. Any particular waiver of any right, obligation or default shall not be
construed as a waiver of any subsequent or other right, obligation or default.

8. Governing Law. This MOU shall be governed by and construed in accordance
with the laws of the State of California (without regard to principles of conflicts of laws).

9. Counterparts. This MOU may be exccuted simultaneously in one or more
counterparts, each of which shall be deemed an original but all of which together shall constitute
one and the same instrument.

10.  Press Release. UCSF and the Warriors agree to promptly issue a joint press
release to announce the Warriors’ acceptance of the foregoing event limitations and UCSF’s
support of the Project (a copy of which is attached hereto as Exhibit E).

IN WITNESS WHEREOF, this Memorandum of Understanding has been duly executed
as of the date first above written.
GSW ARENA LLC
By:

Name: Rick Welts
Title: President

UNIVERSITY OF CALIFORNIA SAN FRANCISCO

By:

Name: Sam Hawgood, MBBS

Title: Chancellor, Arthur and Toni Rembe Rock
Distinguished Professor, UCSF
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FILE NO. ORDINANCE NO.

[Administrative Code - Establishing Mission Bay Transportation Improvement Fund, and
Advisory Committee]

Ordinance amending the Administrative Code to establish a fund to pay for City
services and capital improvements addressing transportation and other needs of the
community in connection with events at the Golden Gate Warriors Event Center and
Mixed Use Project, and to create an advisory committee to make recommendations
about the use of monies from the Fund; and adopting findings under the California

Environmental Quality Act.

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in sm,qle-underlme ztalzcs Times New Roman font.
Deletions to Codes are in :
Board amendment additions are in double underlmed Arial font.
Board amendment deletions are in
Asterisks (* * * *)indicate the omission of unchanged Code
subsections or parts of tables.

Be it ordained by the People of the City and County of San Francisco:

Section 1. Environmental Findings.

In accordance with the actions that this ordinance contemplates, the Board of
Supervisors adopted a resolution concerning findings under the California Environmental
Quality Act (California Public Resources Code sections 21000 et seq.). A copy of such
resolution is on file with the Clerk of the Board of Supervisors in File No. and is

incorporated herein by reference.

Section 2. The Administrative Code is hereby amended by adding Section 10.100-364,
to read as follows:

fr

Mayor Lee; Supervisors Kim, Farrell, Tang, Mar, Weiner, Campos, Christensen, Cohen, Yeg, Breed
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SEC, 10.100-364. MISSION BAY TRANSPORTATION IMPROVEMENT FUND.

(@) Establishment and Purpose of the Fund. The Mission Bay Transportation Improvement

Fund (the “Fund”) is established as a category four fund, for the purpose of safeguarding monies in

the General Fund to pay for: City services and capital improvements to address transportation and

other needs of the community in connection with Warriors basketball games and other events

fcollectively, “Events "} at the Golden State Warriors Event Center and Mixed Use Project (the “Event

Center”’) on Blocks 29-32 in Mission Bay South (the ‘‘Project Site”), including, but not limited to,

measures included in the City’s transportation services plan for the Event Center; and enhancemenis to

multi-modal transportation serving Mission Bay South and surrounding areas bevond what is

necessary to address the community’s needs with regard to Events at the Event Center.

(b) Use of the Fund. In furtherance of the Fund’s purpose under subsection (a) above, money

received in the Fund as described in subsection (c) below shall be used exclusively to pav for the City’s

costs relating to Events at the Event Center (collectively, “"Required Uses ™).

{1} Costs of providing services to the Project Site and surrounding neighborhood,

including, but not limited to, public transit services, special event shutiles, parking and traffic

engineering and control services, pedestrian and bicvcle access programs, parking enforcement

programs, local access programs (including, without limitation, access to the University of California

at San Francisco hospitals in Mission Bay South), police services, litter pick-up, street and sidewalk

cleanup, and any other measures to improve services consistent with the purpose of this ordinance; and

(2) Costs of procuring transit equipment and making transportation infrastructure

improvements, including, without limitation, Municipal Transportation Agency (MTA) costs to

purchase additional Municipal Railway light rail vehicles, construct crossover tracks and loading

platform improvements in the T-Third richt of way, and make parking and traffic improvements (such

as, without limitation, cameras, vehicle messaging signs, traffic signals, Municipal Railway and other

transportation network upgrades, and power augmentation for light rail vehicles and related

Mayor Lee; Supervisors Kim, Farrell, Tang, Mar, Weiner, Campos, Christensen, Cohen, Yee, Breed
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fransportation services), bicycle and pedestrian access improvements, and other velated sireet

improvements, costs to study the feasibility of a ferry landing and service for Mission Bay South and

other surrounding areas, and any financing and soft costs related to such equipment purchases or

infrastructure improvements.

(c) Deposits to the Fund. Deposits to the Fund shall be determined through the process set out

below, and appropriated under the Charter’s budgetary and fiscal provisions:

(1) Beginning in fiscal vear 2016-2017, and subject to approval from its Board of

Directors in accordance with the public hearing process described in subsection (d)(3) below, the MTA4

will prepare and submit to the Mayor budgets to pay for all measures that are part of MTA4'’s

transportation services plan for the Event Center and all transportation improvement measures,

consistent with its two-year budget process under the Charter and MTA Board Resolution

No. (the “MTA Resolution”). The budeet proposal will include two components. In

one component, the MTA will provide for expenditure for Required Uses of City revenues and

development impact fees from the Project Site or Events at the Event Center that are dedicated under

the City Charter or otherwise by operation of law to the MTA'’s Municival Transportation Fund

(collectively, “MTA Dedicated Funds”). In the other component of its budeet proposal, the MTA will

propose how the remaining costs (net of those to be paid from MTA Dedicated Funds) for the Required

Uses for the upcoming budeet cycle will be paid for from the Fund. In any fiscal vear before the fiscal

vear in which the Controller anticipates that the Event Center will open, the MTA budget will include

any funds then required to finance capital expenditures, including hard and soft costs, not to exceed the

sum of discretionary, unrestricted General Fund revenues and MTA Dedicated I'unds that the

Controller determines that the Event Center has generated or will likely generate for that fiscal year,

Also, beginning with the fiscal vear in which the Controller anticipates that the Event Center will open,

the Department of Public Works and the Police Depariment, shall prepare budget proposals to pay for

those expenditures for City services and capital improvements related to the Event Center that qualify

Mayor Lee; Supervisors Kim, Farrell, Tang, Mar, Weiner, Campos, Christensen, Cohen, Yee, Breed
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as Required Uses under subsection (b), and, no later than March 1 of each vear, submit those budgets

to the Mavor and Board of Supervisors. The budgets that such departments prepare shall be sufficient

to cover all the costs of the department’s respective services to address community needs relating to the

use and operation of the Event Center and pay for Required Uses consistent with the purpose of the

Fund.

(2) The Mavor and Board of Supervisors shall include in the City’s annual budget

monies for deposit into the Fund sufficient to meet the budegeted expenditures in the proposals, provided

that for the first five vears of operation of the Event Center, the annual deposit shall be at least the

amount specified in subsection (c)(3) below and further provided that, for any fiscal vear, the total

annual deposit in the Fund, plus the Overlapping Event Reserve (described in subsection (c)(4) below),

shall not exceed 90% of the total amount that the Controller estimates to be the annual General Fund

revenues from the Project site and events at the Event Center as determined through the financial

assessment described in subsection (d}(1) below. That 90% shall be the “"Maximum Annual Funding

Amount” for the Fund.

(3} Subject to the Maximum Annual Funding Amount, the required City deposit the first

five fiscal years of operation of the Event Center, beginning in the fiscal vear in which the Event Center

opens to the public, shall be as follows:

(A} First fiscal vear: the deposit into the Fund shall be no less than 38,100,000,

(B) Second fiscal year: the deposit into the Fund shall be no less than

$8.300,000.

(C) Third fiscal vear: the deposit into the Fund shall be no less than

$6.500.000.

(D) Fourth fiscal vear: the deposit into the Fund shall be no less than

38,800,000.
(E) Fifth fiscal vear: the deposit into the Fund shall be no less than £9,100,000,

Mayor Lee; Supervisors Kim, Farrell, Tang, Mar, Weiner, Campos, Christensen, Cohen, Yee, Breed
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{4) In addition to the annual deposit described in subsections (¢)(2) and (¢)(3) above,

beginning in the fiscal vear in which the Event Center is open, there shall be a reserve in the Fund of

81,000,000, for the term of the Fund (the “Designated Overiapping Event Reserve”). The sum of the

annual deposit plus the Designated Overlapping Event Reserve shall not exceed the Controller’s

determination of the Maximum Annual Funding Amount. Monies in the Designated Overlapping Eveni

Reserve shall be immediately available to the MTA to pay for enhancements to multi-modal

transportation serving Mission Bay South and surrounding areas bevond whai is needed to address

effects from operation of the Event Center, including, but not limited to, operational measures and

capital improvements, relating to pre-event peak periods on weekday evenings when an Event, other

than a Warriors basketball game, with attendance anticipated by the MTA (based on information

provided by the Event Center’s operator) of more than 12 500 people occurs at the Event Center and a

San Francisco Giants baseball game also occurs at AT&T Park. The Advisory Committee referenced

in subsection (d)(2) below shall make recommendations to the MTA about expenditure of such funds

before the MTA determines how to expend the funds. If the MTA, at either the MTA Board of Directors

or MTA Director level determines not to follow any such recommendations, the MTA will articulate its

reasons for ils decision. To the extent the MTA draws on monies in the Designated Overlapping Event

Reserve during the first five fiscal vears of the Event Center’s operation, the annual deposit to the Fund

for the following vear shall include funds to bring the Designated Overlapping Event Reserve to its full

funding level, again provided that the annual deposit, plus the Designated Overlapping Event Reserve,

do not exceed the Maximum Annual Funding Amount. In addition, if the Advisory Committee

determines, based on review of travel time data collected by the MTA for routes to the Event Center,

that any considerable additional traffic congestion dffecting access by hospital emplovees fo the

University of California at San Francisco hospitals at Mission Bay occurs in the pre-event peak period

durine weekday evenings when there is an event—other than a Warriors game—with more than

12,500 people at the Event Center and ¢ Giants ocame at AT&T Park, and the Advisory Commilttee

Mayor Lee; Supervisors Kim, Farrell, Tang, Mar, Weiner, Campos, Christensen, Cohen, Yee, Bresd
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recommends using, in addition to the Designated Overlapping Event Reserve, any balance in the Fund

that is not budeeted for other purposes under this ordinance, for services or capital projects to address

such occurrence, then the Director of Transportation will consider approving such recommendations,

which approval the Director will not unreasonably withhold or delay, and the Director will take such

actions as are necessary to seek any required approvals and implement such recommendations, all as

provided in the MTA Resolution.

(5) After the first five fiscal years of operation of the Event Center,_if at the end of any

fiscal year during the remaining term of the Fund as described in subsection (e) below, the balance in

the Fund exceeds expenditures, then, in addition to the Designated Overlapping Fvent Reserve, such

excess monies shall carry forward as a reserve for Required Uses consistent with the Fund’s purpose to

the extent such excess monies do not exceed 25% of the total expenditures from the Fund for the

previous fiscal year. Before the end of the first five fiscal vears, 100% of any such Fund balance shall

carry forward.

(6) The Fund may receive and use for the Required Uses any grants, gifts, or other

contributions of money or property that the owner of the Event Center or any other person or entity

may offer the City to support the City in furthering the purpose of the Fund. Subject to any applicable

legal restrictions, the City may use such grants, gifts, or other contributions of money or property to

make its annual deposit to the Fund or to fund the Designated Overlapping Event Reserve.

{d) Reports, Public Review, and Accountability.

(1) For the fiscal vear in which the Controfler anticipates that the Event Center will

open to the public_and for every five years after the Event Center opens, the Controller shall conduct a

financial assessment of the economic impact of the Project. This assessment shall include an estimate

of discretionary, unrestricted General Fund revenues that the City and County of San Francisco

expecis to receive from the Project site and from events at the Event Center. These revenue estimates

shall be net of Citv revenues and development impact fees dedicated for specific purposes under the

Mayor Lee; Supervisors Kim, Farrell, Tang, Mar, Weiner, Campos, Christensen, Cohen, Yee, Bread
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Charter, Municipal Code, or state law, including, but not limited to, MTA Dedicated Funds. The

Controller may conduct such assessment more frequently if the Controller considers it appropriate to

do so to monitor the Maximum Annual Funding Amount.

If at any time during the term of the Fund the Controller determines that the sum of the

annual deposit for the year and the Designated Overlapping Event Reserve exceeds the adjusted

Muaximum Annual Funding Amount, then the Controller shall make prorata reductions to the deposit

and the Reserve to reflect the amount of the reduction in the Maximum Annual Funding Amount;

provided that nothing in this ordinance shall limit the authority of the Board of Supervisors and Mayor

to appropriate other monies from the General Fund to make up any such reductions.

If in any vear City expenditures for Required Uses exceed the Maximum Annual Funding

Amount for the vear, recardless of the source of the funds for those expenditures, the City shall be

entitled to a credit, distributed on a prorata basis between the annual deposit and the Overlapping

Event Desionated Reserve, against its funding oblieations under this Section 10.100-364 for the

following year, in the same total amount that those expenditures exceeded the Maximum Annual

Funding Amount, unless the Board of Supervisors and the Mayor waive that credit as part of the

budgetary process.

(2) In developing the proposed annual budgets for uses of the Fund, the MTA, in

coordination with the Department of Public Works and the Police Department, will seek the input and

recommendations from the Warriors Event Center Community Improvement Measures Fund Advisory

Committee established in Administrative Code Chapter 5, Article XXIII.

(3} As provided in the MTA Resolution, before submitting to the Mayor the MTA'’s

proposed budget for expenditures from the Fund, the MTA Board of Directors will hold a public

hearing on the proposed budeet, In the hearing the MTA Board of Directors will consider the

recommendations of the Advisory Committee.

Mayor Lee; Supervisors Kim, Farrell, Tang, Mar, Weiner, Campos, Christensen, Cohen, Yee, Breed
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{4) In any fiscal vear after the fiscal vear in which the Event Center opens, before the

Muavor or Board of Supervisors make any reduction in the annual budeeted expenditures from the

Fund, there shall be a public hearing before the Board of Supervisors or one of its commitiees

regarding such proposed reduction.

(e} Term of the Fund. The Fund shall remain in effect for as long as Events are held at the

Event Center.

Section 3. Chapter 5 of the Administrative Code is hereby amended by adding Article
XX, Sections 5.23-1 through 5.23-6, 1o read as follows:

ARTICLE XXIII:

MISSION BAY TRANSPORTATION IMPROVEMENT FUND ADVISORY COMMITTEE

SEC. 5.23-1. ESTABLISHMENT OF COMMITTEE,

The Board of Supervisors hereby establishes the Mission Bay Transportation Improvement

Fund Advisory Committee (the “Advisory Committee”),

SEC, 5.23-2,. MEMBERSHIP OF COMMITTEE.

The Advisory Committee shall consist of five members, appointed as follows:

(a) Seat 1 shall be held by an emplovee, officer, or other representative of the Golden State

Warriors Event Center and Mixed Use Project (the “Event Center”), appointed by the Event Center’s

OWRer,

(b) Seat 2 shall be held by an employee, officer, or other representative of the University of

California at San Francisco, appointed by the Chancellor of the University of California San Francisco

or the Chancellor’s designee.

Mayor Lee; Supervisors Kim, Farrell, Tang, Mar, Weiner, Campos, Christensen, Cohen, Yee, Breed
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(c) Seat 3 shall be held by a person who resides within a half mile of the Event Center,

appointed by the Mayor.

(d) Seat 4 shall be held by a representative of a business that operates within a half-mile of the

Event Center, appointed by the Mayor.

(e) Seat 5 shall be held by a person appointed by the Supervisor representing the district in

which the Event Center is located.

In addition, there shall be five alternate members of the Advisory Committee, one designated for

each of the five seats. Each alternate member shall meet the qualifications set forth above for the seat

as to which the person is designated to serve as an alternate, and shall be appointed by the appointing

authority for that seat.

SEC. 5.23-3. ORGANIZATION AND TERMS OF OFFICE,

{a) Each member and each alternate member shall serve at the pleasure of the member’s

appointing authority, and shall serve for the life of the Advisory Committee unless removed by the

appointing authority,

(b) If a vacancy occurs in any seat on the Advisory Committee, the appointing authority for the

vacated seat shall appoint g successor to that seat. During the pendency of a vacancy, the alternate

member for that seat shall serve as, and have the full powers of, a member of the Advisory Commiittee.

In addition, if a member of the Advisory Committee is not in attendance at a meeting, the alternate

member desionated to serve as an alternate for the absent member’s seat shall attend that meeting and

for purposes of that meeting have the full powers of the absent member.

(c) Members of the Advisory Committee shall receive no compensation.

(d) Any member who misses three regular meetings of the Advisory Committee within a period

of 12 months without the express approval of the Advisory Committee at or before each missed meeting

shall be deemed by operation of law to have resiened from the Advisory Committee ten days after the

Mayor Lee; Supervisors Kim, Farrell, Tang, Mar, Weiner, Campos, Christensen, Cohen, Yee, Breed
BOARD OF SUPERVISORS Page 9







—

O w0 oo ~N o O B W N

third unapproved absence. The Advisory Committee shall inform the appointing authority of the

resignation.

(e) As provided in Municipal Transportation Agency (MTA) Board of Directors Resolution

Ne. . the MTA will provide administrative support for the Advisory Committee.

SEC. 5.23-4. DUTIES OF COMMITTEE.

The Advisory Commitiee shall be the central City-sponsored community advisory body charged

with providing input to the MTA. the Department of Public Works, and the Police Department (“Other

City Departments”’) and decision-makers regavding allocation of monies in the Mission Bay

Transportation Improvement Fund (the *“Fund”), established in Administrative Code Section 10.100-

364, for Required Uses, as defined in that section. The Advisory Committee shall be advisory, as

appropriate, to the MTA and the Board of Supervisors. The Advisory Committee shall perform the

following functions as needed:

(a) Collaborate with the MTA and Other City Departments on prioritizing the community

improvement measures for Required Uses and identifying implementation details as part of the annual

budget process;
(b) Recommend to the MTA uses of the Designated Overiapping Event Reserve, as defined in
Administrative Code Section 10.100-364;

(¢} Collaborate with the MTA and the Other City Departments and decision-makers in the

monitoring of the uses of the Fund for the purpose specified in Administrative Code Section 10.100-

364: and,

(d) Review travel time data collected by the MTA for routes to the Event Center to determine if

traffic conditions associated with the Event Center, especially when there are weekdav evening

overlapping events with laree attendance at the Event Center and AT&T Park, should entail additional

Mayor Lee; Supervisors Kim, Farrell, Tang, Mar, Weiner, Campos, Christensen, Cohen, Yee, Breed
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Citv actions and expenditures from the Fund or the Designated Overlapping Event Reserve, and make

recommendations to the MTA on additional actions and expenditures.

SEC. 5.23-5. MEETINGS AND PROCEDURES.

Not less than six months before the date on which the Event Center is anticipated to open as

determined by the Controller, the Advisory Committee shall hold its inaugural meeting. There shall be

at least ten days’ notice of the inaugural meeting. Following the inaucural meeting, the Advisory

Committee shall hold a regular meeting not less than once every six months until the sunset date set

forth in Section 5.23-6. The Advisory Committee shall elect its own officers and may establish rules for

its own organization and procedures.

SEC. 5.23-6. SUNSET DATE.

Unless extended by an ordinance adopted by the Board of Supervisors, this Article XXTII shall

expire by operation of law, and the Advisory Commitiee shall terminate, on the date on which the Fund

expires. Notwithstanding Rule 2.21 of the Board of Supervisors Rule of Order, which provides that

advisory bodies created by the Board should sunset within three vears. the Board intends the Advisory

Committee to exist for longer than three vears. After the expiration of the Advisory Committee, the

Citv Attorney shall cause this Article XXIH to be removed from the Administrative Code.

{7
Fr
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[

Mayor Lee; Supervisors Kim, Farrell, Tang, Mar, Weiner, Campos, Christensen, Cchen, Yee, Breed
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Section 4. Effective Date. This ordinance shall become effective 30 days after
enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the
ordinance unsigned or does not sign the ordinance within ten days of receiving it, or the Board

of Supervisors overrides the Mayor's veto of the ordinance.

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By:

THOMAS J. OWEN
Deputy City Attorney

n:\legana\as20151160015001052078.docx
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FILE NO.

LEGISLATIVE DIGEST

[Administrative Code - Establishing Mission Bay Transportation Improvement Fund, and
Advisory Committee]

Ordinance amending the Administrative Code to establish a fund to pay for City
services and capital improvements addressing transportation and other needs of the
community in connection with events at the Golden Gate Warriors Event Center and
Mixed Use Project, and to create an advisory committee to make recommendations
about the use of monies from the Fund; and adopting findings under the California
Environmental Quality Act.

Existing Law

GSW Arena LLC, an affiliate of Golden State Warriors, LLC, which owns and operates
the Golden State Warriors National Basketball Association team, proposes to construct a
multi-purpose event center and a variety of mixed uses (the “Event Center”) on Blocks 29-32
within the Mission Bay area of San Francisco (the “Project Site”). The proposed project for
the Event Center includes a transportation services plan, a local/hospital access plan, and
designated overlapping event strategies, and other measures, including measures by the
Event Center's project sponsor to address fransportation conditions relating to the Event
Center. The City currently does not have a special fund for City costs associated with City
services and capital improvements for the proposed Event Center project.

Amendmentis to Current Law

The proposal is an ordinance that would amend the Administrative Code to create a
Mission Bay Transportation Improvement Fund {the “Fund”). The City would use monies
placed in the Fund to pay for City services and capital improvements needed to address
transportation and other needs of the community in connection with Warriors basketball
games and other events (collectively, “Events”} at the Event Center.

These “Required Uses” of the Fund could include, among other things: (1) costs of
providing services to the Project Site and surrounding neighborhood, such as public transit
services, special event shuttles, parking and traffic engineering and control services, local
access programs (including access to hospitals in Mission Bay South), police services, and
street and sidewalk cleanup; and, (2) costs of transit improvement measures, such as
purchasing additional light rail vehicles, Municipal Railway infrastructure improvements,
bicycle and pedestrian access improvements, and studying the feasibility of a ferry landing
and service for Mission Bay South and other surrounding areas.

BOARD OF SUPERVISORS Page 1







Part of the Fund, in the amount of $1 million, would be set aside as a “Designated
Overlapping Event Reserve” (the "Reserve”). The Municipal Transportation Agency ("MTA")
would use the Reserve to pay for additional operational and capital improvements to multi-
modal transportation serving Mission Bay South and surrounding areas, including
improvements to handle pre-event peak periods on weekday evenings when a large event
other than a Warriors basketball game is held at the Event Center and the Giants play a
baseball game at AT&T Park.

Subject to the budgetary and fiscal provisions of the Charter, the City would deposit
monies into the Fund each year. For the first five years that the Event Center is in operation,
the City would deposit no less than the following amounts into the Fund:

$8.1 million in the first year;

$8.3 million in the second year;
$8.5 million in the third year;

$8.8 million in the fourth year; and,
$9.1 million in the fifth year.

In other years, the City would deposit an amount into the Fund based on budgeted
expenditures included in the MTA transportation plan for the Event Center and related
transportation improvement measures, and following the opening of the Event Center,
budgeted expenditures of the Department of Public Works and the Police Department
addressing community needs related to the operation of the Event Center.

The City's deposits to the Fund, including money to be placed in the Reserve, would be
subject to a cap. Once the Event Center opens, and every five years after that, the Controller
would conduct a financial assessment of the economic impact of the Project and estimate the
amount of discretionary, unrestricted General Fund revenues that the City expected to receive
from the Project Site and from events at the Event Center. The Controller would then reduce
that estimate by 10%, and that adjusted amount would be the “Maximum Annual Funding
Amount” for the Fund—for any fiscal year, the sum of the City's annual deposit to the Fund,
plus any money needed to maintain the Reserve at $1 million, would be capped at the
Maximum Annual Funding Amount.

The Controller would reduce amounts in the Fund on a prorata basis if the
discretionary, unrestricted General Fund revenues from the Event Center project turn out to
be less than anticipaied and the deposits plus the Reserve would exceed the Maximum
Annual Funding Amount. If the City spends more than the Maximum Annual Funding Amount
on Required Uses during one year, the Controller would offset the amount of that additional
spending against its funding obligations for the following year, unless the Board of
Supervisors and the Mayor waive the offset as part of the budgetary process.

The proposal would also amend the Administrative Code to establish a Mission Bay
Transportation Improvement Fund Advisory Committee (the “Advisory Committee”). The
Advisory Committee would consist of five members:
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+ An employee, officer, or other representative of the Event Center, appointed by
the Event Center's owner,

¢ An employee, officer, or other representative of the University of California at
San Francisco, appointed by the Chancellor of the University or the Chancellor's
designee;

o A person who lives within a half-mile of the Event Center, appointed by the
Mayor;

¢ A representative of a business that operates within a half-mile of the Event
Center, appointed by the Mayor; and,

» A person appointed by the Supervisor representing the district in which the
Event Center is located.

Each member would serve at the pleasure of the appointing authority, and would serve until
the member resigned or was removed by the appointing authority. Members would receive no
compensation for serving on the Advisory Commitiee.

The Advisory Committee would advise the Board of Supervisors, the MTA, the
Department of Public Works (“DPW"), the Police Department (“SFPD"), and other decision-
makers on the use of monies in the Fund. The Advisory Commiitee would, among other
things, work with the MTA, DPW, and SFPD to set priorities for community improvement
measures for Required Uses under the Fund, recommend to the MTA uses of the Reserve,
and review travel time data collected by the MTA for routes to the Event Center to determine if
traffic conditions associated with the Event Center, especially when there are weekday
evening dual events with large attendance at the Event Center and AT&T Park, require
additional City actions and expenditures from the Fund or the Reserve.

n:\legana\as2015\160015901052068.docx
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CITY AND COUNTY OF SAN FRAN CISCO OFFICE OF THE CONTROLLER

Ben Rosenfield
Controller
. Todd Rydstrom
S : . Deputy Controller
MEMORANDUM
TO: . The Honorable Board of Supervisofs
' Clerk of the Board

FROM: Ben Rosenfield, COQQ%?
DATE:  October 6,2015° |
SUBJECT; Warriors Event Center Fund

The Controller’s Office has reviewed the Fiscal Impact Analysis: Revenues (Report) written by |
Economic and Planning Systems (EPS). We find the projections of restricted and unrestricted
revenue to be generated by the proposed Event Center generally reagonable. ‘

As an addendum to the revenue amounts presented in Tables 1 and 2 on pages 1 and 2 of the
Report please see below for a summary of estimated annual revenues once the event center is
opened, grouped according to expenditure restriction,

Event Center One-Time & Ongoing Revenue Estimates

{20145) . o

Type - One-Time Ongoing
MTA Dedicated ' 17,920,000 2,980,000
Other Dedicated . 1,190,000 2,010,000
General Fund Unrestricted 7,840,000 9,120,000

Total 27,050,000 . 14,110,000

'MTA dedicated sources include amounts received by the department from the Transportation
Development Impact Fee, Charter guaranteed baseline funding for the department, and the
department’s Parking Tax allocation. Other dedicated revenues include Charter guaranteed |
funding and appropriations to Libraries and Children, deposits to the General Reserve, and
Property Tax set-asides to parks, children, and libraries. Unrestricted revenues include all tax
receipts net of MTA and other dedications which may be used at the option of the Mayor and
Board of Supervisors for any lawful City purpose. ‘ _

These estimates are preliminary and highly sensitive to actual attendance and the number of
events at the Event Center, local economic conditions when the Event Center opens, and other
cyclical economic factors. Our office will continue to monitor plans for the Event Center and
update the revenue estimates prior to the Event Center opening.

' co: Budget Analyst
Mayor’s Budget Office

415-554-7500 City IIall + 1 Dz, Carlton B, Goodlett Place » Room 316 » San Francisco CA 94102-4694 FAX 415-554-7466
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ADVISORS [N:

REAL ESTATE

AFFORDABLE HOUSING
ECONOMIC DFVELOPMENT

SAN FRANCISCO

A, JERRY KEYSFR
TiMOTHY C. KELLY
KATE EARLE FUNK
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MEMORANDUM

To: Office of Community Investment and Infrastructure (OCII), Successor to
the San Francisco Redevelopment Agency
Attn: Christine Maher

From: Keyser Marston Associates, Inc.

Date: September 25, 2015

Subject: Peer Review of "San Francisco Multi-Purpose Venue Project: Fiscal
Impact Analysis - Revenues" prepared by Economic & Planning
Systems, Inc.

A. Introduction to Peer Review

An affiliate of the Golden State Warriors, LLC, which owns and operates the Golden
State Warriors National basketball Association (“NBA”) team, has submitted a proposal
to construct a multipurpose event center that will seat approximately 18,000 and a
variety of mixed uses, including 522,00 square feet of office, and 112,500 square feet of
retail space. In total, the Project will consist of approximately 1.4 million square feet of
gross building area’. The Project will be located on a 12-acre site in Mission Bay that
was formerly intended to be developed by Salesforce into a corporate campus. The
Warriors purchased the property from Salesforce in April, 2014 and desire to have the
arena ready for the 2018-19 NBA season.

As part of the entitlement process, the City is preparing a financing plan for funding
needed capital improvements and on-going City services and has retained Economic &
Planning Systems, Inc. (EPS) to estimate the magnitude of revenue that the Project will
generate to the City and County, from both construction and on-going operations that will
available to fund the needed improvements and services. In an effort to enhance the
confidence level of the revenue projections, the City has retained Keyser Marston
Associates, Inc. (KMA) to undertake a peer review of the EPS revenue projection.

' GBA excludes parking.
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Additionally, Barrett Sporis Group has been asked to review the portion of the revenue
projections that are driven by the performance of the arena, such as admissions tax
revenues,

B. Peer Review Methodology

A coliaborative approach was requested and has been implemented in this peer review.
We have reviewed preliminary analyses prepared by EPS, prepared written comments
on the approach and assumptions, researched specific fopics and provided information
fo be included in the analysis, met with EPS and City staff to discuss issues of approach
and assumptions, and reviewed revised projections. Specific tasks included reviewing
the following:

» the analysis' approach to ensure that it represents best practices;

* source material to ensure that the assumptions and industry metrics are well-
supported; and

* The technical accuracy of the revenue projections by replicating the calculations.

As noted ahove, Barret Sports Group has taken the lead in reviewing the sports-related
projections, including stadium admission tax revenues and gross receipts revenues to be
generated by the arena. KMA'’s focus is on the revenues to be generated by the
operation of the traditional real estate uses and the application of the City's tax levies on
the entire project.

C. Peer Review Conclusions

This Peer Review finds that the revenue projections prepared by EPS are reasonable for
the purpose of preparing a conceptual financing plan for funding capital improvements
and on-going municipal services. Qur comments regarding each specific task are as
follows:

C.1 Analysis’ Approach
s Stafic Model

EPS has used a static model to evaluate the project's public revenues upon
stabilization. They have estimated the magnitude of: 1) annual recurring revenues
that will be generated upon full build-out and stabilized occupancy; and 2) key
revenue sources to be generated during the construction period. All of the revenues
are presented in 2015 dollars. A static analysis is appropriate for this type of
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development, which is anticipated to be built in one phase. An alternative approach
is the use of a cash flow model, which evaluates the annual revenues over a
projection period. A cash flow approach is appropriate to evaluate a multi-phase
project, which does not apply to this project.

»  Addresses General Fund and Dedicated/Restricted Revenues

EPS has evaluated the impacts on the General Fund as well the impacts on
dedicated and restricted taxes, including the ¢hildren, library, and open space
property tax accounts, public safety sales tax, MTA parking tax, and the County
transportation authority sales tax. This is a standard approach for fiscal impact
analyses.

» [nclusion of Off-site Hotel and Parking Revenues

EPS's analysis includes three revenue sources that will be generated by businesses
that are not located on the 12-acre project site. These three sources consist of: 1)
transient occupancy tax revenues to be generated by event center atiendees and
captured by San Francisco hotels; 2) parking tax revenues to be generated by event
center attendees and captured by neighborhood parking lots; and 3) gross receipts
taxes associated with the off-site hotel and parking revenues. Fiscal analyses
typically include only revenues generated by on-site businesses. If is our opinion,
however, that it is appropriate to include these off-site revenues for the following
reasons:

a) Only demand generated by the event center has been included in the
analysis — not demand generated by the 630,000+ square feet of office and
retail tenants;

b) The assumed demand factors are based on a conservative application of the
findings of the traffic demand study. For example, the transient occupancy tax
projections refiect the assumption that only 10% of event attendees are
potential overnight visitors and, of that potential, only 50% (or 5% of total
attendees) generate hotel demand that is included in the study.

We would, however, recommend that the off-site revenues be separated from the on-
site revenues and clearly labeled as off-site revenues. As shown below, the off-site
revenues account for approximately $1.9 million of annual project-generated
revenues to the General Fund and $714,000 of project-generated revenues to the
special accounts.

001-001; jf
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To: San Francisco Successor Agency September 25, 2015

Subject: Peer Review of Fiscal Revenue Projection for Warrior's Project  Page 4
Annual Project General Fund Dedicated and All Accounts
Generated Revenues Revenues Restricted Accounts

Revenues from on-site $9,626,000 (84%) $1,883,000 (73%) $11,509,000 {82%)
businesses

Revenues from off- site $1,887,000 (16%) $714,000 (27%) $2,601,000 (18%)
hotels and parking

Total Annual Project- $11,513,000 $2,597,000 (100%) $14,110,000 (100%)
Generated Revenues {100%)

C.2 Source Material, Industry Metrics, and Assumptions

KMA has reviewed all of the assumptions and source data behind the assumptions and
find them to be reasonable, consistent with source materials, and industry standards.
Given that the purchase price paid by the Warriors for the site has not yet been
disclosed, KMA and EPS spent considerable time reviewing land sale transactions in the
area to arrive at an estimated value of the property for purposes of calculating property
tax revenues. Cther assumptions that have been discussed and vetted at length include
the hotel demand assumptions, property tax calculations, and ticket sales®. These
assumptions drive the projections of the largest sources of public revenues — transient
occupancy tax revenues, property tax/VLF revenues, and stadium admissions. These
four sources account for over approximately $7.8 million of annual General Fund
ravenue or approximately 67% of the total General Fund revenue projected to be
annually generated by the Project.

The performance of the arena is a critical component of the revenues to be generated by
the project. The single largest projected revenue source is the stadium admission tax,
which is projected to generate approximately $4.3 million of revenue to the General
Fund per year. The stadium is also the only driver of the projection of $1.7 million of
hotel tax revenue, and is the largest single driver of the $1.7 million of projecied property
tax and property tax in-lieu of motor vehicle fees.

KMA has similarly reviewed the assumptions and calculations in support of the
projection of one-time development impact fees, sales and gross receipt taxes during
construction, and property transfer taxes. The projections are reasonable.

2 The reasonableness of the ticket sales projections has been evaluated by Barrett Sports Group.
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C.3 Technical Accuracy of Projections

KMA has reviewed each calculation presented in the EPS analysis to obtain an
understanding of the basis of each estimate and to verify the accuracy of the calculation.
Based on this effort, some of the earlier calculations have been modified. We believe
that the current analysis is technically accurate.
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EXECUTIVE SUMMARY

This report evaluates the public revenues expected to be generated by the proposed
development of the Multi-Venue Project proposed by the Golden State Warriors (GSW) on the
12-acre site located in Mission Bay (the “Project”). A more detailed description of the Project is
provided in CHAPTER 1. This report updates public tax revenues estimated in the Chapter 29
report prepared for the previous GSW proposal at Piers 30-32.

Potential costs have been separately estimated by the City. Appendix A documents the
estimates and calculations that generate the projected tax revenues. The estimates in this
analysis will change as a result of program refinement, actual attendance and expenditures,
future local and State budget and fiscal conditions, and other cyclical economic factors.

Table 1 Fiscal Results Summary - Ongoing Revenues (2014%)

Item Calculation Reference Annual Total*

Annual General Revenue

Property Tax Table A-4 $912,000
Property Tax in Lieu of VLF Table A-5 $868,000
Sales Tax Table A-7 $521,000
Hotel/Motel Tax Table A-8 $1,667,000
Parking Tax Table A-9 - A-10 $482,000
Stadium Admission Tax Table A-11 $4,336,000
Gross Receipts Tax:
On-site Table A-12 $2,431,000
Off-site Table A-12 $42,000
Utility User Tax Table A-13 $254 000
Subtotal $11,513,000
Annual Other Dedicated and Restricted Revenue
Special Fund Property Taxes (Children's, Library, and Open Space) Table A-4 $148,000
Public Safety Sales Tax Table A-7 $260,000
SF County Transportation Authority Sales Tax Table A-7 $260,000
Parking Tax (MTA 80%) Table A-9 - A-10 $1.929.000
Subtotal $2,597,000
Total, General plus Other Dedicated and Restricted Revenues $14,110,000

* Numbers are rounded to the nearest thousand.

TABLE 2 summarizes various one-time revenues anticipated from development of the Project.
These revenues will he spread over the initial years of Project development.
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Table 2 Fiscal Results Summary, One-Time Revenues
Item Calculation Reference Total
Development Impact Fees
Child Care Table A-2 $662,000
TIDF - §411.3 Table A-2 $17,436,000
Other One-Time Revenues
Sales Taxes During Construction Table A-6 $1,648,000
Gross Receipts Tax During Construction Table A-11 $2,953,000
Property Transfer Tax from [nitial Land Sale Table A-5 $4,200,000

Total One-Time Revenues " $26,899,000

* Numbers have been rounded to the nearest thousand.
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1. PROJECT DESCRIPTION

The proposed Project includes a range of uses on a 12 acre site located at Mission Bay. The
Project is located on a portion of the original Salesforce site and consists of a 750,000-square
foot arena and 25,000 square feet of event management and team operations space. Additional
development includes 522,000 square feet of office and 112,500 square feet of retail uses. The
Project is also envisioned to include 950 parking spaces and 3.2 acres of open space, as shown
in TABLE 3. :

The proposed Project involves GSW's construction of a new privately financed, state-of-the art
multi-purpose venue with seating for approximately 18,000 persons, capable of being used as an
event venue and for other public assembly uses, inciuding conventions, Golden State Warriors'
home games, performing arts, and other purposes. The arena is envisioned to generate 205
annual events and aftract about 2,071,400 paid visitors.

Table3 Summary Project Description

Item Total

Multi-Purpose Venue

Building Area (1) 750,000 sq.ft.
Number of Seats 18,064 seats
Events 205 annually
Annual Paid Attendance (rounded) 2,071,400

Annual turnstile Attendance (2) 1,899,000

Parking (3) 950 spaces
Parking Area ‘ 427,500 sq.ft.
Other Development

Event Management/Team Operations Space 25,000 sq.ft.
Retail 112,500 sq.ft.
Office 522,000 sq.ft.
Open Space 3.2 acres

(1) Includes 25,000 square feet associated with the practice facility/training areas.
(2) Based on a weighted avg. of approximately 90% of sold event tickets.
(3) Additional 132 offsite spaces for team operations not included.

Source: GSW; Economic & Planning Systems, In¢.
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2. KEY ASSUMPTIONS AND METHODOLOGY

The Project will generate a range of tax revenues as summarized in TABLES 1 and 2. Thase
revenues will help fund services to the Project area, as well as Citywide services and facilities.
This section describes the revenues and basic methodology for the estimates. Assumptions and
calculations of fiscal benefits are further described in APPENDIX A. Actual results will vary
depending on the actual levels and types of activities, as well as fiscal and economic conditions
at the time the Project is completed and open.

Property Taxes

Property tax based on 1 percent of value will be collected from the land and improvements in the
Project. The Project is located in the Mission Bay South Redevelopment Area. Within this
Redevelopment Area, the taxes collected will be distributed to the Office of Community
Investment and Infrastructure, successor agency to the San Francisco Redevelopment Agency
for redevelopment purposes. As a committed obligation under the California Redevelopment Law
before the dissolution of redevelopment in California, a 20 percent portion? of the 1.0 percent
gross “tax increment” collected is required to be passed-through to taxing entities {including the
CCSF), and 20 percent is required to be allocated to affordable housing purposes. The remainder
is available for redevelopment purposes, namely payment of existing debt service obligations
that extend beyond the development period. After buildout, tax increment not otherwise
committed to debt service or other redevelopment purposes could be available for distribution to
taxing entities, including the General Fund.

The Project would result in annual revenue of $912,000 to the CCSF based on AB1290 pass-
through allocations (after distributions to affordable housing set-asides and debt service
purposes) at buildout. The estimates are based on the amount of property tax increment pass-
through to the General Fund after accounting for adjustments to ERAF? deductions; the General
Fund would receive 55.59 percent of the 20 percent pass-through of gross tax increment.®

The General Fund distributes 9 cents from its property tax revenue to other dedicated City
purposes, including the Children’s Fund, Library Fund, and Open Space Fund. The assessed value
is assumed to grow at a 2 percent annual rate (or at CPI, whichever is less) as required by State

1 While the Project Area is currently in Tier 2 that requires an additional 16.8 percent allocation, the
City and County of San Francisco (CCSF) General Fund and Special Funds only capture a share of

20 percent in Tier 1, while the San Francisco Unified School District captures a property tax from both
tiers.

2 ERAF is the Education Revenue Augmentation Fund that receives a share of property tax and is used
by the State to supplement education funding.

3 Source: Correspondence from Seifel Consulting Inc., per discussions with CCSF Controller's Office,
2/5/10. Subsequent dissclution of redevelopment has no impact on the City’s capture of the tax
increment generated by the Project.
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law, unless a transaction occurs which would reset the assessed value to the transaction price, or
depreciation negatively affects assessed value,

The secured assessed value of the multi-purpose venue and parking is based on the direct
construction cost for the structure, which is conservative. Market values for other uses are based
on the capitalized value of their net income stream. Unsecured property tax revenues are added
to the estimates; the values shown are based on current GSW tax payments, and are likely to be
higher in a new facility. It is likely that property taxes will also accrue during construction,
depending on the timing and method of assessment and tax levy.

Property Tax In-Lieu of Vehicle License Fees

Changes in the State budget converted a significant portion of Motor Vehicle License Fee (VLF)
subventions, previously distributed by the State based on a per-capita formula, into property tax
distributions. These distributions increase over time based on assessed value growth within each
entity. To the extent that development of the Multi-Purpose Venue results in an increase in the
City assessed value, these revenues are projected to increase proportionately.

Property Transfer Tax

The City collects a property transfer tax of $6.80 per $1,000 of transferred value on transactions
up to $1 million, $7.50 per $1,000 on transactions up to $5 million, $20.00 per $1,000 on
transactions from $5 million to $10 million, and $25.00 per $1,000 on transactions above

$10 million.

The City will receive one-time transfer tax from the land transaction between Salesforce and
GSW. Because of the infrequency of commercial sales, no transfer taxes are assumed from
commercial properties or the multi-purpose venue.

Sales Taxes

The City General Fund receives 1 percent of taxable sales, in addition to sales taxes for public
safety and transportation purposes.

Sales taxes will be generated from several Project-related sources:

+ Concession sales from the multi-purpose venue
s Sales at new retail uses

Visiting basketball teams can generate a significant amount of commercial activity, including
taxable expenditures and hotel revenues; however, nearly all of the Warriors opponents
currently stay in San Francisco, therefore they will not represent a net increase in ecanomic
activity or public revenues.

In addition to the 1 percent sales tax received by every city and county in California, voter-
approved local taxes dedicated to transportation purposes are collected. Two special districts, the
San Francisco County Transportation Authority and the San Francisco Public Financing Authority
{related to San Francisco Unified School District) also receive a portion of sales taxes (0.50 and
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0.25 percent, respectively, in addition to the 1 percent local portion). The City also receives
revenues from the State based on sales tax for the purpose of funding public safety-related
expenditures.

Sales Taxes from Construction

One-time revenues during the construction phases of the Project will be generated by sales and
use tax on construction materials and fixtures. Sales tax would be allocated directly to the City
and County of San Francisco.

Transient Occupancy Tax (TOT)

Hotel Room Tax (also known as Transient Occupancy Tax or TOT) will be generated by hotel
occupancies generated by the Project. The City currently receives 14 percent of room charges.
While all of the Hotel Room Tax proceeds can be allocated to the General Fund, historically, a
share also funded special programs like cultural equity endowment fund, culture centers,
publicity/advertising events, and War Memorial. The actua! allocations vary depending on future
policy decisions by the Board of Supervisors.

TOT estimates are based on total room-nights generated by a portion of visitors from outside the
region. This potential demand was reduced by 50 percent to account for a portion of visitors that
will choose not to stay overnight in San Francisco or those that would have stayed in San
Francisco regardless of the Project.

Parking Tax

The City collects tax on parking charges at garages and lots open to the public. The tax is

25 percent of the pre-tax parking charge. The SFMTA retains 80 percent of the parking tax
revenue, the other 20 percent is available to the General Fund for allocation to special programs
or purposes,

Although the proposed parking garage in the Project will provide parking that may be included in
the cost of certain baskethall season tickets, it is assumed that the equivalent parking tax would
be charged for the value of the parking services provided.* Similarly, parking tax is assumed to
be paid for the use of garage parking spaces by GSW staff and visiting teams, as well as other
staff or performers at the multi-purpose venue.

Additional parking tax revenues would be generated by visitors to events at the multi-purpose
venue and office and retail uses. Parking tax is based on total cars parking on-site and off-site
generated by demand from the multi-purpose venue events. This analysis assumes that spillover
parking demand generated by the Project in excess of that accommodated on site would
generate parking tax revenue elsewhere in the City,

4 Correspondence from the Treasurer-Tax Collector’s Office, David Augustine to Jennifer Matz,
0s/14/2012
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Stadium Admissions Tax

Events at the multi-purpose venue are subject to the current stadium admissions tax.5
Currently, the San Francisco Giants pay a Stadium Tax of 25 cents per ticket for events at AT&T
Park. The majority of events at the proposed multi-purpose venue would be subject to a tax rate
of $2.25 ticket, while non-basketball events would be subject to a lower tax. An average rate of
$2.10 per ticket is used for this analysis. The analysis applies the tax, assuming a mix of ticket
prices, to all events except fixed fee rentals. Stadium Tax receipts will be deposited into the
City’s General Fund.

Gross Receipts Tax

Estimated gross receipts tax revenues from on-site businesses and activities are derived from
revenue estimates using data from the City's Assessor, retail sales, and parking revenue
projections. This analysis does not estimate the “phase in” of this tax during the 2014 to 2017
period and assumes gross receipts taxes will be substantial enough to replace the existing
payroll tax. Actual revenues from future gross receipt taxes will depend on a range of variables,
including the multi-purpose venue performance, business sizes, share of activity within San
Francisco, and other factors.

Additional taxes will be generated through indirect economic activity; these are estimated and
shown separately from direct tax revenues because of their secondary nature.

Utility User Tax

The utility user tax is a 7.5 percent tax on commercial utility billings. The fiscal analysis
estimates the revenues based on the existing GSW arena utility cost of $1.5 million a year, which
is below comparable arenas. In addition, utility costs for commercial uses are estimated on a per
square foot bhasis,

One-Time Revenues

The City will collect a number of revenues that are not recurring, as described in prior sections.
One-time revenues include:

+ Transfer taxes on the initial land sale
e Sales taxes from the purchase of construction materials
« Gross receipts taxes from construction activity

The Project will also pay development impact fees, as explained below.

5 Correspondence from the Treasurer-Tax Collector's Office, David Augustine to Jennifer Matz,
09/14/2012
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Development Impact Fees

GSW will pay to the City all applicable development impact fees relating to developing the
Project. Applicablte City impact fees include:

e Child Care (Planning Code Sec. 414) - A fee per square foot paid by office and event
management space uses

+ Transit Impact Development Fee (Planning Code Sec. 411.3) - A fee per square foot paid by
all commercial uses.

In addition to the impact fees charged by the City, there are a range of other utility connection
and capacity charges that will be collected based cn utility consumption and other factors. Other
fees will include school impact fees to be paid to the San Francisco Unified School District.
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Table A-6
Sales Tax Estimates
Multi-Purpose Venue

tem Assumptions Total
Taxable Sales From Multi-Purpose Venue
Warriors Game Concessions and Merchandise $21.60 per attendee (turnstile) $15,768,000
Other Event Concessions $11.00 per attendee (turnstile) $12.859,000
Total $28,627,000
Sales Tax to General Fund 1.0% of sales $286,270
(less) Existing Sales Shift (1) ($18,447)
Net New Sales Tax $267,823
Taxable Sales From Commercial Space
Retail $450 per sq.fi. $50,625,000
Sales Tax to San Francisco 1.0% of taxable sales $506,250
(less) Shift From Existing Sales {2) ($253,125)
Net New Sales Tax $253,125
Annual Sales Tax after Shift of Existing Sales
Sales Tax to the City General Fund 1.00% $520,948
Public Safety Sales Tax (3) 0.50% of taxable sales $260,474
San Francisco County Transportation Authority (3) 0.50% of taxable sales $260,474
SF Public Financing Authority (Schools) (3) 0.25% of taxable sales $130,237
One-Time Sales Taxes on Construction Materjals and Supplies
New Taxable Value $941,853,750
Supply/Materials Portion of Development Value 50.00% $470,926,875
San Francisco Capture of Taxable Sales 50.00% $235,463,438
Sales Tax to San Francisco 1.0% of taxable sales $2,354,634

{1} A portion of new sales from San Francisco residents at the facility are expected to have occurred elsewhere in San Francisco,
were the project not built. To account for this, sales that would have occurred elsewhere in San Francisco are deducted from the
total, This proportion is estimated based on the following factors: 30% of Multi-Purpose Venue visitors are San Francisco
rasidents with the remainder drawn from other locations; half of the spending of San Francisco residents is assumed to be shifted
frem other purchases in the City on non-basketball events. .

{2} Deducts share of sales that would have occurred elsewhere in San Francisco {assumes 50%).

(3} Sales tax proportions for these entities are as reported in Controller's Office publication on sales tax from 2008.

Sources: Goklen State Warriors; City of San Francisco; Economic & Planning Systems, Inc.

Economic & Planning Systems, Inc. 4/27/2015 PAT21000V1 21081 Warriors\Model\Fiscal121081FIA1_032715







SLLZEG LYI4LBOLZIVEOSI\OPONSIOEM LBOLZ L0002 Z icd QLOZ/L2/ U ‘StejSAG BULtIBl] P HRUOUGIT

swasAg Buluue|d g oiwiouoaT (0asouesq UES JO ALY S80S

‘[euDLapy JBAA PUR 'Sjuaas Buisipaape/Aoiiqnd ‘S1sjUa aINynD "puny JUSLMOPUS AUNba [2In)no punj o} pajeao||e Sem aNUIASI pun [esuss) ey Jo aleys e ‘Ajeouo)siH (¢)
"4800 Aq papodal abelaae apMAND FL-E10ZAd aUl sjoae (g)

‘81aymas|e paAr|s 10 ‘MoyAue 0osiouel Ueg Ul paAe)S 9ABY PINOM OUM ‘UatBal BpISINo SIOYSIA WO PUBLLAP WooJ [epusiod Jo areys pajewnsd (z)

"SIONSIA BUAIE JO UOIED0]|e S|SA[ELIR J[jJE.)] Blf) UD PesEq pajewise ale Baly Aeg apiSINO Waoy) SIOHSIA JUSPISaI-Lou pawnssy (1)

ZL0°289°1L8 anuaAal Wool JO % f| () anuaasy xel [91I0W/I910H |ejoL
0SZL06'LLS Wb -woos sed gees {¢) spaadnid wooy [slop/I9ioH a)S HO
vi6'61 wool Jad s|doad 0’1 puBwWa WOOY |910H

056'¥6 %05 (2) sionsia WBISAG MEN 1ON
006'681 (1} stousip WBILIBAQ |enualod
000’6681 sauepuaye apsuIn} |ejol
sS0g 1es ) 15d sjuang

SjusAg onliop 950dINg-N[N 10} 0OSIOURI] UBG Ul 530PUSRY IUBILISAD

|e101 i0joe4 Bupewysy waj)

anuap asodind-pIny
sajew)sg xe] AouednaoQ juaisued ]
lve|qel







GLIZED LVIHLB0LZ INEDSIISPON|SIOHIEALBOLE D00 iV

CLOZ/Z/p ~au ‘sura)sAs Duiuueld 9 onuouosg

U] ‘swalsAg Bule|d B JILLIoUGDT PUB AASD [S30UIN0S

‘aoeds |elJsuIwWod se Yans

‘sjuauodiLon 199loid Joyjo woy Buynsas puelnap Bupled Aq paleiausb aq jim snuaaal [euoIppe 1ey) Ajayi s1 )l
Ayoedeo ajisuo Jo SS80X2 Ul AJUC SI0NSIA anuap, asodind-iny ey} Ag paresauab puewap Bunped sppapey (2)

-saxe) Bupied jo jou Aep e Gz¢ Jo enusaaas Bupied uo poseq (1)

68.'926°L$ spasood xe) Jo %08 n4 dsuel |, jedidiuniy o) uoneso|ly xe| Bunjed

161'287% spassoid xe} jo %0z e [ewadg/pund |uag) o} uopedolly xel Bupued
186°0LY¥'2S anuaAal jenuue Jo %,GZ xe) Bupjied oasiouelq ueg
128's25'cs Aep iad 0z$ anuanay Buped [ejoL
162841 {(2) (seoeds) pueluaq [enuuy
aNg YO seoedg

GZ1'890'9% [ejo].
(6529°0092%) %0¢E Koueoep, (ssa))
052°899'8% Aep sad GZ$ (1) eroL
9IS UQ sanuaAay Bunjiey
056 ajg uQ seoedg |ejol
lejol uondwnssy way|

anuap asoding-3INK
xXe) bunjied
g-v alqeL







GLIZED 1VIJI80LZIVRISIHYSNOINSIOIIBMB0LZ NOOOLZ

GLoz/ize oup susjsAs Buuueld g ojou0og

-Aleunung puewaq [saei] Jo manal Sd3 (v} Aaans jijds |epow sied |91V JO MSIAS) ST 'SIOUIBA BIBIS UDP|0D ($92IN0%

"82UBPUBNE 8(ISUIN} JO %0 29 o) pajosfoid 1 yoigm ‘diysiapll Bsuel) Jo 94,09 24 0) pawnsse diysiapu unpy (2)

“Jeo Aq Buialie aq 0] pawinsse ale SIo)SIA 3U) JO %466 ‘ebelaas uQ (1)

092°65Y 9LGley  S0Z |eje ]
096 99 09lL'e Q0ge0lL 1 0o0g'e gl 000'6 snoaue|[sosIn/s[eIuay 884 paxtd
000°99 002°1 c£18'/¢ GG 889 o¥ 0005 smoyg Ajlweo
00¥‘0g 089°L 0sg' Ly 0g G/ 82 000°2 sjuaaz Bupodg Jsyio
0080l 0cL 6E£8'e Gl 685 8Z 000t Jejesay] sUsIU0D
00F'98 088°C 712'04 0g 1882 A 00021 SUadU0D)
0Z6°2 0v9'e 09c'. € ozr'e S'c 000°LL uosessald MS9
08¢'291 080F ore'esL Ly ovl'e G 00021 saweg) [jeqisyseg

(duy punoud)

diyssapiy (z) diysaapry wunw  ooedg (1) puewaqg ‘Byd ien Jad aouepusny SJUaA]

[enuuy juaag Ajieq Bupyed JuaAg £eq abelaAy aswng
[enuuy JudAg

anuap asodind-lIn

ajewpnsy puewaq ysuel) g Bunjed Apeq

6-v djqel







GLIZE0 LYIHLB0LE LVEISIHSPOPNSIOMEM LEOLE I\0O0LE VD

GLOTHEM “IUp 'SWsAS Buueld 9 Jouodg

‘swe)sAg Bujuueg|d B S1LIOUEDT (0ISIDURIY UBS JO A 1S90IN0S

‘pund jesauag) ay) Aq

paimdes Ajjny S1 enusasd 8y SaLWNSse S|SAfeue siy) 'syled pue Lonealnal o} PAJE0||E SEM SNUIARI BU} JO Bleys e ‘AllesloisiH ()

“XE] UCISSIWpE [ejusLualddns pue uolssiupe

JemnBal sauiquion “(anjea w1 /z¢ Buipasoxe siexol 0} seldde) 1y Jad GZ'Z¢ 18 pawnsse sauweb siowueps ay) pue (/2§ saoqe
9,68 ‘GZ$ MOjaq S18Yol} 8U} JO 4G SPWNSSE) 1oxa1 Jad Z$ 18 pawnsse ,SJUaAS U)o, Uim saoud 1930 jo abuel e s1oa)ayd (Z)

"S]USAS [B]UB] 98] Paxi} SIpN[OXa ‘Souepuane pied (1)

0Z6°GEE'VS {£) xel uoiss|py [eEnuuy [eI0L
00'c$ S]UBAT 1BYI0
[STArA S SOLUBC) SIOLUBAA

01¢% (2) xe] uoissiwpy sbeiony
698'862°1L suaA] JaLIO
805'2LL SBLUED) SICILIBAA

(1) sejesg 19401, enuap, esoding-JN [ENuuy

B30l waj

anuap asodind-np

XB] SUOISSILIPY WnIpels
oL~V 2alqel







GLIZED HYIFLE0)ZLVRISIA\OPOWISIOIBM LEOLE L\O00IE IV GLOZ/L2/y "ou] ‘SwelsAs Buliueld g Siwouoo3

"SWaISAS BUlUUE] @ SILUOUGYT (03SIOUBIH UeS Jo AJID 1S80)n0g

-$1500 BuussuiBua pue Buiuueld aq o) PaLUNSSE 2JE SIS0 Jo %08 AyBnol ‘ajewnsa Buuue|d e se josfold sutus ay) Jo) pslewNSe Usaq Jou aARY S1S02 pueH (9)
. "papunol ip-y ajqe | 995 (g)
1dwaxs aq M 0osiouel4 UBS Jo Spisino Juawdhojdwe pue uolw g
mojaq s1dI90as yim sassalisng se xel ay) o} 10alqns ag o} pawnsse 2ue sidivoas ss016 Jo 9,06 eakodwa soyo Jad 0Og'eLZ$ JO 1010B) paaLap-NY 1diN| 84l uo peseg (1)
"UMOUY Jou e Jueua) Jad s1diIeoal $9jeosse pUe SJUBUR) JO JBGUINU aU} S0UIS JaN pIE U] Ul a)el Xe) ay) uo paseq (g)
-0osIouelq Ueg Jo apisino paie|d saweb Joy xe) ay) 0] 108lgns
aq Jou pinom  s1akejd 1ey) uaatb A0 aU) 0) pejessuaB aq pINom [enualod xel wnwixel au jo (4eys poddns Jo 9%,00| PUE saue|es Jaked Jo 9405} 9% 19 1eU) sawnssy (Z)
‘SanuUansl SICLIBAA 3Y) Jopun paundes ale sejes
125011 SIOLIEAA ‘084S 10 aoud ajes 1evon abeteae ue Buiunsse saweb JOLIBAA-UDU JO} SBIES 18501} PUE SIUSAS BULND S9jeS SSIPUBYDISW pue SUOISSaouod sspnjpoul (1)

0S0'€S6°2$  %0SH0 %0050 %05E°0 %00£°0 000'00%'659% 000°00%'659$ (9) 1800 uogoNnsUOY 08I
000°000°Z¥6% 000°'000°2F6$ (g) enjep s|qexe) meN
uoRoNIIsSU0 105l0i4
eTr'cLIP TS 180°296'€29% 20¥'0.6°22.$ sidieosy ss0.D) [ejo)
LGLZr$ 160°e8¥'SL$ LGO'C8P'SLS [B10gNS
gvr'3cs %00#°0 %GZE0 %GZE0 %00E0 0EC 206113 0cZ° 206 11g S[@10H @)Is-JJO
zZol'es %0910 %GEL'0 %001L°0 %G00 128'645'c$ 129'626cS Bunyed
Speduw| ais-10
PR ARS A 0£0'¥8Y'809% gse'eeb'eLiS R0Igng
£57'66% %0050 %00€°0 %G8Z 0 %8820 000 100°GES 000'F00'GES (£) way eey/eo0
8501 %0910 %GEL0 %0010 %G00 05.'899'8% 052'899°8% Bunped
868'LZLLS %0950 %0150 %0950 %00F 0 969°628' /8% ovP'2LE'GLYS () () 800
gle'szs %0910 %GEL0 %0040 %G00 00S°ZLE'SZS 005°zIe'ses () nreroy
0EE‘LLES %0040 %G2E°0 %GZE0 %00€°0 8L¥'285 26$ 000'000'091$ (2) siouiepp 8je1g uep|os
a0¥'202$ %00E°0 %00E°0 %6820 %6820 £99'c65°'29% 199'€65'29$ (1) snusp ssoding-niny
xe)] sidiposy  +wGze  weogg-weg$ wezg-wig  wigordn  xel yoloy4s 0} (yo) sydisosy way)
wmo._mv ._0_._. w::w_?mm mmOhmu _umuwuo__< EO mmo..mu _Nu.o‘_.

anuap asodind-iny
sajewnsyg xe| s3d1909y ss0i9)
Li-v elqel







GLIZED LYIJLB0LZIVEISIHUSPONISIOEMLGOIZIN000LE IV

GO/ 2/ ouf ‘swesAg Burueld B aouoIg

-Anunoa sy} ssosoe seuale sjgeledwoa Jaylo Ag paunoul s1s09 o}
BANBIR) SAIEAISSUOD S1 SIRLLISD SIU} ‘PUBPEQ Ul BUSIE SIOLIBAA SY) 10} 1500 |enuue Bupsixs ay) uo psseg (1)

102'¢SZ$ 1500 AJIIN |BIOISILOD JO %G L xe| sasn Apmn
G9/.'Z8E'ts 150D AN [e1sawwWed [enuuy [ejo L
06569513 b . (suonesad wes
068°695 1 Wbs iod Lg2$ pue juswabeueyy Jusag Buipnjour) soIO
G/8'2Ze$ ‘wbssad /828 ey
LT a W ET Tg)

000'06%'1$ {11500 AN Eualy
Lzt uonduwnssy way|

anuap asodind-niny
sejewns3 xel Jasn ANn
Zl-vajgqel







Exhibit B
MTA Resolution







draft 10/2/15

SFMTA Board of Directors Resolution for the Golden State Warriors Event Center and
Mixed-Use Development at Mission Bay Blocks 29-32

[Note: Add introductory recitals and put into MTA Resolution form]

WHEREAS, The SFMTA Board of Directors has reviewed and considered the information
contained in the Final Environmental Impact Report (“FEIR”) for the Golden State Warriors Event
Center and Mixed-Use Development at Mission Bay Blocks 29-32 (the “Event Center Project™); and,

WHEREAS, The SFMTA Board of Directors has also reviewed and considered a
Transportation Serv1ces Plan, Local/Hospital Access Plan, and Designated Dual Event Strategies, all
as further described below [Noz‘e may move up definitions to recitals], and other measures, including
measures by the Event Center Project’s sponsor, to addre ortation conditions relating to the
Event Center Project; and,

WHEREAS, The SEMTA Board of Director: knoyvledges"' 1at:the Board of Supervisors

for City services
unumty in

‘that monies available in the Fund,
-that are dedicated to the SFMTA
osts and capital costs

1e Local Hospital Access Plan,

WHEREAS, The SFMTA B
together with revenues generated by

(c) Collaborate withithe SFMTA, DPW, SFPD, and decision makers in the monitoring of
the required uses of the Fund, including expendlture of the Designated Dual Event Reserve, for
the purpose specified in the Fund Ordinance; and

(d) Review travel time data collected by the SFMTA for routes to the Event Center to
determine if traffic conditions associated with the Event Center, especially when there are
weekday evening dual events with large attendance at the Event Center and AT&T Park, should
entail additional City actions and expenditures from the Fund or the Designated Dual Event
Reserve, and make recommendations to the SFMTA on such actions and expenditures; now,
therefore, be it







draft 10/2/15

RESOLVED, That the SFMTA Board of Directors adopts all of the following as they
relate to the transportation impacts of the Event Center Project identified in the FEIR for the
Event Center Project:

(a) findings under the California Environmental Quality Act (California Public Resources
Code sections 21000 et seq.), which are attached to this Resolution as Attachment A and
incorporated by reference as though fully set forth (the “CEQA Findings™);

(b) the mitigation measures, or designated portions of such measures, and the
improvement measures, identified in Exhibit _ to the CEQA Findings, including, but not limited
to, the Designated Dual Event Transportation Strategies that are described in Attachment E to
this Resolution and incorporated by reference as though fully sét forth (collectively the “SFMTA
Mitigation and Improvement Measures™);

(c) the Statement of Overriding Consideration ;
which is attached to this Resolution as Attachment /
fully set forth; and

(d) the Mitigation Monitoring and Re
this Resolution as Exhibit 1 to Attachment A,
forth; and, be it further

Infrastructure, successor to the San Fra
in which OCII designates the SFMTA
reporting of applicable transportation-relats

d provisions of this Resolution, the SFMTA
ent Center Project that are under SFMTA

part of the project description of the Event
ation Services Plan”), and the capital expenditures to
tendm algd raising the northbound passenger platform or the

discretion), and con
in the letter dated May,15, 2015 the “May 2015 Director Letter”) from the D1reetor of

(b) the Local/Hospital Access Plan, which is attached to this Resolution as Attachment D
and is incorporated by reference as though fully set forth (the “the Local/Hospital Access Plan™),
to facilitate movement within the Mission Bay area for residents and non-Event Center
employees and for University of California at San Francisco hospital employees and patients
during the pre-event period for weekday evening Warriors games and other events with
anticipated attendance of more than 12,500 persons that occur on the same evenings as a Giants
game at AT&T Park; and be it further

RESOLVED, That the SFMTA Board of Directors agrees to seek and expend funds for
transportation related capital and operating costs for the Transportation Services Planprojects
discussed in the May 2015 Director Letter, as well as the Local/Hospital Access Plan, the
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SFMTA Mitigation and Improvement Measures, and other measures, in accordance with the
Expenditure Plan that is attached to this Resolution as Attachment C “and incorporated herein as
though fully set forth, which Expenditure Plan updates and modifies the expenditure plan set
forth in the May 2015 Director Letter, provided that implementation of such Expenditure Plan
shall be subject to SFMTA’s obtalmng sufficient funding to pay for such costs consistent with
this Resolution and the Fund Ordinance; and, be it further

RESOLVED, That the SFMTA Board of Directors recommends that the Board of
Supervisors approve ‘the Fund Ordinance substantially in the form on file with the SFMTA Board
of Directors, with any such changes as the SFMTA Director of Transportation may, in his or her
discretion, concur in as they affect SFMTA jurisdiction; and be it further

pts the terms and conditions of
ing, but not limited to,

t Center Project, holdlng a
unction with the hearing on

RESOLVED, That the SFMTA Board of Directors a¢
the proposed Fund Ordinance that apply to the SFMTA, i
coordinating with DPW and SFPD, in budgeting funds
public hearing on the proposed Event Center Projec
the SFMTA’s regular two-year budget, considerin

in consultation with the City Traffic, / Committee, to monitor and
manage the flow of transit and traffic Center, 1nc1ud1ng using funds in the
Designated Dual Event Reserve and al 1 d that is not then budgeted for
other purposes, to prevent any considerable dd"‘,_“‘.onal traffic.¢ongestion from occurring in the

- other than a Warriors

nings when:
‘Event:Center and a Giants game at AT&T Park, as a
ified in the Improved Hospital Access Dual
; this Resolution as Exhibit F and incorporated by
(the “Improved Hospital Access Strategies”) and the Advisory
addition‘to the Designated Dual Event Reserve, any balance in
ther purposes under this Resolution and the Fund Ordinance,
ress such oceurrence, then the Director of Transportation
mmendations, which approval the Director shall not
unreasonably withhold 1av:80 long as such recommendations are consistent with the
Improved Hospital Access‘Strategies, and, as an improvement measure for the Event Center
Project, the Director shall take such actions as are necessary to seek any required approvals and
implement such recommendations; and be it further

shall consider approi}

RESOLVED, That the SFMTA Board of Directors authorizes the Director of
Transportation to approve any modification to the Delay Metric if the Advisory Committee
recommends such modification under the Improved Hospital Access Strategies based on SFMTA
data collection and experience in using various strategies to address traffic conditions; and, be it

RESOLVED, That the SFMTA Board of Directors delegates to the Director of
Transportation, or de31gnee in his or her discretion and in accordance with the uses set forth in
the Designated Dual Event Transportation Strategies, the authority to expend monies in the
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Designated Dual Event Reserve, including, but not limited to, executing contracts using such
monies, up to the amount in the Designated Dual Event Reserve at the time of the expenditure,
and requests that the Director of Transportation provide an annual written report to the SEMTA
Board of Directors on expenditures from the Designated Dual Event Reserve; and be it further

RESOLVED, That the SFMTA Board of Directors requests that the Director of
Transportation consult with the Advisory Committee regarding expenditures from the Fund and
the Designated Dual Event Reserve and send an explanatory report to the SFMTA Board of
Directors if the Director determines not to follow particular recommendations of the Advisory
Committee; and be it further

RESOLVED, That the SFMTA Board of Directors auth
Transportation to direct staff to continue to seek to obtain any
actions needed to implement the Event Center Project, incl
implementing the Transportation Services Plan, Local/
Dual Event Transportation Strategies and providin
Advisory Committee referenced above. :

izes the Director of

irther approvals and carry out
but not limited to,
ccess Plan and Designated

List of Attachments [for reference onlyj:

Attachment A — CEQA Findip,
Exhibit I to Attachm







Exhibit C
Unacceptable UCSF Traffic Condition

During each calendar year with respect to every San Francisco Giants game starting after 6pm on
Monday, Tuesday, Wednesday, Thursday or Friday other than a MOU Dual Event, the City shall
measure, or the parties shall cause to be measured, the travel time for vehicles traveling during
the period between 6pm and 7pm south from the intersection of 10™ Street and Folsom Street,
north from the intersection of 3" Street and Cesar Chavez Street, and east from the intersection
of 16™ Street and Potrero Avenue in each case to the UCSF parking garage located at 1835
Owens Street (the “Routes™) to determine the median travel time with respect to each Route for
such calendar year (each such median travel time, a “Baseline Travel Time”).

With respect to each MOU Dual Event, the City shall measure, or the parties shall cause to be
measured, the median travel time for vehicles traveling on each Route during the period between
6pm and 7pm (each such median travel time, a “MOU Dual Event Travel Time”).

Unless there has been a Force Majeure (as defined below), an “Unacceptable Traffic
Condition” shall be deemed to have occurred if the MOU Dual Event Travel Time for any Route
is (a) twice as long and (b) at least fifteen (15) minutes longer than the prior calendar year’s
Baseline Travel Time for such Route.

As used herein, the term “Force Majeure" shall mean any act of God, war, riot, natural disaster
(including, but not limited to, an earthquake), flood, fire, act of terrorism or sabotage, blockade,
embargo, strike or other labor difficulty, major accident or interruption to transportation, act of
governmental authority, or other similar event or circumstance beyond the Warriors reasonable
control. -

Notwithstanding anything to the contrary set forth herein, UCSF and the Warriors, by written
mutual agreement of the parties, may (and if technology makes such analysis impossible, UCSF
and the Warriors shall) change the beginning or end points of the Routes in order to better track
the travel time of employees and patients to the Hospital.
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Exhibit D
Examples of Potential Strategies and Improvements

Maintaining Pier 80 as a location for offsite parking in connection with EIR Dual Events
Additional PCOs

Expanded Local/Hospital Access Plan

a.  Street closures

b.  Vehicle badge (rearview hanger, sticker, etc) for local/hospital use
Additional SFMTA buses

Additional private shuttle buses

16" street ferry/water taxi landing

Expanded bike infrastructure: east-west connections on Mariposa
Expanded secure and/or bike valet parking

Expanded Vision Zero treatments to other nearby intersections

. Bundle roundtrip MUNI fare into cost of ticket for events at the Event Center

. Provide free shuttles to regional transit hubs

. Subsidize pedicabs/Uber/Lyft

. Remove/reconfigure parking lane on 7" Street

. HOV/carpool/vanpool parking

. Coordinate parking pricing

. Green “no drive” events

. Congestion pricing

. Provide GSW-branded Clipper Cards .

. Incentivize alternate modes of transportation by offering priority access (e.g., fast-track

security line) or discounts on merchandise or concessions to

Market alternate modes of transportation in connection with Event Center tickets and
ticketholder emails

Provide website transit info and real-time updates

Coordinate with TMAs -







Exhibit E
Joint Press Release

FOR IMMEDIATE RELEASE:

Tuesday, October 6, 2015

Contact: Mayor’s Office of Communications, 415-554-6131

UCSF Public Affairs, Jennifer O’Brien, 415-476-8432 or Jennifer.obrien@ucsf.edu
Golden State Warriors, PJ Johnston, 415-260-8417, pi(@pjcommunications.com

#*% PRESS RELEASE ***

MAYOR LEE, UCSF & GOLDEN STATE WARRIORS ANNOUNCE AGREEMENTS
THAT CLEAR WAY FOR UCSF ENDORSEMENT OF PROPOSED MISSION BAY
EVENT CENTER & ARENA
Mayor’s Office, UCSF & Warriors Reach Preliminary Agreement on Mission Bay Plans;
City to Create Special Transportation Improvement Fund for Neighborhood, Warriors Agree to
Limit on Events in Special Circumstances

SAN FRANCISCO, CA—Today Mayor Edwin M. Lee, the University of California San
Francisco (UCSF) and the Golden State Warriors announced several preliminary agreements
related to the proposed sports and entertainment complex in Mission Bay, which the Warriors
plan to privately finance and build on a vacant lot near the new UCSF Medical Center at Third
and 16th Streets.

If, after completing an environmental impact report (EIR) for the Warriors’ proposed Event
Center and associated development and conducting a robust public hearing process, the City’s
Office of Community Investment and Infrastructure (OCII) ultimately approves the project and
various City Commissions and the Board of Supervisors take actions on the project, the
preliminary agreements will take effect and address traffic and other access issues to UCSF’s
satisfaction.

“I’m happy to announce that we’ve reached a consensus on the most critical issues, and now
we’re ready to move forward — together,” said Mayor Lee. “For residents and visitors alike, San
Francisco is already one of the world’s greatest cities. With these agreements and solid working
partnerships in motion, Mission Bay will now be home to UCSF, one of the finest medical
institutions in the world, and the world-champion Golden State Warriors at a state-of-the-art,
privately funded events center.”

UCSF announced qualified support for the Warriors arena plan in July, saying the project would
be a “win-win” — if the City and the team were able to adequately address the university’s







concerns, mostly around traffic, access to the hospitals, and overlapping events at nearby AT&T
Park. Since that time, Mayor Lee has convened a series of discussions among all the parties to
resolve those concerns.

The three parties reached preliminary agreement on a variety of measures to effectively manage
traffic and facilitate access to the hospital, thereby protecting patient safety. As a result, UCSF
now officially endorses the Warriors® proposed plan and project.

“Our focus from Day 1 has been to protect hospital access and patient safety,” said UCSF
Chancellor Sam Hawgood. “Together, these agreements — one creating a dedicated
transportation improvement fund, the other a ‘special circumstances cap’ requiring Jast-resort
limitations on certain dual events should traffic reach unmanageable levels — will provide the
safeguards UCSF needs to fully endorse the Warriors® Arena project. We believe they represent
a win-win.”

As part of the preliminary agreements, Mayor Lee introduced legislation Tuesday at the Board of
Supervisors to establish a Mission Bay Transportation Improvement Fund. The new Fund —
which will be paid for and fully funded solely by new revenues from the Warriors project itself —
is designed to guarantee that resources will be in place to manage the flow of visitors, traffic and
transit in the area around the arena, once it opens. The Board of Supervisors must next consider
and hear public comment on this legislation.

The Warriors arena is already set to generate more than $27 million in upfront funds for
transportation and infrastructure improvements in Mission Bay (along with $125 million for
parks, open space and affordable housing). The new Mission Bay Transportation Improvement
Fund will ensure that at least another $10 million will be available annually to spend on traffic
mitigations, for the life of the arena.

That money will go to things like:
Four new light rail cars to be dedicated to serving the arena, and available at other times to
augment general Muni light rail service;

¢ A new, expanded light rail platform serving the arena and all of Mission Bay;

e A “Local/Hospital Access Plan” designed to keep certain streets clear of event traffic to
allow UCSF, local businesses and residents smooth access at all times;

¢ Increased bus and light rail service before and after arena events, including more than a
quadrupling of service on the T-Third Muni Metro line;

e Up to 28 traffic control officers deployed before and after games and events, more than
currently serve Giants games (which games seat four times as many attendees as the
average arena event);







e Enhanced police foot patrols and street cleaning operations on event days to ensure
orderly arrivals and departures; and

¢ Studying the feasibility of new or enhanced transportation options, such as dedicated
ferry service, for the neighborhood.

All funds for this effort will come from new revenues generated by the Warriors sports and
entertainment center.

The Fund legislation — which is co-sponsored by 10 members of the Board of Supervisors (Board
President London Breed and Supervisors David Campos, Julie Christensen, Malia Cohen, Mark
Farrell, Jane Kim, Eric Mar, Katy Tang, Scott Wiener and Norman Yee) — also establishes an
Advisory Committee with representatives from UCSF, the Warriors, neighborhood businesses
and residents to advise the city on how to improve service and keep traffic flowing.

The “special circumstances cap” is an unprecedented agreement between the Warriors and UCSF
that calls for a limitation on the number of events in special circumstances if traffic on key
hospital access routes violates a predetermined standard. It works like this: If, despite the efforts
described above, certain traffic problems persist involving overlapping events (meaning
weeknight Giants home games and certain arena events of more than 12,500 attendees), the
Warriors will cap such overlapping events at 12 per year. A preliminary agreement between the
Warriors and UCSF proposes a methodology for this special circumstances cap. No other NBA
arena operates under such conditions.

*“We believe the dedicated funding for traffic management and transportation and the special
circumstances event cap will help protect patient safety in the near-term,” said Chancellor
Hawgood. “But the real test for UCSF, the Warriors and other businesses and residents in the
Southeast quarter of the city is to continue to work together to bring planned transportation
improvements on line and champion new ones to address continued growth in the Third Street
corridor. The agreements we’ve completed today are a great start.”

“We know if we work together, we’ll be able to achieve everyone’s goals,” said Warriors
President Rick Welts, “We’ve got the measures in place to keep the neighborhood moving, to
make sure it works for residents, workers and visitors alike. But we’re prepared to go the extra
mile — to guard against worst-case scenarios — because we know it’s important to UCSF and the
folks that live in Mission Bay. That’s part of being a good neighbor.”

The Warriors purchased an option on the private property at Third and 16th Street in 2014, and
have spent the past year and a half participating in a public planning process. Environmental
review is expected to be completed this fall; the team plans to open the new arena in time for the
2018-19 NBA season.







“The Warriors are investing in our city to the tune of more than a billion dollars,” said Mayor
Lee. “They’re creating thousands of good-paying, union jobs. They’re bringing energy and
vitality to a neighborhood that needs it. And they’re the only sports team in America doing all
this with private funds, on private land, with no public subsidy. Talk about a win-win!”

The land in Mission Bay, a vacant lot on a former redevelopment area, has been slated for
development since 1998.

The Warriors arena will play host to NBA basketball, as well as small and large concerts, family
shows, conventions and a variety of other attractions. Of the top 25 cities in the U.S., by
population, San Francisco is the only one without an indoor arena of 12,000 seats or more.

The 18,050-seat arena will anchor 11 acres of restaurants, cafes, offices, public plazas and other
amenities the neighborhood currently lacks, and will trigger the development of a five-and-a
half-acre public park on the waterfront.

The arena will be located on a major Muni Metro rail line with easy links to BART and other
transit options.

About UCSF

UC San Francisco (UCSF) is a leading university dedicated to promoting health worldwide
through advanced biomedical research, graduate-level education in the life sciences and health
professions, and excellence in patient care. UCSF is San Francisco’s second-largest employer
with more than 23,000 employees. The new $1.5 billion UCSF Medical Center at Mission Bay,
which includes UCSF Benioff Children’s Hospital San Francisco, the Betty Irene Moore
Women’s Hospital and the Bakar Cancer Center, is projected to treat 130,000 patients in its first
year. For more information, go to: www.ucsf.edu.
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the agreements contemplated hereby and carry out and perform all the terms and covenants of
this MOU and the agreements contemplated hereby to be performed by such party.

7. Modification; Waiver. This MOU may only be modified by a written instrument
executed by the parties asserted to be bound hereby. No waiver of any right, obligation or
default shall be implied, but must be in writing, signed by the party against whom the waiver is
sought to be enforced. Any particular waiver of any right, obligation or default shall not be
construed as a waiver of any subsequent or other right, obligation or default.

8. Governing Law. This MOU shall be governed by and construed in accordance
with the laws of the State of California (without regard to principles of conflicts of laws).

9. Counterparts. This MOU may be executed simultaneously in one or more
counterparts, each of which shall be deemed an original but all of which together shall constitute
one and the same instrument.

10.  Press Release. UCSF and the Warriors agree to promptly issue a joint press
release to announce the Warriors® acceptance of the foregoing event limitations and UCSF’s
support of the Project (a copy of which is attached hereto as Exhibit E).

IN WITNESS WHEREOF, this Memorandum of Understanding has been duly executed

as of the date first above written.

GSW ARENA LLC

By: mn/

Name: Rick Welts
Title: President

UNIVERSITY OF CALIFORNIA SAN FRANCISCO

By: /J dan, %/N ﬁnlo—af

Name: Sam Hawgood, MBBY

Title: Chancellor, Arthur and Toni Rembe Rock
Distinguished Professor, UCSF
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UNBA

October 23, 2015

Office of Community Investment and Infrastructure ("OCII")
1 South Van Ness Avenue, 5th Floor
San Francisco, CA 94103

Re:  Event Center and Mixed-Use Development Mission Bay Blocks 29-32

Dear Ms. Bohee:

As the President of GSW Arena LLC (“GSW”), [ write to address GSW’s perspective as the
Project Sponsor regarding the Project Sponsor’s objectives and the feasibility of the various
alternatives analyzed in the SEIR for the proposed Event Center and Mixed-Use Project at
Mission Bay South Blocks 29-32 (the “Proposed Project”). We hope that this letter will
assist you in your consideration of the approvals sought in connection with the Proposed
Project, including your consideration of alternatives analyzed in the SEIR. My purpose in
writing this letter is to provide OCII some further information on our objectives and to share
the Project Sponsor’s perspective on whether the alternatives are feasible in light of those
objectives and the economic and program related needs of the Project Sponsor. Judicial
precedents allow your agency to embrace such objectives as your own, if you find them
persuasive.' I have attached to this letter two memos and a letter that provide substantial
evidence on the issues of program demands, industry based standards and expectations, and
the economic requirements of the Mission Bay Plan.

The first memo is from Stephen Collins, the Chief Operating Officer of GSW, describing the
programming demands and constraints of the business model for the Event Center, drawing
upon the expertise he developed working for over twenty-five (25) years at similar venues
throughout the United States. The second memo is from Jennifer Cabalquinto, the Chief
Financial Officer of GSW, drawing on her financial experience from over 20 years in a
variety of business environments, including at Universal Studios Hollywood and NBC
Universal, among others. The third attachment is a letter from Mission Bay Development
Group (MBDG), the Master Developer of the Mission Bay redevelopment area, addressing

'See, e.g., Sierra Club v. County of Napa (2004) 121 Cal.App.4th 1490, 1498, 1501, 1507.
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the economic structure of Mission Bay as a whole and the need to generate sufficient tax
increment to support the increment bonding capacity.

We understand that some members of the public have raised questions regarding the seat
capacity and number of events at the proposed Event Center, and we believe that Mr.
Collins’ expert opinion on the economic model of similar event venues addresses the Project
Sponsor’s view that the number of seats and events, as well as the manner in which the
events are programmed, are necessary to the success of the proposed Event Center. Ms.
Cabalquinto’s expert opinion addresses the economic considerations underlying the Event
Center, particularly the need to program the Event Center for year-round events in order to
generate sufficient revenue to support and amortize GSW’s investment of over one billion
dollars in the Proposed Project. Finally, the letter from MBDG explains how the tax
increment program at Mission Bay depends on the creation of sufficient increment to support
the bonding capacity, and how the need to create sufficient increment drives the requirement
to fully program the site with both the Event Center and other components such as the office
buildings and retail spaces.

The Project Sponsor’s objective is to construct and operate an Event Center of 18,500 seats
that operates on a year-round basis and to construct the Mixed—Used components of the
Proposed Project, including the office buildings and retail components. We believe that the
attached memos and letter provide substantial evidence supporting the Project Sponsor’s
opinion that the Event Center cannot reduce the size of the seating capacity or number of
events without rendering the Proposed Project infeasible in light of economic constraints and
industry-based program demands. Further, the letter from MBDG provides substantial
evidence of the need to fully program the site with office and retail uses in addition to the
Event Center.

Regarding the capacity of the proposed Event Center, it should be noted at the outset that at
approximately 18,064 seats under a basketball court configuration, the Event Center seating
bowl will rank as the fifth smallest venue used for National Basketball Association (NBA)
games. It will contain 1,027 fewer seats than the average NBA venue, and 1,532 fewer seats
than Oracle Arena, where the Golden State Warriors currently play. The proposed Event
Center is therefore already considered small by industry standards and could not be further
reduced without impacting the Event Center’s ability to hold the same games and events as
similarly situated venues in other major U.S. markets.

GOLDEN STATE WARRIORS - NATIONAL BASKETBALL ASSOCIATION
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Additionally, the proposed Event Center is already sized below current market demand for
ticketed seats at Warriors games. The last 134 Golden State Warriors games have been
played before a sold-out crowd, and approximately 17,000 fans have been placed on a
waitlist for season tickets. Further reducing the Event Center’s capacity would result in a
failure to serve the significant market demand driving the above statistics, which result
would be undesirable to the Project Sponsor and likely to the City of San Francisco as well.

Turning to the Alternatives considered in the SEIR, the Project Sponsor does not believe that
any of the Alternatives analyzed meet most of the Project Sponsor’s objectives; further,
GSW does not believe that the Alternatives are feasible, for the reasons discussed below.

Piers 30-32:

Starting with Piers 30-32 and SWL Lot 330, GSW would note that both are under the
jurisdiction of the Port of San Francisco. The current height limits (which are unchanged
from 2012) for those sites are 40 feet and 65-105 feet, respectively. Proposition B, passed by
the voters in 2014, requires that any height increase on property within the Port’s jurisdiction
from the height limit that existed in June of 2012 must go to the San Francisco voters for
approval. Consequently, in order for the proposed project to proceed at those locations, the
first step in the entitlement process would be to seek and obtain a height reclassification of
the sites at the ballot. Taking a height reclassification to the ballot requires the Project
Sponsor wait until the next election, and in advance of that expend significant sums to draft
the ballot measure, collect signatures to place it on the ballot, and campaign for its approval.

After completing the height reclassification, the project would then commence seeking
project approvals, which would require analysis under the California Environmental Quality
Act as well as the National Environmental Policy Act (NEPA) because the Army Corps of
Engineers (a federal agency) has certain permitting authority over the piers. The work
required to retrofit the existing piers, which are in poor condition, would be extremely
expensive, costing an estimated $200 million and would entail in-water work requiring
certain mitigation measures to protect biological resources. Under the Burton Act, a state
law, the Port’s authority to enter into leases does not permit leases more than 66 years in
length; thus, the maximum term the event center could be leased would be 66 years. As a
consequence, the extremely high costs of retrofitting the Piers in order to allow the event
center to be built on it can only be amortized over a relatively short period of time, making
the recovery of the capital costs of the project financially infeasible for the Project
Sponsor. In addition, the mitigation measures required to protect biological resources
include limiting the months in which construction can occur, particularly in-water work in
order to protect the resources. These extensive mitigation requirements would foreseeably
increase the construction times and risk.
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Finally, the time entailed in pursuing the required two-part entitlement process would take
significantly longer than at a site not under the jurisdiction of the Port. In addition, Piers 30-
32 are also regulated by other state and regional agencies, in addition to the Army Corps of
Engineers. The Project Sponsor’s lease at its current location at Oracle Arena expires in
2017 and the Project Sponsor must make a definitive decision about the long-term venue for
the team as quickly as possible as a result. The additional time, expense and entitlement risk
associated with Piers 30-32 make its choice as an alternative infeasible in light of the Project
Sponsor’s objective to relocate the team.

The Reduced Intensity Alternative:

The Reduced Intensity Alternative studied in the SEIR would reduce the Proposed Project by
reducing the non-Event Center components; the retail component of the Proposed Project
would be reduced from 125,000 square feet to 75,000 and the non-GSW office component
from 580,000 to 373,000, for a total reduction of 282,000 square feet. In addition, the on-site
parking garage would be reduced from 950 to 750 spaces. As explained in the SEIR,
reducing the Event Center component of the Proposed Project would not be considered a
feasible alternative since such a reduction (as more fully explained in this letter and its
attachments) would not meet most of the Project Sponsor’s Objectives. The Reduced
Intensity Alternative also fails to meet the Project Sponsor’s Objectives, which include,
among others, “[p]rovide sufficient complementary mixed-use development, including office
and retail uses, to create a lively local and regional visitor-serving destination that is active
year-round, promotes visitor activity and interest during times the event center is not in use,
provides amenities to visitors of the event center as well as the surrounding neighborhood,
and allows for a financially feasible project”.

As described in the attached memo from our CFO, Ms. Cabalquinto, the retail programming
for the Proposed Project is necessary to provide an active and lively visitor-serving
destination, and a sufficiently sized amount of retail will be necessary to ensure the
attractiveness of the Event Center to prospective patrons. However, supporting the retail
tenants on non-Event days is an important factor in attracting and maintaining a vibrant retail
tenant base. As a result, the office components of the Proposed Project will afford the retail
proprietors the benefit of an on-site population of potential customers, even on days when the
Event Center is not active. Any significant reduction in the office component will
necessarily result in a reduced potential customer base, thereby increasing the potential risk
of any prospective retail tenant.

Further, a significant reduction in the office or retail program would adversely affect the
creation of tax increment in the Mission Bay area as a whole. As described in the MBDG
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letter attached to this letter, OCII and the Master Developer have worked together through
the years of the Mission Bay development area to assist the former Redevelopment Agency
(now OCII) to issue “hundreds of millions of dollars of tax increment bonds to support the
construction of affordable housing, parks and open space and critical utility, water quality
and transportation infrastructure.” As MBDG notes, the Reduced Intensity Alternative
would “generate far less money for OCII to use for these various purposes.” MBDG’s letter
analyzing the difference in projected revenue between the Proposed Project and the Reduced
Intensity Alternative concludes, “the reduced density alternative would lead to a reduction
over the next 25 years of approximately $45 million ($11.7 million to the normal taxing
entities, $9 million to affordable housing and $24.3 million to parks and open space and
infrastructure.

Thank you for your consideration of this letter.

Sincerely,

/@3%(

Rick Welts

102007607.1
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| have worked as a facility operator holding various roles over the last 25
years in the management of sports and entertainment venues, including Giants
Stadium, Radio City Music Hall, The Beacon Theater, The Chicago Theater, the LA
Forum and Madison Square Garden Arena. Prior to becoming Chief Operating
Officer of the Golden State Warriors Arena, | served as Executive Vice President of
Facilities reporting directly to the CEO of The Madison Square Garden Company.

In the course of my 25 year career managing first class entertainment and
sports venues in a variety of markets in the United States, | have had deep
experience with the drivers that determine the marketability of various sized
venues and the viability of these venues to attract top entertainment events. | am
familiar with the industry business models for these venues, including the arena
industry and associated attractions. Most notably, | have learned that the viability
of attracting these types of events, including large touring shows, is influenced
significantly by the building’s gross potential and the ability to support massive
event requirements such as rigging capacity, space requirements, power,
technology, lighting and sound systems. The business model for these events is
very sensitive to the building’s seating capacities, which can influence the
potential opportunity for the artist/promoter which in turn makes the building a
less or more attractive opportunity.

The City of San Francisco currently lacks a public venue that can compete
for ‘arena’ type entertainment attractions. The lack of a state of the art arena
venue in the city prevents top domestic and international music tours, political
conventions, major award shows, athletic tournaments, family shows and a
variety of other entertainment and sporting events from taking place in San
Francisco. The existing venues in San Francisco cannot support these needs and
as a result top tours and attractions are unable to perform in the city. The market
demand for such attractions in San Francisco is demonstrated by the high demand
for similar venues on the Peninsula, such as Levi’s stadium, the Shoreline
Amphitheatre and HP Pavilion, as well as the existing Oracle Arena.
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Further, in my experience, the financial model of most venues such as the
proposed Event Center is predicated on programming the venue for maximum
utilization, which requires booking a significant number and types of events year-
round. The costs of developing and constructing a new event venue, or even the
more limited costs of rehabilitating an existing venue, demand that the venue be
utilized throughout the year in order to most effectively amortize the costs of the
facility. In my experience, all of the similar venues in which | have worked have
hosted a wide variety of events because the business model (particularly where
the venue is privately financed) demands these revenues to be economically
successful. The volume and variety of programming are necessary to drive suite
sales and sponsorship opportunities, which are critical components of the
revenue model for such facilities. Further, this type of programming also allows
the recovery of overhead by spreading the costs over more events.

Based on my experience, shifting of event start times as it relates to most
entertainment attractions can be difficult, particularly without sufficient advance
notice of the need to make such a request. The difficulty in doing such is driven
primarily by the requirements of the client (tour management), which falls
outside the control of the promoter or the venue operator. Most arena events
are routed months and sometimes more than a year in advance. The event is
designed in almost all circumstances to be able to play the venue in a single day
(load-in, show, load-out). The tour maintains an extremely regimented schedule
for all venues played across the country and internationally in order to efficiently
and effectively move the show from venue to venue, which can include dozens of
tractor trailers, tour buses, and support vehicles. It is very common for the show
to load-out in one city and travel a significant distance, in some cases hundreds of
miles, in order to load-in another city the next morning. The artists’ travel
arrangements, as well as the logistics to move the show from city to city, are
carefully choreographed, which makes it extremely difficult to alter any
schedules, including show start times. Similar circumstances apply to moving a
show date.

‘ GOLDEN STATE WARRIORS - NATIONAL BASKETBALL ASSOCIATION
\ N B A 1011 Broadway -Oakland, CA 94607-4019

510.986.2200 - 1-888-GSW-HOOP - warriors.com







Any requirements which would necessitate that shows move to alternate
dates would in almost all circumstances result in an event cancellation as the tour
and artists’ schedule and logistics could not absorb such a move due to the
ongoing commitments of the tour. As a consequence, while some staggering of
start times may at times be possible with sufficient advance notice, there are
practical, industry-driven limits on how often one could successfully negotiate
staggered start times. In short, there is an inherent degree of temporal
inflexibility built into the industry model for road shows.

| have worked as a facility operator holding various roles over the last 25
years in the management of sports and entertainment venues, including Giants
Stadium, Radio City Music Hall, The Beacon Theater, The Chicago Theater, the LA
Forum and Madison Square Garden Arena. Prior to becoming Chief Operating
Officer of the Golden State Warriors Arena, | served as Executive Vice President of
Facilities reporting directly to the CEO of The Madison Square Garden Company.

In the course of my 25 year career managing first class entertainment and
sports venues in a variety of markets in the United States, | have had deep
experience with the drivers that determine the marketability of various sized
venues and the viability of these venues to attract top entertainment events. | am
familiar with the industry business models for these venues, including the arena
industry and associated attractions. Most notably, | have learned that the viability
of attracting these types of events, including large touring shows, is influenced
significantly by the building’s gross potential and the ability to support massive
event requirements such as rigging capacity, space requirements, power,
technology, lighting and sound systems. The business model for these events is
very sensitive to the building’s seating capacities, which can influence the
potential opportunity for the artist/promoter which in turn makes the building a
less or more attractive opportunity.
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The City of San Francisco currently lacks a public venue that can compete
for ‘arena’ type entertainment attractions. The lack of a state of the art arena
venue in the city prevents top domestic and international music tours, political
conventions, major award shows, athletic tournaments, family shows and a
variety of other entertainment and sporting events from taking place in San
Francisco. The existing venues in San Francisco cannot support these needs and
as a result top tours and attractions are unable to perform in the city. The market
demand for such attractions in San Francisco is demonstrated by the high demand
for similar venues on the Peninsula, such as Levi’s stadium, the Shoreline
Amphitheatre and HP Pavilion, as well as the existing Oracle Arena.

Further, in my experience, the financial model of most venues such as the
proposed Event Center is predicated on programming the venue for maximum
utilization, which requires booking a significant number and types of events year-
round. The costs of developing and constructing a new event venue, or even the
more limited costs of rehabilitating an existing venue, demand that the venue be
utilized throughout the year in order to most effectively amortize the costs of the
facility. In my experience, all of the similar venues in which | have worked have
hosted a wide variety of events because the business model (particularly where
the venue is privately financed) demands these revenues to be economically
successful. The volume and variety of programming are necessary to drive suite
sales and sponsorship opportunities, which are critical components of the
revenue model for such facilities. Further, this type of programming also allows
the recovery of overhead by spreading the costs over more events.

Based on my experience, shifting of event start times as it relates to most
entertainment attractions can be difficult, particularly without sufficient advance
notice of the need to make such a request. The difficulty in doing such is driven
primarily by the requirements of the client (tour management), which falls
outside the control of the promoter or the venue operator. Most arena events
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are routed months and sometimes more than a year in advance. The event is
designed in almost all circumstances to be able to play the venue in a single day
(load-in, show, load-out). The tour maintains an extremely regimented schedule
for all venues played across the country and internationally in order to efficiently
and effectively move the show from venue to venue, which can include dozens of
tractor trailers, tour buses, and support vehicles. It is very common for the show
to load-out in one city and travel a significant distance, in some cases hundreds of
miles, in order to load-in another city the next morning. The artists’ travel
arrangements, as well as the logistics to move the show from city to city, are
carefully choreographed, which makes it extremely difficult to alter any
schedules, including show start times. Similar circumstances apply to moving a
show date.

Any requirements which would necessitate that shows move to alternate
dates would in almost all circumstances result in an event cancellation as the tour
and artists’ schedule and logistics could not absorb such a move due to the
ongoing commitments of the tour. As a consequence, while some staggering of
start times may at times be possible with sufficient advance notice, there are
practical, industry-driven limits on how often one could successfully negotiate
staggered start times. In short, there is an inherent degree of temporal
inflexibility built into the industry model for road shows.

Sincerely,

\ J /
Stephén Coflins o)
Chief Operating Officer
GSW Arena LLC
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I am Jennifer Cabalquinto, the Chief Financial Officer (CFO) of the GSW Arena LLC (“GSW?”),
and in my capacity as CFO I oversee all day-to-day and long-term financial planning and
accounting for GSW. I have over twenty (20) years of finance experience, having worked in a
variety of start-up, turn-around and high growth business environments. Before joining GSW, I
was the Vice-President and CFO for Universal Studios Hollywood starting in 2007 and in that
role I was responsible for NBC Universal’s theme park and Citywalk operations in Los Angeles.
Prior to that I was the Vice-President and CFO of Telemundo Station Group in Miami, Florida.
Over the course of my career, I also worked at Ernst & Young, Royal Caribbean Cruise Lines
and Future Tech International in auditing, financial planning and reporting and controllership
roles. I have extensive experience in all aspects of structuring and financing projects and
particular expertise in the financial aspects of the entertainment industry. GSW is making an

unprecedented, $1 billion-plus investment in San Francisco.

GSW’s plan is unique in that the proposed Event Center is the only completely privately
financed arena or stadium in the U.S. over the past two decades. GSW’s ability to successfully
finance the Event Center relies heavily on securing investment grade private debt. Doing so
requires executing on a business model that generates diverse, predictable, and largely
contractually-obligated revenue (COR). The main sources of COR are: naming rights, corporate
partnerships, and luxury suite revenues. While Golden State Warriors home games are a
significant driver of variable revenue and COR, economic viability of the Event Center relies on
year-round activation. Diverse and robust activation of the event center increases the value of
potential naming rights and corporate sponsorship agreements, and is a critical component of
suite and premium revenues. The proposed Event Center will require sufficient revenues to
attract investment grade debt as well as to amortize the high costs of construction over as many
events as possible because ticket prices reflect some measure of inelasticity in demand. In other
words, the price for any given ticket has inherent market limitations. As a consequence, the up-

front cost of constructing the facility requires sufficient events to amortize those costs, given the
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inherent market ceiling on any given ticket price. The economic model of the Event Center

requires year round programming to support investment and to attract debt.

According to Moody’s sports facility evaluation criteria, “attendance levels are a key indicator of
the economic value of stadium, as they generate revenues directly through ticket sales, as well as
indirectly by determining the value of ancillary revenue streams such as concessions and
advertising rights.” Furthermore, in its initial assessment of Barclays Center in Brooklyn,
Moodys notes that “a major source of credit risk in the Barclays Center transaction is the
possibility that revenue is not generated at expected levels due to lower than anticipated
consumption of the content distributed by the Arena, whether that content is NBA basketball or
other entertainment events. Lower than projected attendance would lead to lower prices for
sponsorship sales, and/or lower prices for premium seating, which are the two largest and
therefore most important revenue streams.” The Barclays Center hosts approximately 225 events
per year- only approximately 45 of which are NBA games. Similar to the Barclays Center, the
GSW business plan forecasts that NBA home games will only account for approximately 20% of

total events, annually.

As seen, multi-use arenas rely heavily on their ability to provide and distribute robust and diverse
content. The GSW proposed Event Center is no exception. Due the critical role that diverse
programming plays in driving revenue and profitability, there are currently no arenas in the
United States that are limited to NBA events only. Without the ability to program the proposed
Event Center with a broad range of events, GSW would not be able to generate sufficient
revenues to support this project. Limiting events hosted at the proposed event center to Warriors
home games would prevent the project sponsor from securing financing and therefore would not

meet the project objective to privately finance a world class event center in San Francisco.

Further, the component of the proposed Event Center Project other than the arena, such as the
office buildings and retail component are critical to the Project’s overall economic model. The
retail programming for the Proposed Project is necessary to provide an active and lively visitor-
serving destination, and a sufficiently sized amount of retail will be necessary to ensure the

attractiveness of the Event Center to prospective patrons. However, supporting the retail tenants







on non-Event days is an important factor in attracting and maintaining a vibrant retail tenant
base. As a result, the office components of the Proposed Project will afford the retail proprietors
the benefit of an on-site population of potential customers, even on days when the Event Center
is not active. Any significant reduction in the office component will necessarily result in a
reduced potential customer base, thereby increasing the potential risk of any prospective retail

tenant.

Sincerely,
 Soanfut G,%
Jenhifer Cé alquinto

ief Financial Officer
SW Arena LLC
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BAY
DEVELOPMENT
GROUP

October 13, 2015

Re: Relative difference in property tax base and tax increment bonding capacity between the
proposed arena project and a lower density alternative

Clarke Miller

~ Strada Investment Group

101 Mission Street, Suite 420
San Francisco, CA 94105

VIA EMAIL
Dear Clarke:

In our role as master developer at Mission Bay, we routinely evaluate the property tax base and
tax increment bonding implications of the various projects being constructed at Mission Bay. Over
the last ten years, we have worked with the former redevelopment agency and now OCII to issue
hundreds of millions of dollars of tax increment bonds to support the construction of affordable
housing, parks and open space and critical utility, water quality and transportation infrastructure.

We understand that an alternative scenario for the proposed Golden State Warriors arena project
at Mission Bay is being evaluated, and that you would like to understand the relative impact of that
scenario’s reduced density on the property tax base and tax increment bonding capacity compared
with what would occur under the proposed project. As | explain below, the alternative scenario

~ would generate far less money for OCII to use for these various purposes.

The property tax base, and therefore the tax increment bonding capacity, is driven directly by the
construction costs associated with each project, as well as assumptions about whether those
buildings are ultimately sold at market value, or remain on the tax rolls at construction value (for
conservatism, we will assume all the building remains at construction value).

You have told us that the reduced density scenario would involve a difference/reduction of 207,000
gross square feet of office, 50,000 gross square feet of retail, and 200 parking stalls. Assuming
the total cost, excluding land, of building the office and retail is $500 per square foot (includes
warm shell hard construction costs of roughly $300 psf, tenant improvement hard costs of
approximately $100 psf, and soft costs — architectural, engineering, permits, impact fees, leasing
commissions, financing, etc...- equal to approximately 25% of hard costs), and a per stall total cost
(excluding land) of parking of $60,000 per stall, results in a tax base difference/reduction of $140.5
million (257,000 * $500 and 200 * $60,000).

Tax increment is 1% of $140.5 million annually, or $1.405 million per year. This figure grows at
approximately 2% per year due to Prop 13. Over the 25 years following the construction of the

" arena (i.e. the remaining redevelopment plan life of Mission Bay South), this revenue is split

between a variety of uses (see the following page):







e Normal Taxing Entities, approximately 25.95% ($364,598 per annum, growing at
2%lyear), comprised primarily of the city and county general fund, the school district,
community colleges, transit authorities).

e Affordable Housing, 20% ($281,000 per annum, growing at 2%/year)

e Parks and Open Space and Infrastructure, 54.05% ($759,403 per annum, growing at
2%lyear)

Collected annually, this means that, compared with the proposed project, the reduced density
alternative would lead to a reduction over the next 25 years of approximately $45 million ($11.7
million to the normal taxing entities, $9 million to affordable housing, and $24.3 million to parks and
open space and infrastructure).

Alternatively, it is anticipated that, because of immediate needs and contractual obligations, OCII
- will issue bonds against certain of these revenues to provide immediately available funds to
advance goals around affordable housing and infrastructure, especially important in a growing
community like Mission Bay. Using typical bonding assumptions (5% interest rate, 25 year
amortization, full utilization of all revenue for debt service because debt service coverage is
provided by AB1290 subordination, and reserves and issuance costs of approximately 8%) and
applying these assumptions to the revenue from a reduced density scenario would result in net
proceeds from tax increment bonds sales being lowered by approximately $13.49 million ($3.64
million for affordable housing and $9.85 million for parks and open space and infrastructure)
compared with what would occur under the proposed project. In addition, due to the 2% annual
growth (which is not used for debt service), another approximately $7.3 million of direct increment
($2 million for affordable housing and $5.3 million for parks and open space and infrastructure)
would also be lost compared with what would occur under the proposed project.

Please note that the above assumptions include some meaningful amounts of conservatism:
construction costs are inflating rapidly; tenant improvement add-ons from the tenants themselves
(also additive to the tax base) can often be another $100-200 psf depending on the tenant; the
price per stall for subterranean parking in Mission Bay soil conditions appears low at $60,000/stall;
we assume no sales of any of the buildings or parking (sales result in an increase in the tax base
from construction value to market value); interest rates are currently lower for bonding than the 5%
- used (lower interest rates result in larger bond proceeds), and; use of 30 or 33 year amortization
would generate greater bond proceeds.

Please let me know if you have any questions regarding the above analysis.
Sincerely,

Seth Hamalian
Managing Principal
Mission Bay Development Group, LLC
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To: CPC-WarriorsAdmin
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INFORMATIONAL MEMORANDUM

126-0632015-001

October 27, 2015

To: Tiffany Bohee, Executive Director
From: Sally Oerth, Deputy Director
James Morales, General Counsel
Subject: Application of Certain Redevelopment Plan Land Use Provisions to the Event

Center Project; Mission Bay South Blocks 29-32

In response to your request for Office of Community Investment and Infrastructure (“OCII”) staff to
provide additional guidance concerning the intent behind various provisions of the
Redevelopment Plan for the Mission Bay South Redevelopment Project (hereafter, “Plan”), which
was originally adopted by City and County of San Francisco Ordinance No. 335-98 on November
2, 1998, and was amended by City and County of San Francisco, Ordinance No. 143-13 on July
9, 2013, OCII staff provides the following discussion. In addition, this memorandum provides
guidance on how various provisions of the Plan relate to the proposed Event Center and Mixed-
Use Development at Mission Bay Blocks 29-32Project (hereafter, “Project”) proposed by GSW
Arena LLC, an affiliate of the Golden State Warriors basketball team.

(1) The Commercial Industrial / Retail Land Use District Does Not Prohibit All Theater-
Related Uses.

The Commercial Industrial / Retail Land Use District provides that the district consists of
“industrial, commercial and office uses, retail and compatible other uses, excluding theaters,
which can be in mixed-use facilities.” (Plan, § 302.4.) OCII interprets this language to prohibit
standalone theaters, as opposed to theater uses within a mixed-use facility, within the
Commercial Industrial / Retail Land Use District.

A theater-related use proposed within a multi-purpose facility may, pursuant to the Plan, qualify
as an Arts Activity, Art Space, or Nighttime Entertainment use. This conclusion is illustrated by
the fact that “Arts Activities” which is a principal use authorized in the Commercial Industrial /
Retail Land Use District permits theater-related uses such as performance and exhibition of
“video, graphic art,... and other visual, performance and sound arts and crafts[,]” but not including
“exhibition of films.” (Id. at p. 44.) Similarly, as defined in the Plan, an Art Space includes “spaces
customarily used principally for arts activities” but excludes theaters if “liquor is customarily
served during performances.” (Ibid.) Where liquor is served, a facility that includes theater-
related uses may, pursuant to the definition set forth in the Plan, constitute a “Nighttime
Entertainment” use. Specifically, “Nighttime Entertainment” uses may include a “theater
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performance space” that “serve[s] alcoholic beverages during performances...” (Id. at p. 50.) As
a result, by definition, Arts Activity, Art Space, and Nighttime Entertainment uses include some
uses that are similar to a theater. Consistent with OCII's intent in adopting the Plan and in order
to interpret the terms Theater, Arts Activities, Art Space, and Nighttime Entertainment in a
manner that avoids irreconcilable conflict, OCII staff concludes that a theater-related use that
meets the definition of an Arts Activity (a principle use), Art Space (a principle use), and/or
Nighttime Entertainment (a secondary use subject to findings by the Executive Director) is
permitted within the Commercial Industrial / Retail Land Use District.

The Project is consistent with the Plan’s limitations on development of Theaters. The Project
does not constitute a standalone theater; it is a mixed-use project. As such, the Plan does not
prohibit development of a theater as part of the Project. Moreover, the Event Center component
of the Project constitutes a multi-purpose facility, which as proposed will include uses that qualify
as Arts Activities, Art Spaces, and/or Nighttime Entertainment uses. Therefore, OCII staff
concludes that the Project does not constitute or include a prohibited theater pursuant to the Plan.

(2) Arts Activities and Art Spaces are Separate Principal Uses Within the Commercial
Industrial / Retail Land Use District.

Principal uses in the Commercial Industrial / Retail Land Use District include Arts Activities and
Spaces. As explained in Attachment 5 (Definitions) of the Plan, “Arts Activities” include
“performance, exhibition (except exhibition of films), rehearsal, production, post-production and
schools of any of the following: dance, music, dramatic art, film, video, graphic art, painting,
drawing, sculpture, small-scale glass works, ceramics, textiles, woodworking, photography,
custom-made jewelry or apparel, and other visual, performance and sound arts and crafts.” (Plan,
Attachment 5 (Definitions), p. 41.) “Art Spaces” are defined as “studios, workshops, galleries,
museums, archives, and other similar spaces customarily used principally for arts activities,
exclusive of Theaters, dance halls, and any other establishment where liquor is customarily
served during performances.” (Ibid.) While the Plan commonly refers to “Arts Activities and
Spaces” together, the definitions demonstrate that each term has a separate meaning. Where the
Plan authorizes “Arts Activities and Spaces,” OCII staff concludes that OCIlI may approve a use
either as an “Arts Activity” or an “Art Space.” This conclusion is supported by the fact that, in
some instances, the Plan authorizes only one of the two uses. (See, e.g., Plan, § 302.5
[authorizing “Arts Activities” but not “Art Spaces” as a principal use within the UCSF Land Use
District].)

Therefore, OCII staff recommends that the Director consider whether any uses proposed for the
Event Center constitute either or both “Arts Activity” or “Arts Space” uses. OCII staff believes
various proposed uses of the Event Center constitute either or both “Arts Activity” or “Arts Space”
uses. For example, OCII staff believes “Arts Activities” proposed in the Event Center include
various dance, music, and dramatic art shows as well as conventions of an artistic and cultural
nature. OCII staff also believes that certain Event Center uses constitute an “Art Space” use
including family shows as well as conventions that will exhibit art similar to a gallery or museum
and that do not customarily include the sale of liquor.

(3) Public Structures and Uses of a Nonindustrial Character are Separate Secondary Uses
Within the Commercial Industrial / Retail Land Use District.
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Secondary Uses under the “Other Uses” category in the Commercial Industrial / Retail Land Use
District includes uses qualifying as a “public structure or use of a nonindustrial character.” (Plan, §
302.4(B).) Consistent with the plain language of the Plan, OCIl may approve a use as either a
“public structure or use of a nonindustrial character.” (Plan, § 302.4(B) (emphasis added).) This
conclusion is supported by the fact that there are other examples of multiple uses being listed
together within the Plan. For example, principal uses within the Commercial Industrial and
Commercial Industrial / Retail Land Use Districts include either a “greenhouse or plant nursery.”
(Plan, 88 302.3(A), 302.4(A).) Similarly, within the UCSF Land Use District an “elementary
school or secondary school” is permitted. (Plan, 88 302.5; see also Plan, § 303.3(A) [authorizing
any of the following temporary uses: “exhibition, celebration, festival, circus or neighborhood
carnival”].) This conclusion is also consistent with the Plan’s major objectives. As described in
the 1998 Mission Bay FSEIR, under the Plan “[t]he Project Area would change from an
underdeveloped industrial area with large swaths of vacant land, to a fully developed mixed use
urban area, with about 30,000 employees and about 11,000 residents.” (1998 Mission Bay FSEIR,
p. 11.6.) In order to facilitate this change from an underdeveloped industrial area to a mixed use
urban area, the Plan broadly authorizes “uses of a nonindustrial character” within the Commercial
Industrial / Retail land use district subject, as with all secondary uses, to the Director making
necessary findings. Therefore, OCII staff recommends that the Director consider whether any
uses proposed for the Event Center constitute either or both a “Public Structure” or a “Use of a
Nonindustrial Character.”

OCII staff believes the Event Center constitute both a “Public Structure” and a “Use of a
Nonindustrial Character.” “Public Structure” is not defined in the Plan. “Public structures” often
include privately owned or operated buildings. For example, museums are frequently owned by
private entities and the Moscone Center, while publicly-owned, is operated by a private contractor.
The Event Center is a “Public Structure” because it will serve as a new, civic landmark that will
host a variety of entertainment, convention, conference, cultural, and civic events.

Furthermore, Public Structures within the City, such as the Moscone Center as well as publicly
and privately owned museums, regularly charge admission fees, and the Plan includes no
prohibition against a “public structure” charging an admission fee. Additionally, OCII has
previously authorized secondary “public structure” uses within the Plan Area that charge for
services. For example, in approving the UCSF Medical Center the Executive Director found that
it constituted a secondary use as a public structure notwithstanding that members of the public
generally pay for medical services provided at the center.

OCII staff also believes the Event Center constitutes a “Use of a Nonindustrial Character.” The
Event Center is not an industrial use and is consistent with the objective to transition Mission Bay
from an underdeveloped industrial area with large swaths of vacant land to a fully developed
mixed use urban area. Therefore, consistent with the Plan, OCII staff believes the Director may
conclude the Event Center constitutes both a “Public Structure” and a “Use of a Nonindustrial
Character.”

(4) Recreation Buildings Include both Active and Passive Recreation.

Secondary Assembly and Entertainment Uses permitted in Commercial Industrial / Retail Land
Use District includes “Recreation Buildings.” The Plan does not contain a definition of the term
“Recreation;” however, this term commonly refers to leisure and entertainment activities. (See,
e.g., Merriam-Webster.com. Merriam-Webster, n.d. Web. 16 Sept. 2015. <http://www.merriam-
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webster.com/dictionary/recreation> [defining “recreation” as “something people do to relax or
have fun: activities done for enjoyment”].) Additionally, the ordinary definition of “recreation” does
not limit such an activity to active recreation (such as playing tennis) or passive recreation (such
as watching a sporting event). OCII staff concludes the meaning of “Recreation Building” should
be interpreted consistent with the ordinary meaning of recreation. This conclusion is further
supported by the fact that the “Recreation Building” secondary use is listed as a subset of
“Assembly and Entertainment.” Both passive and active recreation are forms of “assembly and
entertainment.”

Additionally, “recreation facilities” are discussed in the 1998 Mission Bay FSEIR. As explained in
the 1998 Mission Bay FSEIR, “taking advantage of relatively undeveloped but close-in locations
and excellent freeway access, the large recreation facilities in the Project Area use almost one-
guarter of the open land area used by businesses.” (1998 Mission Bay FSEIR, p. V.C.4.)
“[L]arge-scale recreation and retail activities” in the Plan area in 1998 included “[tlhe Mission Bay
Golf Center opened in 1992, using almost 300,000 square feet of land area (over 6 acres) for a
driving range. A restaurant and retail shop have opened as sub-tenants of the center. An in-line
hockey sports facility (Bladium) opened in 1995 west of Third Street just south of the Lefty O'Doul
Bridge. Similar to the Esprit Outlet and the Golf Center, Bladium also offers retail and eating and
drinking operations.” (Ibid.) OCII envisioned that the total acreage of land dedicated to
recreational facilities within the Plan Area would decrease as redevelopment occurred. However,
OCIlI anticipated that new recreation uses would continue to be developed within Plan Area and,
for that reason, the Plan authorizes both outdoor “Open Recreation” and indoor “Recreation
Building” uses within certain land use districts.

For each of these reasons, OCII staff concludes that the Event Center constitutes a “Recreation
Building” pursuant to the Plan, which will generally offer passive recreation opportunities for the
public (i.e. it will provide a venue for watching sporting events, etc.).

(5) OCII staff has Evaluated the Project in the Context of Each Section 104 Objective and
Policy and Concludes the Project Generally Conforms to Each Applicable Policy Set
Forth Therein.

Land Use

1. Objective 1. Create a vibrant urban community in Mission Bay South which incorporates
a variety of uses including medical research, office, business services, retail, entertainment, hotel,
light industrial, education, utility, housing, recreation and open space, and community facilities.

OCII staff believes the Event Center generally conforms to this Land Use Objective. The Project,
including the Event Center, provides a diverse array of uses including office, retail, entertainment,
recreation and community facilities. OCII staff believes these uses will complement the existing
business, institution and residential uses within the Plan Area and assist in achieving the Plan’s
objective to create a vibrant urban community.

1.1 Policy 1 - Consider land use compatibility in siting the various uses.

OCII staff believes the Event Center generally conforms to this Land Use Policy. As noted herein,
the Project is located within the Commercial Industrial / Retail land use district, which provides for
a diverse and intense array of land uses. Additionally, the Project site’s location on the east side
of 3rd Street creates a buffer separating the Project site from the other land use districts in the
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Plan Area. Therefore, OCII staff believes that the Project and its Event Center are compatible
with surrounding uses.

1.2 Policy 2 - Integrate Mission Bay South land uses, scale and circulation systems with
surrounding districts and San Francisco Bay.

OCII staff believes the Event Center generally conforms to this Land Use Policy. The Project will
be integrated into the Mission Bay's existing circulation system, which pursuant to the Plan and
the Mission Bay South Infrastructure Plan was designed to interconnect the Plan Area with
surrounding districts and San Francisco Bay. Furthermore, as compared to the surrounding
districts and the San Francisco Bay area, the Plan Area generally includes more vacant and
underutilized blocks, including the Project site. Continuing to build out Mission Bay, with
developments like the Project, will reduce inconsistencies in the scale of development of Mission
Bay as compared to the surrounding area. Additionally, OCII staff believes the Project is
consistent with uses in the surrounding area such as AT&T Park.

1.3 Policy 3 - Create a variety of retail and other visitor-serving uses that benefit residents,
workers and visitors, including regional retail, entertainment, recreational, and hotel uses.

OCII staff believes the Event Center generally conforms to this Land Use Policy. The Project,
including the Event Center, includes a variety of retail and other visitor-serving uses including
regional retail, entertainment, and recreational uses. OCII staff believes adding such uses to the
Mission Bay will provide amenities that benefit residents, workers, and visitors.

1.4 Policy 4 - Where appropriate, encourage the siting of ground floor neighborhood-serving
retail and personal service uses in locations convenient to serve Mission Bay South businesses,
residents, visitors and working populations, and/or encourage the siting of other pedestrian-
interest activities along pedestrian pathways, at major intersections and at transit stops.

OCII staff believes the Event Center generally conforms to this Land Use Policy. The Project,
including the Event Center, proposes retail and open space amenities adjacent to pedestrian
pathways and transit resources within the Plan Area. OCII staff believes the Project site’s
location is well suited for the Project because it is located on the east side of 3rd Street which
provides a reasonable buffer between the Project and other land use districts in the Plan Area;
yet, the Project will also be easily accessible to Mission Bay residents, visitors and working
populations using pedestrian pathways and transit services.

15 Policy 5 - Where appropriate, design building forms and ground floor uses that enliven
and activate streets and open space and which provide visual interaction between building
occupants and pedestrians (“eyes on the street”) for safety and security.

OCII staff believes the Event Center generally conforms to this Land Use Policy. OCII staff
believes the Project is well designed and will enliven and activate streets and open space. The
Event Center includes visual interaction between building occupants and pedestrians through, for
example, the Bayfront Terrace. Furthermore, the Project will include retail and entertainment
uses, including the Event Center, which will expand the hours in which surrounding streets
remain active thereby increasing the times of day eyes are literally on the streets.

2. Objective 2. Assure that adequate community services and facilities are provided for
Mission Bay South residents and working population.







Page 6 126-0632015-001
October 27, 2015

OCII staff believes the Event Center generally conforms to this Land Use Objective. Based on
the existing employee and residential population of Mission Bay, OCII staff believes the Plan Area
would benefit from additional community services and facilities. Consistent with this objective, the
Project, including the Event Center, will provide retail, cultural and entertainment amenities to
help meet existing demand for community services and facilities within the Plan Area.

21 Policy 1 - Provide for general community services and recreational facilities at a scale
appropriate to serve Mission Bay South.

OCII staff believes the Event Center generally conforms to this Land Use Policy. Particular given
the current deficit in community service and recreational facilities within the Plan Area, OCII staff
believes the Project, including the Event Center, is proposed at a scale that is appropriate to
address existing unmet demand for such resources in Mission Bay South.

2.2 Policy 2 - Include adequate public improvements, utilities and amenities.

OCII staff believes the Event Center generally conforms to this Land Use Policy. OCII staff
believes Project includes adequate public improvements and related amenities because, for
example, the Project includes 3.2 acres of open space. Furthermore, as determined in the
Project's FSEIR, the Project will result in less than significant project-specific utility and service
system impacts. With respect to significant cumulative utility and service system impacts that
may result from continued buildout of Mission Bay, the FSEIR requires the Project to contribute
its fair share towards those future improvements.

Urban Design

3. Objective 3. Emphasize in Mission Bay South the characteristic San Francisco
development patterns, which give its neighborhoods image and means of orientation.

OCII staff believes the Event Center generally conforms to this Urban Design Objective. One
important characteristic of San Francisco’s development pattern is that a substantial portion of
Bay is developed with community oriented civic, entertainment, and open space uses that draw
residents and visitors to waterfront areas of the City. OCII staff believes development of the
Project, including the Event Center, is consistent with this development pattern and will create an
iconic Mission Bay attraction near the waterfront.

3.1 Policy 1 - Provide pedestrian scale and interest in ground floor treatments of buildings
through the use of treatments such as clear glass fenestration, cornice treatments and detailed
facades.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. The Project,
including the Event Center, includes innovative design and is pedestrian scale with appropriate
ground floor treatments. For example, the Project includes an outdoor, glass-covered
passageway that will extend from ground level on 16th Street to the Third Street Plaza. OCII staff
believes the design of the Event Center is generally consistent with the architectural guidance
included in the South Design for Development Guidelines.
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3.2 Policy 2 - Design in consideration of protecting major views of the Bay, the Bay Bridge
and the Downtown skyline from Mission Bay South and, if feasible, the elevated 1-280 freeway
along Mission Bay South, using street view corridors, open space, the careful placement of
building forms and building massing.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. OCII staff
believes the Project will serve to draw visitors and residents toward the site and will honor the
spirit of the Mission Bay street grid system by providing opportunities to view the Bay that are
unparalleled in the Plan Area, including the elevated view terrace located on the cantilevered
Bayfront Terrace and overlooking the Bayfront Park and the Bay beyond. Therefore, OCII staff
believes the Project will enhance public opportunities for major views of the Bay, the Bay Bridge
and the Downtown skyline from Mission Bay South.

3.3 Policy 3 - Create a visual and physical access to San Francisco Bay and the channel of
China Basin.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. OCII staff
believes the Project, including the Event Center, is well designed and will contribute to the visual
experience looking into Mission Bay from San Francisco Bay and the channel of China Basin.

3.4 Policy 4 - Recognize that buildings, open spaces and view corridors, seen together, will
create the character of Mission Bay South.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. OCII staff
believes the Project based on its design and diverse array of uses, including the Event Center
and associated open space, will attract residents from other areas of the City as well as tourists to
Mission Bay and will likely become one of the more iconic and well-known destinations in the
Plan Area.

3.5 Policy 5 - Achieve high quality design for buildings and landscaping.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. OCII staff
believes the design of the Event Center is generally consistent with the architectural guidance
included in the South Design for Development Guidelines. Furthermore, the project sponsor
worked extensively with OCII staff to create a superior design concept for the Event Center and
associated open space.

3.6 Policy 6 - Emphasize the importance of intersections by encouraging higher density uses,
taller buildings (one to two stories or the tallest portion of buildings) and architectural variety on
street corners.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. The Project
focuses higher density uses as well as taller buildings including the office towers on street
corners. OCII staff believes architectural variety is included throughout the Project’s buildings
and open space features, which will be visible from street corners surrounding the Project site.

3.7 Policy 7 - Avoid extreme contrasts in color, shape and other characteristics, which will
cause new buildings to stand out in excess of their public importance.
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OCII staff believes the Event Center generally conforms to this Urban Design Policy. OCII staff
believes the Design is appropriate for the Project and its location. The Project does not include
extreme contrasts in color. Furthermore, OCII staff believes that the shape and characteristics of
the Project are commensurate with the civic, cultural and entertainment uses included in the
Project and the role the Project will serve in drawing City residents and tourists to the Mission Bay.

3.8 Policy 8 - Promote building forms that enhance sun exposure on public open spaces.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. The Project,
in combination with cumulative development in the area, will create new shadow but not in a
manner that will substantially affect the use of publicly accessible open space or outdoor
recreational facilities or other public areas within the Mission Bay South Plan Area.

4. Objective 4. Create a building form for the Mission Bay South area such that the scale of
new development relates to the adjacent waterfront and to adjacent buildings.

OCII staff believes the Event Center generally conforms to this Urban Design Objective. The
Event Center is 135 feet tall, which is equivalent to approximately a 10-story building.
Surrounding buildings include the 8-story UCSF parking structure and 14-story UCSF Hearst
Tower, which includes student housing. In considerations of these and other surroundings
buildings, OCII staff believes the scale of the Event Center is appropriate for the area.
Additionally, OCII staff believes the Event Center is an appropriate use for its location near the
waterfront because it will attract employees, residents, and tourists to the waterfront and the
planned Bayfront Park.

4.1 Policy 1 - Building heights should decrease as they approach the water's edge.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. The
Projects tallest buildings are located on the west side of the Project site furthest from the Bay.
Furthermore, OCII staff believes the Event Center is separated from the Bay by Bayfront Park
and is an appropriate distance from the water’s edge.

4.2 Policy 2 - Provide variety in building design within a block to break up the perception of
bulk and to achieve a visually interesting streetscape.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. The Project,
including the Event Center, includes numerous uses and structures. OCII staff believes the
design of the Event Center and associated Project buildings and open space includes diverse
design elements and will create a visually interesting streetscape.

Neighborhood Environment

5. Objective 5. Develop new residential neighborhoods in consideration of the character and
quality of traditional San Francisco neighborhoods.

OCII staff believes the Event Center generally conforms to this Neighborhood Environment
Objective. The Project does not propose residential uses nor are residential uses authorized in
the Commercial Industrial / Retalil land use district. Therefore, this objective is not directly
applicable to the Project. However, OCII staff believes development of the Project will increase
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the mixed-use nature of Mission Bay. Mixed-use elements are a common quality of traditional
San Francisco neighborhoods. For this reason, OCII staff believes the Project will promote
qualities that are common in San Francisco neighborhoods.

5.1 Policy 1 - Create a pattern of buildings built to the front project site line so that building
facades generally define streets and public places.

OCII staff believes the Event Center generally conforms to this Neighborhood Environment Policy.
The Project generally focuses development at the corners of the four block Project site and,
therefore, generally includes buildings that front project site lines.

5.2 Policy 2 - As appropriate to the neighborhood, provide on-street parking in the manner
typical throughout the City. Limit the amount of curb cut and garage door access to off-street
parking in housing blocks.

OCI! staff believes the Event Center generally conforms to this Neighborhood Environment Policy.
This policy relates to parking associated with housing developed within the Plan Area and is not
directly applicable to the Project. However, OCII staff believes the Project includes a limited
number of curb cuts and provides parking in a manner that is appropriate for the Project uses.

5.3 Policy 3 - Whenever possible, orient housing entrances toward the street or walkway.

This policy relates to housing developments within the Plan Area and is not directly applicable to
the Project.

5.4 Policy 4 - Screen parking garages at-grade along streets with retail, housing, art
elements or landscape treatments.

OCII staff believes the Event Center generally conforms to this Neighborhood Environment Policy.
The Project includes structured parking and, as such, onsite parking will generally be screened
from view.

55 Policy 5 - Encourage social interaction by use of outdoor common areas for horizontal
circulation in residential blocks, when feasible.

This policy relates to housing developments within the Plan Area and is not directly applicable to
the Project.

5.6 Policy 6 - Provide adequate active outdoor recreation spaces, including passive
recreational spaces, and facilities for the area’s residential population.

OCII staff believes the Event Center generally conforms to this Neighborhood Environment Policy.
OCII staff believes additional outdoor recreation spaces and facilities are needed to provide
adequate entertainment and recreation opportunities for Plan Area residents. OCII staff believes
the Event Center helps to address the existing need for indoor recreation facilities within the Plan
Area. Additionally, the Project provides over 3.2 acres of open space that will generally be
accessible to Plan Area residents as well as Project patrons.

5.7 Policy 7 - Provide for building security through street orientation of housing, housing
design and adequate street lighting.
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OCII staff believes the Event Center generally conforms to this Neighborhood Environment Palicy.
This policy relates to housing developments within the Plan Area and is not directly applicable to
the Project. However, the Project design includes a state-of-the-art security system. Moreover,
by activating streets around the Project in the evening hours, the Project will inherently improve
security through increasing eyes on the street.

5.8 Policy 8 - Provide for pedestrian and open space security through visibility of public
spaces and avoid obscured spaces with little sense of proprietorship.

OCII staff believes the Event Center generally conforms to this Neighborhood Environment Policy.
OCII staff believes the Project design, including its substantial open space, is designed to be
highly visible and creates a sense of openness consistent with this policy.

5.9 Policy 9 - Design buildings in consideration of noise and traffic in the area. Such design
can include measures such as placing residential units above a podium of parking or commercial
uses, installing double-glazed windows and using sound attenuation construction methods and
materials along the traffic facing walls, placing sleeping quarters away from noise sources, and
installing varieties of trees that tolerate traffic impacts.

OCI! staff believes the Event Center generally conforms to this Neighborhood Environment Policy.
This policy relates to housing developments within the Plan Area and is not directly applicable to
the Project. As described in the FSEIR, although ambient noise is anticipated to increase as a
result of crowd and traffic noise, noise generated from within the Event Center and associated
Project buildings is anticipated to result in a less than significant impact due in part to building
design.

Recreation and Open Space

6. Objective 6. Provide a variety of open spaces adequate to serve the Mission Bay South
community and to augment the City’s open space network.

OCII staff believes the Event Center generally conforms to this Recreation and Open Space
Objective. The Project includes approximately 3.2 acres of open space and the Event Center
includes additional open space for patrons including the Bayfront Terrace.

6.1 Policy 1 - Create parks, open space and recreational facilities within a comfortable
walking/wheelchair traveling distance to serve the needs of Mission Bay South residents, workers
and visitors of all ages and that are accessible to everyone, including the physically disabled and
the elderly.

OCII staff believes the Event Center generally conforms to this Recreation and Open Space
Policy. OCII staff believes the Project is proposed at an ideal location within Mission Bay near
many transit resources and the waterfront and, therefore, is anticipated to attract and serve the
needs of Mission Bay South residents, workers and visitors of all ages. The Project will also
comply with all requirements of the Americans with Disabilities Act as well as California Building
Code accessibility requirements.
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6.2 Policy 2 - Create an open space network which provides walking, jogging and bicycle
paths between recreation and open space areas throughout Mission Bay South, and provide
connections to City-wide pedestrian, bicycle and open space networks, where applicable.

OCII staff believes the Event Center generally conforms to this Recreation and Open Space
Policy. The Project includes 3.2 acres of open space and will connect visitors to Bayfront Park
and other waterfront open space resources within Mission Bay.

6.3 Policy 3 - Orient development and parks, public and private open space, and pedestrian
areas to facilitate solar access and wind protection for public open space where feasible and
consistent with the land uses and intensities contemplated by this Plan.

OCII staff believes the Event Center generally conforms to this Recreation and Open Space
Policy. As discussed in the FSEIR, the Project will have less than significant wind and shadow
impacts as mitigated.

6.4 Policy 4 - Enhance parks and open spaces by maintaining view corridors from such areas.

OCII staff believes the Event Center generally conforms to this Recreation and Open Space
Policy. The nearest park and open space to the Project site is the planned Bayfront Park. The
Project will not interfere with views from Bayfront Park looking out to the Bay and Bay Bridge.
Moreover, the Project will attract Mission Bay residents, employees, and visitors to Bayfront Park
and, therefore, increase the opportunities for members of the public to enjoy views from Bayfront
Park.

Commerce and Industry

7. Objective 7. Maintain, enhance and diversify a sound and dynamic economic base for
Mission Bay South and the City.

OCII staff believes the Event Center generally conforms to this Commerce and Industry Objective.
OCII staff believes the Project, and its Event Center, will enhance and diversify the economic
base in the Mission Bay South. Furthermore, the Project includes a multi-purpose Event Center
capable of hosting a variety of events, some of which could not be hosted at any other existing
venue within the City due to size or logistical constraints.

7.1 Policy 1 - Encourage the siting of educational institutions, medical research and
development, retail, multi-media/ telecommunications, recreational, entertainment and public and
private utility uses at Mission Bay South in a manner compatible with adjacent uses.

OCII staff believes the Event Center generally conforms to this Commerce and Industry Policy.
OCI| staff believes the Project and its retail, recreation, and entertainment uses are located close
enough to surrounding business, institution, and residential uses that Project amenities are
expected to be frequently utilized by employees and residents of the Plan Area. However, OCII
staff notes that the Project is also situated on the east side of 3rd Street, which separates the
Project from other land use Districts within the Plan Area, which helps to reduce potential conflicts
between the Project and other existing uses.
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7.2 Policy 2 - Encourage complementary support services to Mission Bay South such as
office, light industrial, business service and neighborhood-serving retail in order to add to the
economic diversity of the area and the City.

OCII staff believes the Event Center generally conforms to this Commerce and Industry Policy. In
addition to the Project’s recreation and entertainment uses, the mixed-use project includes office
and retail uses consistent with this policy and its goal to promote economic diversity of the area
and the City.

8. Objective 8. Expand employment opportunities in Mission Bay South for San Francisco
residents.

OCII staff believes the Event Center generally conforms to this Commerce and Industry Objective.
OCII staff believes the Project, including the Event Center, will provide thousands of construction
and permanent jobs that will pay prevailing and living wages. Therefore, the Project will expand
employment opportunities within the Plan Area.

8.1 Policy 1 - Promote the creation of jobs for a highly skilled and professional work force.
OCII staff believes the Event Center generally conforms to this Commerce and Industry Policy.
The Project, including the Event Center, will provide full- and part- time jobs requiring a variety of
skill levels including highly skilled and professional jobs associated with, for example, managing
the Event Center.

8.2 Policy 2 - Promote efforts to attract, retain and expand employment improvement
opportunities for unskilled and semi-skilled workers.

OCII staff believes the Event Center generally conforms to this Commerce and Industry Policy.
Specifically, the Project does not interfere with efforts to attract, retain and expand employment
improvement opportunities for unskilled and semi-skilled workers.

Transportation

9. Objective 9. Establish a street system, which is consistent in function and design with the
character and use of adjacent land and efficient traffic flow.

OCII staff believes the Event Center generally conforms to this Transportation Objective. As
described in detail in the FSEIR, the Event Center may cause significant and unavoidable traffic
before and after some events held each year. However, the majority of events at the Event
Center will be held in the evening or on weekends and, as a result, the Project will generate the
greatest traffic impacts after business hours, which reduces potential conflicts with commercial,
industrial, and institutional operations in the Plan Area. Therefore, OCII staff believes the Project
generally will not interfere with transportation access to commercial and industrial uses within the
Plan Area during regular business hours. Furthermore, OCII staff believes the Project constitutes
an efficient use of the existing street system during hours when the street system is typically
underutilized.

9.1 Policy 1 - Design the Mission Bay South street system in consideration of the layout of
surrounding City streets consistent with the Infrastructure Plan for Mission Bay South.
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This policy relates to street infrastructure projects within the Plan Area and is not directly
applicable to the Project. However, OCII staff believes the Event Center and its associated
parking and pedestrian pathways generally conform to the intent of this policy as they are
designed to safely and efficiently connect pedestrian and vehicular traffic to streets surrounding
the Project site.

9.2 Policy 2 Design the Mission Bay South streets (curb to curb) to the minimum scale
necessary to provide required movement, parking, transit, bicycle and access functions.

This policy relates to street infrastructure projects within the Plan Area and is not directly
applicable to the Project. However, OCII staff believes the Event Center generally conforms to
the intent of this policy by including off-street parking and a Traffic Management Plan to manage
traffic flow consistent with this policy.

9.3 Policy 3 - Establish a truck route system to facilitate truck movements within and through
Mission Bay South.

This policy relates to the development of a truck route system within the Plan Area and is not
directly applicable to the Project. However, OCII staff believes the Event Center generally
conforms to the intent of this policy by requiring construction trucks to follow designated routes as
discussed in the FSEIR.

9.4 Policy 4 - Within a “Transit First” environment, provide parking facilities in consideration
of the needs of residents, workers, visitors and their service providers.

OCII staff believes the Event Center generally conforms to this Transportation Policy. OCII staff
believes, particularly in consideration of the transit rich area in which the Project site is located,
the Event Center includes adequate off- and on- site parking for patrons.

9.5 Policy 5 - Explore opportunities for shared use of parking facilities, both day and night.

OCII staff believes the Event Center generally conforms to this Transportation Policy. The project
sponsor has and will continue to work with adjacent project site owners to potentially make
neighboring parking garages and lots available to Event Center patrons during after hour events.
10. Objective 10. Accommodate the expansion of transit services to, from, through and within
Mission Bay South.

OCII staff believes the Event Center generally conforms to this Transportation Objective. The
Project will make improvements to the UCSF/Mission Bay light rail stop. OCII staff believes these
improvements will help to accommodate future expansion of transit services to, from, through and
within Mission Bay South.

10.1  Policy 1 - Work with transit providers to coordinate the siting of transit stops at locations
serving high-density uses.

OCII staff believes the Event Center generally conforms to this Transportation Policy. As
demonstrated in the FSEIR and associated related project documents, OCII and the project
sponsor have worked extensively with transit providers throughout the Project approval process
to coordinate the location of, and improvements to, transit stops as well as to discuss increases in
frequency of service.
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10.2  Policy 2 - Encourage the siting of shelters, and retail and personal service uses at or near
transit stops.

OCII staff believes the Event Center generally conforms to this Transportation Policy. The
Project site is located adjacent to a variety of transit options. Therefore, OCII staff believes the
Project site is an appropriate location for retail uses as well as recreation and entertainment uses
offered by the Event Center.

11. Objective 11. Provide for the safe and convenient use of the bicycle as a means of
transportation and recreation.

OCII staff believes the Event Center generally conforms to this Transportation Objective. As
determined in the FSEIR, the Project will not result in potentially hazardous conditions for
bicyclists, or otherwise substantially interfere with bicycle accessibility to the Project site and
adjoining areas.

12. Objective 12. Provide for convenient, safe, and pleasant pedestrian circulation.

OCII staff believes the Event Center generally conforms to this Transportation Objective. The
Project includes a Traffic Management Plan that is designed, in part, to ensure convenient, safe,
and pleasant pedestrian circulation after events.

12.1  Policy 1 - Recognize the importance of the pedestrian environment in the street level
design of buildings.

OCI! staff believes the Event Center generally conforms to this Transportation Policy. OCII staff
believes through the inclusion of approximately 3.2 acres of open space spread throughout the
Project, including pedestrian pathways that will link the public to Bayfront Park, the Project
promotes the pedestrian environment in the street level design of buildings and surrounding
spaces.

12.2  Policy 2 - Where appropriate, provide for public pedestrian-dominated streets with limited
vehicular access.

OCII staff believes the Event Center generally conforms to this Transportation Policy. The
Project includes a Traffic Management Plan that includes limitations of vehicular access on
certain streets after events to provide for safe and efficient pedestrian flows to transit stops and
surrounding areas.

12.3  Policy 3 - Ensure quality street level environments, including street furniture.

OCII staff believes the Event Center generally conforms to this Transportation Policy. The
Project’s open space will include a variety of amenities for pedestrians including sitting areas.
OCII staff believes the design of the Project’'s open space will create a quality street level
environment.

12.4  Policy 4 - Expand and enhance pedestrian access to San Francisco Bay and to the
channel of China Basin.
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OCII staff believes the Event Center generally conforms to this Transportation Policy. The
Project, including the Event Center, expands and enhances pedestrian access to San Francisco
Bay. The Project site is currently fenced and pedestrian access through the site is generally
prohibited. The Project will include approximately 3.2 acres of open space and will provide
pedestrian access through the Project site to the planned Bayfront Park.

(6) For the Purposes of the Secondary Use Findings, OCII Considers the Secondary Use’s
General Conformity with Design Controls.

Secondary use findings required by the Plan only require the Executive Director to consider
whether the secondary use generally conforms with redevelopment objectives and planning and
design controls established pursuant to the Plan. Therefore, were a project includes both
principle and secondary uses, the Executive Director’'s secondary use findings should focus on
general conformity considerations relating specifically to the secondary uses rather than the
project as a whole.

The Project includes both principle and secondary uses. The Project’s secondary uses are all
proposed within the Event Center. Therefore, OCII staff concludes that the Executive Director’'s
findings relating to the Plan’s design controls should focus on design issues associated with the
Event Center component of the Project. However, OCII staff recognizes that some of the D for D
amendments requested by the project proponent relate to the Project’s principle uses rather than
its secondary uses.

For example, the Project includes two retail and office towers (which are principle uses authorized
in the Commercial Industrial / Retail Land Use District). The project proponent has requested an
amendment to the D for D to reallocate an unused tower from height Zone 2 to height Zone 5.
The D for D contemplates that a maximum of 25 towers could be developed within the Plan Area;
approximately 10 have been developed to date within the Plan Area. Reallocating a tower from
Zone 2 to Zone 5 does not increase the D for D authorization for total number of towers within the
Plan Area and the reallocation will not result in a total amount of office or retail development that
exceeds the standards set forth in Section 304.5 of the Plan. Moreover, the reallocation will
assist OCII in achieving the major objective to strengthen the economic base of the Plan Area
and the community by strengthening retail and other commercial functions in the Plan Area
through the addition of up to approximately 335,000 Leasable square feet of retail space and
about 5,953,600 Leasable square feet of mixed office, research and development and light
manufacturing uses. Therefore, OCII staff concludes this proposed amendment constitutes a
minor amendment to the D for D that is consistent with the Plan’s major objectives.

OCII staff has reviewed all the proposed amendments to the D for D, including amendments that
relate to principle uses included as part of the Project. OCII staff believes that, in consideration of
the Plan’s applicable design controls as well as standards and guidelines included in the D for D,
the Project generally conforms with the Plan’s design controls and the D for D.
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INFORMATIONAL MEMORANDUM

126-0632015-001

October 27, 2015

To: Tiffany Bohee, Executive Director
From: Sally Oerth, Deputy Director
James Morales, General Counsel
Subject: Application of Certain Redevelopment Plan Land Use Provisions to the Event

Center Project; Mission Bay South Blocks 29-32

In response to your request for Office of Community Investment and Infrastructure (“OCII”) staff to
provide additional guidance concerning the intent behind various provisions of the
Redevelopment Plan for the Mission Bay South Redevelopment Project (hereafter, “Plan”), which
was originally adopted by City and County of San Francisco Ordinance No. 335-98 on November
2, 1998, and was amended by City and County of San Francisco, Ordinance No. 143-13 on July
9, 2013, OCII staff provides the following discussion. In addition, this memorandum provides
guidance on how various provisions of the Plan relate to the proposed Event Center and Mixed-
Use Development at Mission Bay Blocks 29-32Project (hereafter, “Project”) proposed by GSW
Arena LLC, an affiliate of the Golden State Warriors basketball team.

(1) The Commercial Industrial / Retail Land Use District Does Not Prohibit All Theater-
Related Uses.

The Commercial Industrial / Retail Land Use District provides that the district consists of
“industrial, commercial and office uses, retail and compatible other uses, excluding theaters,
which can be in mixed-use facilities.” (Plan, § 302.4.) OCII interprets this language to prohibit
standalone theaters, as opposed to theater uses within a mixed-use facility, within the
Commercial Industrial / Retail Land Use District.

A theater-related use proposed within a multi-purpose facility may, pursuant to the Plan, qualify
as an Arts Activity, Art Space, or Nighttime Entertainment use. This conclusion is illustrated by
the fact that “Arts Activities” which is a principal use authorized in the Commercial Industrial /
Retail Land Use District permits theater-related uses such as performance and exhibition of
“video, graphic art,... and other visual, performance and sound arts and crafts[,]” but not including
“exhibition of films.” (Id. at p. 44.) Similarly, as defined in the Plan, an Art Space includes “spaces
customarily used principally for arts activities” but excludes theaters if “liquor is customarily
served during performances.” (Ibid.) Where liquor is served, a facility that includes theater-
related uses may, pursuant to the definition set forth in the Plan, constitute a “Nighttime
Entertainment” use. Specifically, “Nighttime Entertainment” uses may include a “theater
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performance space” that “serve[s] alcoholic beverages during performances...” (Id. at p. 50.) As
a result, by definition, Arts Activity, Art Space, and Nighttime Entertainment uses include some
uses that are similar to a theater. Consistent with OCII's intent in adopting the Plan and in order
to interpret the terms Theater, Arts Activities, Art Space, and Nighttime Entertainment in a
manner that avoids irreconcilable conflict, OCII staff concludes that a theater-related use that
meets the definition of an Arts Activity (a principle use), Art Space (a principle use), and/or
Nighttime Entertainment (a secondary use subject to findings by the Executive Director) is
permitted within the Commercial Industrial / Retail Land Use District.

The Project is consistent with the Plan’s limitations on development of Theaters. The Project
does not constitute a standalone theater; it is a mixed-use project. As such, the Plan does not
prohibit development of a theater as part of the Project. Moreover, the Event Center component
of the Project constitutes a multi-purpose facility, which as proposed will include uses that qualify
as Arts Activities, Art Spaces, and/or Nighttime Entertainment uses. Therefore, OCII staff
concludes that the Project does not constitute or include a prohibited theater pursuant to the Plan.

(2) Arts Activities and Art Spaces are Separate Principal Uses Within the Commercial
Industrial / Retail Land Use District.

Principal uses in the Commercial Industrial / Retail Land Use District include Arts Activities and
Spaces. As explained in Attachment 5 (Definitions) of the Plan, “Arts Activities” include
“performance, exhibition (except exhibition of films), rehearsal, production, post-production and
schools of any of the following: dance, music, dramatic art, film, video, graphic art, painting,
drawing, sculpture, small-scale glass works, ceramics, textiles, woodworking, photography,
custom-made jewelry or apparel, and other visual, performance and sound arts and crafts.” (Plan,
Attachment 5 (Definitions), p. 41.) “Art Spaces” are defined as “studios, workshops, galleries,
museums, archives, and other similar spaces customarily used principally for arts activities,
exclusive of Theaters, dance halls, and any other establishment where liquor is customarily
served during performances.” (Ibid.) While the Plan commonly refers to “Arts Activities and
Spaces” together, the definitions demonstrate that each term has a separate meaning. Where the
Plan authorizes “Arts Activities and Spaces,” OCII staff concludes that OCIlI may approve a use
either as an “Arts Activity” or an “Art Space.” This conclusion is supported by the fact that, in
some instances, the Plan authorizes only one of the two uses. (See, e.g., Plan, § 302.5
[authorizing “Arts Activities” but not “Art Spaces” as a principal use within the UCSF Land Use
District].)

Therefore, OCII staff recommends that the Director consider whether any uses proposed for the
Event Center constitute either or both “Arts Activity” or “Arts Space” uses. OCII staff believes
various proposed uses of the Event Center constitute either or both “Arts Activity” or “Arts Space”
uses. For example, OCII staff believes “Arts Activities” proposed in the Event Center include
various dance, music, and dramatic art shows as well as conventions of an artistic and cultural
nature. OCII staff also believes that certain Event Center uses constitute an “Art Space” use
including family shows as well as conventions that will exhibit art similar to a gallery or museum
and that do not customarily include the sale of liquor.

(3) Public Structures and Uses of a Nonindustrial Character are Separate Secondary Uses
Within the Commercial Industrial / Retail Land Use District.
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Secondary Uses under the “Other Uses” category in the Commercial Industrial / Retail Land Use
District includes uses qualifying as a “public structure or use of a nonindustrial character.” (Plan, §
302.4(B).) Consistent with the plain language of the Plan, OCIl may approve a use as either a
“public structure or use of a nonindustrial character.” (Plan, § 302.4(B) (emphasis added).) This
conclusion is supported by the fact that there are other examples of multiple uses being listed
together within the Plan. For example, principal uses within the Commercial Industrial and
Commercial Industrial / Retail Land Use Districts include either a “greenhouse or plant nursery.”
(Plan, 88 302.3(A), 302.4(A).) Similarly, within the UCSF Land Use District an “elementary
school or secondary school” is permitted. (Plan, 88 302.5; see also Plan, § 303.3(A) [authorizing
any of the following temporary uses: “exhibition, celebration, festival, circus or neighborhood
carnival”].) This conclusion is also consistent with the Plan’s major objectives. As described in
the 1998 Mission Bay FSEIR, under the Plan “[t]he Project Area would change from an
underdeveloped industrial area with large swaths of vacant land, to a fully developed mixed use
urban area, with about 30,000 employees and about 11,000 residents.” (1998 Mission Bay FSEIR,
p. 11.6.) In order to facilitate this change from an underdeveloped industrial area to a mixed use
urban area, the Plan broadly authorizes “uses of a nonindustrial character” within the Commercial
Industrial / Retail land use district subject, as with all secondary uses, to the Director making
necessary findings. Therefore, OCII staff recommends that the Director consider whether any
uses proposed for the Event Center constitute either or both a “Public Structure” or a “Use of a
Nonindustrial Character.”

OCII staff believes the Event Center constitute both a “Public Structure” and a “Use of a
Nonindustrial Character.” “Public Structure” is not defined in the Plan. “Public structures” often
include privately owned or operated buildings. For example, museums are frequently owned by
private entities and the Moscone Center, while publicly-owned, is operated by a private contractor.
The Event Center is a “Public Structure” because it will serve as a new, civic landmark that will
host a variety of entertainment, convention, conference, cultural, and civic events.

Furthermore, Public Structures within the City, such as the Moscone Center as well as publicly
and privately owned museums, regularly charge admission fees, and the Plan includes no
prohibition against a “public structure” charging an admission fee. Additionally, OCII has
previously authorized secondary “public structure” uses within the Plan Area that charge for
services. For example, in approving the UCSF Medical Center the Executive Director found that
it constituted a secondary use as a public structure notwithstanding that members of the public
generally pay for medical services provided at the center.

OCII staff also believes the Event Center constitutes a “Use of a Nonindustrial Character.” The
Event Center is not an industrial use and is consistent with the objective to transition Mission Bay
from an underdeveloped industrial area with large swaths of vacant land to a fully developed
mixed use urban area. Therefore, consistent with the Plan, OCII staff believes the Director may
conclude the Event Center constitutes both a “Public Structure” and a “Use of a Nonindustrial
Character.”

(4) Recreation Buildings Include both Active and Passive Recreation.

Secondary Assembly and Entertainment Uses permitted in Commercial Industrial / Retail Land
Use District includes “Recreation Buildings.” The Plan does not contain a definition of the term
“Recreation;” however, this term commonly refers to leisure and entertainment activities. (See,
e.g., Merriam-Webster.com. Merriam-Webster, n.d. Web. 16 Sept. 2015. <http://www.merriam-
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webster.com/dictionary/recreation> [defining “recreation” as “something people do to relax or
have fun: activities done for enjoyment”].) Additionally, the ordinary definition of “recreation” does
not limit such an activity to active recreation (such as playing tennis) or passive recreation (such
as watching a sporting event). OCII staff concludes the meaning of “Recreation Building” should
be interpreted consistent with the ordinary meaning of recreation. This conclusion is further
supported by the fact that the “Recreation Building” secondary use is listed as a subset of
“Assembly and Entertainment.” Both passive and active recreation are forms of “assembly and
entertainment.”

Additionally, “recreation facilities” are discussed in the 1998 Mission Bay FSEIR. As explained in
the 1998 Mission Bay FSEIR, “taking advantage of relatively undeveloped but close-in locations
and excellent freeway access, the large recreation facilities in the Project Area use almost one-
guarter of the open land area used by businesses.” (1998 Mission Bay FSEIR, p. V.C.4.)
“[L]arge-scale recreation and retail activities” in the Plan area in 1998 included “[tlhe Mission Bay
Golf Center opened in 1992, using almost 300,000 square feet of land area (over 6 acres) for a
driving range. A restaurant and retail shop have opened as sub-tenants of the center. An in-line
hockey sports facility (Bladium) opened in 1995 west of Third Street just south of the Lefty O'Doul
Bridge. Similar to the Esprit Outlet and the Golf Center, Bladium also offers retail and eating and
drinking operations.” (Ibid.) OCII envisioned that the total acreage of land dedicated to
recreational facilities within the Plan Area would decrease as redevelopment occurred. However,
OCIlI anticipated that new recreation uses would continue to be developed within Plan Area and,
for that reason, the Plan authorizes both outdoor “Open Recreation” and indoor “Recreation
Building” uses within certain land use districts.

For each of these reasons, OCII staff concludes that the Event Center constitutes a “Recreation
Building” pursuant to the Plan, which will generally offer passive recreation opportunities for the
public (i.e. it will provide a venue for watching sporting events, etc.).

(5) OCII staff has Evaluated the Project in the Context of Each Section 104 Objective and
Policy and Concludes the Project Generally Conforms to Each Applicable Policy Set
Forth Therein.

Land Use

1. Objective 1. Create a vibrant urban community in Mission Bay South which incorporates
a variety of uses including medical research, office, business services, retail, entertainment, hotel,
light industrial, education, utility, housing, recreation and open space, and community facilities.

OCII staff believes the Event Center generally conforms to this Land Use Objective. The Project,
including the Event Center, provides a diverse array of uses including office, retail, entertainment,
recreation and community facilities. OCII staff believes these uses will complement the existing
business, institution and residential uses within the Plan Area and assist in achieving the Plan’s
objective to create a vibrant urban community.

1.1 Policy 1 - Consider land use compatibility in siting the various uses.

OCII staff believes the Event Center generally conforms to this Land Use Policy. As noted herein,
the Project is located within the Commercial Industrial / Retail land use district, which provides for
a diverse and intense array of land uses. Additionally, the Project site’s location on the east side
of 3rd Street creates a buffer separating the Project site from the other land use districts in the
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Plan Area. Therefore, OCII staff believes that the Project and its Event Center are compatible
with surrounding uses.

1.2 Policy 2 - Integrate Mission Bay South land uses, scale and circulation systems with
surrounding districts and San Francisco Bay.

OCII staff believes the Event Center generally conforms to this Land Use Policy. The Project will
be integrated into the Mission Bay's existing circulation system, which pursuant to the Plan and
the Mission Bay South Infrastructure Plan was designed to interconnect the Plan Area with
surrounding districts and San Francisco Bay. Furthermore, as compared to the surrounding
districts and the San Francisco Bay area, the Plan Area generally includes more vacant and
underutilized blocks, including the Project site. Continuing to build out Mission Bay, with
developments like the Project, will reduce inconsistencies in the scale of development of Mission
Bay as compared to the surrounding area. Additionally, OCII staff believes the Project is
consistent with uses in the surrounding area such as AT&T Park.

1.3 Policy 3 - Create a variety of retail and other visitor-serving uses that benefit residents,
workers and visitors, including regional retail, entertainment, recreational, and hotel uses.

OCII staff believes the Event Center generally conforms to this Land Use Policy. The Project,
including the Event Center, includes a variety of retail and other visitor-serving uses including
regional retail, entertainment, and recreational uses. OCII staff believes adding such uses to the
Mission Bay will provide amenities that benefit residents, workers, and visitors.

1.4 Policy 4 - Where appropriate, encourage the siting of ground floor neighborhood-serving
retail and personal service uses in locations convenient to serve Mission Bay South businesses,
residents, visitors and working populations, and/or encourage the siting of other pedestrian-
interest activities along pedestrian pathways, at major intersections and at transit stops.

OCII staff believes the Event Center generally conforms to this Land Use Policy. The Project,
including the Event Center, proposes retail and open space amenities adjacent to pedestrian
pathways and transit resources within the Plan Area. OCII staff believes the Project site’s
location is well suited for the Project because it is located on the east side of 3rd Street which
provides a reasonable buffer between the Project and other land use districts in the Plan Area;
yet, the Project will also be easily accessible to Mission Bay residents, visitors and working
populations using pedestrian pathways and transit services.

15 Policy 5 - Where appropriate, design building forms and ground floor uses that enliven
and activate streets and open space and which provide visual interaction between building
occupants and pedestrians (“eyes on the street”) for safety and security.

OCII staff believes the Event Center generally conforms to this Land Use Policy. OCII staff
believes the Project is well designed and will enliven and activate streets and open space. The
Event Center includes visual interaction between building occupants and pedestrians through, for
example, the Bayfront Terrace. Furthermore, the Project will include retail and entertainment
uses, including the Event Center, which will expand the hours in which surrounding streets
remain active thereby increasing the times of day eyes are literally on the streets.

2. Objective 2. Assure that adequate community services and facilities are provided for
Mission Bay South residents and working population.
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OCII staff believes the Event Center generally conforms to this Land Use Objective. Based on
the existing employee and residential population of Mission Bay, OCII staff believes the Plan Area
would benefit from additional community services and facilities. Consistent with this objective, the
Project, including the Event Center, will provide retail, cultural and entertainment amenities to
help meet existing demand for community services and facilities within the Plan Area.

21 Policy 1 - Provide for general community services and recreational facilities at a scale
appropriate to serve Mission Bay South.

OCII staff believes the Event Center generally conforms to this Land Use Policy. Particular given
the current deficit in community service and recreational facilities within the Plan Area, OCII staff
believes the Project, including the Event Center, is proposed at a scale that is appropriate to
address existing unmet demand for such resources in Mission Bay South.

2.2 Policy 2 - Include adequate public improvements, utilities and amenities.

OCII staff believes the Event Center generally conforms to this Land Use Policy. OCII staff
believes Project includes adequate public improvements and related amenities because, for
example, the Project includes 3.2 acres of open space. Furthermore, as determined in the
Project's FSEIR, the Project will result in less than significant project-specific utility and service
system impacts. With respect to significant cumulative utility and service system impacts that
may result from continued buildout of Mission Bay, the FSEIR requires the Project to contribute
its fair share towards those future improvements.

Urban Design

3. Objective 3. Emphasize in Mission Bay South the characteristic San Francisco
development patterns, which give its neighborhoods image and means of orientation.

OCII staff believes the Event Center generally conforms to this Urban Design Objective. One
important characteristic of San Francisco’s development pattern is that a substantial portion of
Bay is developed with community oriented civic, entertainment, and open space uses that draw
residents and visitors to waterfront areas of the City. OCII staff believes development of the
Project, including the Event Center, is consistent with this development pattern and will create an
iconic Mission Bay attraction near the waterfront.

3.1 Policy 1 - Provide pedestrian scale and interest in ground floor treatments of buildings
through the use of treatments such as clear glass fenestration, cornice treatments and detailed
facades.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. The Project,
including the Event Center, includes innovative design and is pedestrian scale with appropriate
ground floor treatments. For example, the Project includes an outdoor, glass-covered
passageway that will extend from ground level on 16th Street to the Third Street Plaza. OCII staff
believes the design of the Event Center is generally consistent with the architectural guidance
included in the South Design for Development Guidelines.
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3.2 Policy 2 - Design in consideration of protecting major views of the Bay, the Bay Bridge
and the Downtown skyline from Mission Bay South and, if feasible, the elevated 1-280 freeway
along Mission Bay South, using street view corridors, open space, the careful placement of
building forms and building massing.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. OCII staff
believes the Project will serve to draw visitors and residents toward the site and will honor the
spirit of the Mission Bay street grid system by providing opportunities to view the Bay that are
unparalleled in the Plan Area, including the elevated view terrace located on the cantilevered
Bayfront Terrace and overlooking the Bayfront Park and the Bay beyond. Therefore, OCII staff
believes the Project will enhance public opportunities for major views of the Bay, the Bay Bridge
and the Downtown skyline from Mission Bay South.

3.3 Policy 3 - Create a visual and physical access to San Francisco Bay and the channel of
China Basin.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. OCII staff
believes the Project, including the Event Center, is well designed and will contribute to the visual
experience looking into Mission Bay from San Francisco Bay and the channel of China Basin.

3.4 Policy 4 - Recognize that buildings, open spaces and view corridors, seen together, will
create the character of Mission Bay South.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. OCII staff
believes the Project based on its design and diverse array of uses, including the Event Center
and associated open space, will attract residents from other areas of the City as well as tourists to
Mission Bay and will likely become one of the more iconic and well-known destinations in the
Plan Area.

3.5 Policy 5 - Achieve high quality design for buildings and landscaping.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. OCII staff
believes the design of the Event Center is generally consistent with the architectural guidance
included in the South Design for Development Guidelines. Furthermore, the project sponsor
worked extensively with OCII staff to create a superior design concept for the Event Center and
associated open space.

3.6 Policy 6 - Emphasize the importance of intersections by encouraging higher density uses,
taller buildings (one to two stories or the tallest portion of buildings) and architectural variety on
street corners.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. The Project
focuses higher density uses as well as taller buildings including the office towers on street
corners. OCII staff believes architectural variety is included throughout the Project’s buildings
and open space features, which will be visible from street corners surrounding the Project site.

3.7 Policy 7 - Avoid extreme contrasts in color, shape and other characteristics, which will
cause new buildings to stand out in excess of their public importance.
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OCII staff believes the Event Center generally conforms to this Urban Design Policy. OCII staff
believes the Design is appropriate for the Project and its location. The Project does not include
extreme contrasts in color. Furthermore, OCII staff believes that the shape and characteristics of
the Project are commensurate with the civic, cultural and entertainment uses included in the
Project and the role the Project will serve in drawing City residents and tourists to the Mission Bay.

3.8 Policy 8 - Promote building forms that enhance sun exposure on public open spaces.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. The Project,
in combination with cumulative development in the area, will create new shadow but not in a
manner that will substantially affect the use of publicly accessible open space or outdoor
recreational facilities or other public areas within the Mission Bay South Plan Area.

4. Objective 4. Create a building form for the Mission Bay South area such that the scale of
new development relates to the adjacent waterfront and to adjacent buildings.

OCII staff believes the Event Center generally conforms to this Urban Design Objective. The
Event Center is 135 feet tall, which is equivalent to approximately a 10-story building.
Surrounding buildings include the 8-story UCSF parking structure and 14-story UCSF Hearst
Tower, which includes student housing. In considerations of these and other surroundings
buildings, OCII staff believes the scale of the Event Center is appropriate for the area.
Additionally, OCII staff believes the Event Center is an appropriate use for its location near the
waterfront because it will attract employees, residents, and tourists to the waterfront and the
planned Bayfront Park.

4.1 Policy 1 - Building heights should decrease as they approach the water's edge.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. The
Projects tallest buildings are located on the west side of the Project site furthest from the Bay.
Furthermore, OCII staff believes the Event Center is separated from the Bay by Bayfront Park
and is an appropriate distance from the water’s edge.

4.2 Policy 2 - Provide variety in building design within a block to break up the perception of
bulk and to achieve a visually interesting streetscape.

OCII staff believes the Event Center generally conforms to this Urban Design Policy. The Project,
including the Event Center, includes numerous uses and structures. OCII staff believes the
design of the Event Center and associated Project buildings and open space includes diverse
design elements and will create a visually interesting streetscape.

Neighborhood Environment

5. Objective 5. Develop new residential neighborhoods in consideration of the character and
quality of traditional San Francisco neighborhoods.

OCII staff believes the Event Center generally conforms to this Neighborhood Environment
Objective. The Project does not propose residential uses nor are residential uses authorized in
the Commercial Industrial / Retalil land use district. Therefore, this objective is not directly
applicable to the Project. However, OCII staff believes development of the Project will increase
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the mixed-use nature of Mission Bay. Mixed-use elements are a common quality of traditional
San Francisco neighborhoods. For this reason, OCII staff believes the Project will promote
qualities that are common in San Francisco neighborhoods.

5.1 Policy 1 - Create a pattern of buildings built to the front project site line so that building
facades generally define streets and public places.

OCII staff believes the Event Center generally conforms to this Neighborhood Environment Policy.
The Project generally focuses development at the corners of the four block Project site and,
therefore, generally includes buildings that front project site lines.

5.2 Policy 2 - As appropriate to the neighborhood, provide on-street parking in the manner
typical throughout the City. Limit the amount of curb cut and garage door access to off-street
parking in housing blocks.

OCI! staff believes the Event Center generally conforms to this Neighborhood Environment Policy.
This policy relates to parking associated with housing developed within the Plan Area and is not
directly applicable to the Project. However, OCII staff believes the Project includes a limited
number of curb cuts and provides parking in a manner that is appropriate for the Project uses.

5.3 Policy 3 - Whenever possible, orient housing entrances toward the street or walkway.

This policy relates to housing developments within the Plan Area and is not directly applicable to
the Project.

5.4 Policy 4 - Screen parking garages at-grade along streets with retail, housing, art
elements or landscape treatments.

OCII staff believes the Event Center generally conforms to this Neighborhood Environment Policy.
The Project includes structured parking and, as such, onsite parking will generally be screened
from view.

55 Policy 5 - Encourage social interaction by use of outdoor common areas for horizontal
circulation in residential blocks, when feasible.

This policy relates to housing developments within the Plan Area and is not directly applicable to
the Project.

5.6 Policy 6 - Provide adequate active outdoor recreation spaces, including passive
recreational spaces, and facilities for the area’s residential population.

OCII staff believes the Event Center generally conforms to this Neighborhood Environment Policy.
OCII staff believes additional outdoor recreation spaces and facilities are needed to provide
adequate entertainment and recreation opportunities for Plan Area residents. OCII staff believes
the Event Center helps to address the existing need for indoor recreation facilities within the Plan
Area. Additionally, the Project provides over 3.2 acres of open space that will generally be
accessible to Plan Area residents as well as Project patrons.

5.7 Policy 7 - Provide for building security through street orientation of housing, housing
design and adequate street lighting.
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OCII staff believes the Event Center generally conforms to this Neighborhood Environment Palicy.
This policy relates to housing developments within the Plan Area and is not directly applicable to
the Project. However, the Project design includes a state-of-the-art security system. Moreover,
by activating streets around the Project in the evening hours, the Project will inherently improve
security through increasing eyes on the street.

5.8 Policy 8 - Provide for pedestrian and open space security through visibility of public
spaces and avoid obscured spaces with little sense of proprietorship.

OCII staff believes the Event Center generally conforms to this Neighborhood Environment Policy.
OCII staff believes the Project design, including its substantial open space, is designed to be
highly visible and creates a sense of openness consistent with this policy.

5.9 Policy 9 - Design buildings in consideration of noise and traffic in the area. Such design
can include measures such as placing residential units above a podium of parking or commercial
uses, installing double-glazed windows and using sound attenuation construction methods and
materials along the traffic facing walls, placing sleeping quarters away from noise sources, and
installing varieties of trees that tolerate traffic impacts.

OCI! staff believes the Event Center generally conforms to this Neighborhood Environment Policy.
This policy relates to housing developments within the Plan Area and is not directly applicable to
the Project. As described in the FSEIR, although ambient noise is anticipated to increase as a
result of crowd and traffic noise, noise generated from within the Event Center and associated
Project buildings is anticipated to result in a less than significant impact due in part to building
design.

Recreation and Open Space

6. Objective 6. Provide a variety of open spaces adequate to serve the Mission Bay South
community and to augment the City’s open space network.

OCII staff believes the Event Center generally conforms to this Recreation and Open Space
Objective. The Project includes approximately 3.2 acres of open space and the Event Center
includes additional open space for patrons including the Bayfront Terrace.

6.1 Policy 1 - Create parks, open space and recreational facilities within a comfortable
walking/wheelchair traveling distance to serve the needs of Mission Bay South residents, workers
and visitors of all ages and that are accessible to everyone, including the physically disabled and
the elderly.

OCII staff believes the Event Center generally conforms to this Recreation and Open Space
Policy. OCII staff believes the Project is proposed at an ideal location within Mission Bay near
many transit resources and the waterfront and, therefore, is anticipated to attract and serve the
needs of Mission Bay South residents, workers and visitors of all ages. The Project will also
comply with all requirements of the Americans with Disabilities Act as well as California Building
Code accessibility requirements.
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6.2 Policy 2 - Create an open space network which provides walking, jogging and bicycle
paths between recreation and open space areas throughout Mission Bay South, and provide
connections to City-wide pedestrian, bicycle and open space networks, where applicable.

OCII staff believes the Event Center generally conforms to this Recreation and Open Space
Policy. The Project includes 3.2 acres of open space and will connect visitors to Bayfront Park
and other waterfront open space resources within Mission Bay.

6.3 Policy 3 - Orient development and parks, public and private open space, and pedestrian
areas to facilitate solar access and wind protection for public open space where feasible and
consistent with the land uses and intensities contemplated by this Plan.

OCII staff believes the Event Center generally conforms to this Recreation and Open Space
Policy. As discussed in the FSEIR, the Project will have less than significant wind and shadow
impacts as mitigated.

6.4 Policy 4 - Enhance parks and open spaces by maintaining view corridors from such areas.

OCII staff believes the Event Center generally conforms to this Recreation and Open Space
Policy. The nearest park and open space to the Project site is the planned Bayfront Park. The
Project will not interfere with views from Bayfront Park looking out to the Bay and Bay Bridge.
Moreover, the Project will attract Mission Bay residents, employees, and visitors to Bayfront Park
and, therefore, increase the opportunities for members of the public to enjoy views from Bayfront
Park.

Commerce and Industry

7. Objective 7. Maintain, enhance and diversify a sound and dynamic economic base for
Mission Bay South and the City.

OCII staff believes the Event Center generally conforms to this Commerce and Industry Objective.
OCII staff believes the Project, and its Event Center, will enhance and diversify the economic
base in the Mission Bay South. Furthermore, the Project includes a multi-purpose Event Center
capable of hosting a variety of events, some of which could not be hosted at any other existing
venue within the City due to size or logistical constraints.

7.1 Policy 1 - Encourage the siting of educational institutions, medical research and
development, retail, multi-media/ telecommunications, recreational, entertainment and public and
private utility uses at Mission Bay South in a manner compatible with adjacent uses.

OCII staff believes the Event Center generally conforms to this Commerce and Industry Policy.
OCI| staff believes the Project and its retail, recreation, and entertainment uses are located close
enough to surrounding business, institution, and residential uses that Project amenities are
expected to be frequently utilized by employees and residents of the Plan Area. However, OCII
staff notes that the Project is also situated on the east side of 3rd Street, which separates the
Project from other land use Districts within the Plan Area, which helps to reduce potential conflicts
between the Project and other existing uses.
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7.2 Policy 2 - Encourage complementary support services to Mission Bay South such as
office, light industrial, business service and neighborhood-serving retail in order to add to the
economic diversity of the area and the City.

OCII staff believes the Event Center generally conforms to this Commerce and Industry Policy. In
addition to the Project’s recreation and entertainment uses, the mixed-use project includes office
and retail uses consistent with this policy and its goal to promote economic diversity of the area
and the City.

8. Objective 8. Expand employment opportunities in Mission Bay South for San Francisco
residents.

OCII staff believes the Event Center generally conforms to this Commerce and Industry Objective.
OCII staff believes the Project, including the Event Center, will provide thousands of construction
and permanent jobs that will pay prevailing and living wages. Therefore, the Project will expand
employment opportunities within the Plan Area.

8.1 Policy 1 - Promote the creation of jobs for a highly skilled and professional work force.
OCII staff believes the Event Center generally conforms to this Commerce and Industry Policy.
The Project, including the Event Center, will provide full- and part- time jobs requiring a variety of
skill levels including highly skilled and professional jobs associated with, for example, managing
the Event Center.

8.2 Policy 2 - Promote efforts to attract, retain and expand employment improvement
opportunities for unskilled and semi-skilled workers.

OCII staff believes the Event Center generally conforms to this Commerce and Industry Policy.
Specifically, the Project does not interfere with efforts to attract, retain and expand employment
improvement opportunities for unskilled and semi-skilled workers.

Transportation

9. Objective 9. Establish a street system, which is consistent in function and design with the
character and use of adjacent land and efficient traffic flow.

OCII staff believes the Event Center generally conforms to this Transportation Objective. As
described in detail in the FSEIR, the Event Center may cause significant and unavoidable traffic
before and after some events held each year. However, the majority of events at the Event
Center will be held in the evening or on weekends and, as a result, the Project will generate the
greatest traffic impacts after business hours, which reduces potential conflicts with commercial,
industrial, and institutional operations in the Plan Area. Therefore, OCII staff believes the Project
generally will not interfere with transportation access to commercial and industrial uses within the
Plan Area during regular business hours. Furthermore, OCII staff believes the Project constitutes
an efficient use of the existing street system during hours when the street system is typically
underutilized.

9.1 Policy 1 - Design the Mission Bay South street system in consideration of the layout of
surrounding City streets consistent with the Infrastructure Plan for Mission Bay South.







Page 13 126-0632015-001
October 27, 2015

This policy relates to street infrastructure projects within the Plan Area and is not directly
applicable to the Project. However, OCII staff believes the Event Center and its associated
parking and pedestrian pathways generally conform to the intent of this policy as they are
designed to safely and efficiently connect pedestrian and vehicular traffic to streets surrounding
the Project site.

9.2 Policy 2 Design the Mission Bay South streets (curb to curb) to the minimum scale
necessary to provide required movement, parking, transit, bicycle and access functions.

This policy relates to street infrastructure projects within the Plan Area and is not directly
applicable to the Project. However, OCII staff believes the Event Center generally conforms to
the intent of this policy by including off-street parking and a Traffic Management Plan to manage
traffic flow consistent with this policy.

9.3 Policy 3 - Establish a truck route system to facilitate truck movements within and through
Mission Bay South.

This policy relates to the development of a truck route system within the Plan Area and is not
directly applicable to the Project. However, OCII staff believes the Event Center generally
conforms to the intent of this policy by requiring construction trucks to follow designated routes as
discussed in the FSEIR.

9.4 Policy 4 - Within a “Transit First” environment, provide parking facilities in consideration
of the needs of residents, workers, visitors and their service providers.

OCII staff believes the Event Center generally conforms to this Transportation Policy. OCII staff
believes, particularly in consideration of the transit rich area in which the Project site is located,
the Event Center includes adequate off- and on- site parking for patrons.

9.5 Policy 5 - Explore opportunities for shared use of parking facilities, both day and night.

OCII staff believes the Event Center generally conforms to this Transportation Policy. The project
sponsor has and will continue to work with adjacent project site owners to potentially make
neighboring parking garages and lots available to Event Center patrons during after hour events.
10. Objective 10. Accommodate the expansion of transit services to, from, through and within
Mission Bay South.

OCII staff believes the Event Center generally conforms to this Transportation Objective. The
Project will make improvements to the UCSF/Mission Bay light rail stop. OCII staff believes these
improvements will help to accommodate future expansion of transit services to, from, through and
within Mission Bay South.

10.1  Policy 1 - Work with transit providers to coordinate the siting of transit stops at locations
serving high-density uses.

OCII staff believes the Event Center generally conforms to this Transportation Policy. As
demonstrated in the FSEIR and associated related project documents, OCII and the project
sponsor have worked extensively with transit providers throughout the Project approval process
to coordinate the location of, and improvements to, transit stops as well as to discuss increases in
frequency of service.
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10.2  Policy 2 - Encourage the siting of shelters, and retail and personal service uses at or near
transit stops.

OCII staff believes the Event Center generally conforms to this Transportation Policy. The
Project site is located adjacent to a variety of transit options. Therefore, OCII staff believes the
Project site is an appropriate location for retail uses as well as recreation and entertainment uses
offered by the Event Center.

11. Objective 11. Provide for the safe and convenient use of the bicycle as a means of
transportation and recreation.

OCII staff believes the Event Center generally conforms to this Transportation Objective. As
determined in the FSEIR, the Project will not result in potentially hazardous conditions for
bicyclists, or otherwise substantially interfere with bicycle accessibility to the Project site and
adjoining areas.

12. Objective 12. Provide for convenient, safe, and pleasant pedestrian circulation.

OCII staff believes the Event Center generally conforms to this Transportation Objective. The
Project includes a Traffic Management Plan that is designed, in part, to ensure convenient, safe,
and pleasant pedestrian circulation after events.

12.1  Policy 1 - Recognize the importance of the pedestrian environment in the street level
design of buildings.

OCI! staff believes the Event Center generally conforms to this Transportation Policy. OCII staff
believes through the inclusion of approximately 3.2 acres of open space spread throughout the
Project, including pedestrian pathways that will link the public to Bayfront Park, the Project
promotes the pedestrian environment in the street level design of buildings and surrounding
spaces.

12.2  Policy 2 - Where appropriate, provide for public pedestrian-dominated streets with limited
vehicular access.

OCII staff believes the Event Center generally conforms to this Transportation Policy. The
Project includes a Traffic Management Plan that includes limitations of vehicular access on
certain streets after events to provide for safe and efficient pedestrian flows to transit stops and
surrounding areas.

12.3  Policy 3 - Ensure quality street level environments, including street furniture.

OCII staff believes the Event Center generally conforms to this Transportation Policy. The
Project’s open space will include a variety of amenities for pedestrians including sitting areas.
OCII staff believes the design of the Project’'s open space will create a quality street level
environment.

12.4  Policy 4 - Expand and enhance pedestrian access to San Francisco Bay and to the
channel of China Basin.
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OCII staff believes the Event Center generally conforms to this Transportation Policy. The
Project, including the Event Center, expands and enhances pedestrian access to San Francisco
Bay. The Project site is currently fenced and pedestrian access through the site is generally
prohibited. The Project will include approximately 3.2 acres of open space and will provide
pedestrian access through the Project site to the planned Bayfront Park.

(6) For the Purposes of the Secondary Use Findings, OCII Considers the Secondary Use’s
General Conformity with Design Controls.

Secondary use findings required by the Plan only require the Executive Director to consider
whether the secondary use generally conforms with redevelopment objectives and planning and
design controls established pursuant to the Plan. Therefore, were a project includes both
principle and secondary uses, the Executive Director’'s secondary use findings should focus on
general conformity considerations relating specifically to the secondary uses rather than the
project as a whole.

The Project includes both principle and secondary uses. The Project’s secondary uses are all
proposed within the Event Center. Therefore, OCII staff concludes that the Executive Director’'s
findings relating to the Plan’s design controls should focus on design issues associated with the
Event Center component of the Project. However, OCII staff recognizes that some of the D for D
amendments requested by the project proponent relate to the Project’s principle uses rather than
its secondary uses.

For example, the Project includes two retail and office towers (which are principle uses authorized
in the Commercial Industrial / Retail Land Use District). The project proponent has requested an
amendment to the D for D to reallocate an unused tower from height Zone 2 to height Zone 5.
The D for D contemplates that a maximum of 25 towers could be developed within the Plan Area;
approximately 10 have been developed to date within the Plan Area. Reallocating a tower from
Zone 2 to Zone 5 does not increase the D for D authorization for total number of towers within the
Plan Area and the reallocation will not result in a total amount of office or retail development that
exceeds the standards set forth in Section 304.5 of the Plan. Moreover, the reallocation will
assist OCII in achieving the major objective to strengthen the economic base of the Plan Area
and the community by strengthening retail and other commercial functions in the Plan Area
through the addition of up to approximately 335,000 Leasable square feet of retail space and
about 5,953,600 Leasable square feet of mixed office, research and development and light
manufacturing uses. Therefore, OCII staff concludes this proposed amendment constitutes a
minor amendment to the D for D that is consistent with the Plan’s major objectives.

OCII staff has reviewed all the proposed amendments to the D for D, including amendments that
relate to principle uses included as part of the Project. OCII staff believes that, in consideration of
the Plan’s applicable design controls as well as standards and guidelines included in the D for D,
the Project generally conforms with the Plan’s design controls and the D for D.
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Attachment A

Mission Bay South Zone A Commercial/Industrial Square Footage Tracking

Gross Leasable

[Total Allowed in Zone A 5,000,000 |
Block 26a 312,173 293,117
Block 26 Bld 2&3 222,339 197,507
Block 28 308,913 287,319
Blocks 26-27 (Alexandria/UBER proposal) 422,980 401,831
GSW (29-32) 1,094,516 1,003,209
UCSF (Blocks 33/34) 500,000 475,000
UCSF (Blocks 36-39) n/a " 1,020,000
Block 40 682,475 636,713
1700 Owens (41-43/P1) 166,767 158,651
Gladstone (41-43/P2) 185,005 175,279
1600 Owens (41-43/P4) 245,367 216,847
1500 Owens (41-43/P5) 170,259 155,608
1450 Owens (41-32/P7) n/a (2 n/a

Total 5,381,794 5,021,081
Total Retail approved in Zone A® 29,858
Adjusted Commercial/Office 4,991,223
|Remaining Commercial/Office 8,777

(1) UCSF is allowed to build 1,020,000 LSF per the 2005 MOU

(2) 1450 Owens has an approved SD, but is not permitted; ARE sold sq ft to salesforce.com

(3) The approved commercial buildings did not exclude the retail from the total square footage
(except for Block 40, GSW, and future UCSF), so this line avoids double counting
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Attachment B

Mission Bay South Retail Square Footage Tracking

t(l)

|TOTAL RETAIL SF ALLOWED IN MISSION BAY SOUTH: 180,000 |
Retail SF

Market Rate Residential Schematic Design  Permitted Amount
Block 2 7,971 8,100
Block 3W 7,030 6,570
Block 4W 10,350 9,358
Block 5 16,054 11,667
Block 10 10,184 9,726
Block 10a 0 0
Block 11 0 0
Block 12E 0 0
Block 13W 0 0
Subtotal 51,589 45,421
Zone A Commercial Schematic Design Permitted Amoun
Block 26a 6,938 10,055
Block 26 Bld 2 4,466 4,466
GSW Blocks 29-32 50,464 50,464
UCSF Blocks 36-39 Allocation 40,000 40,000
Block 40 14,257 14,257
1700 Owens (41-43/P1) 3,306 3,306
1600 Owens (41-43/P4) 5,086 9,233
1500 Owens (41-43/P5) 2,749 2,798
Subtotal 127,266 134,579
[Total Zone A plus Res 178,855 180,000 |
|Remaining amount 0 |

(1) The approved commercial buildings did not exclude the retail from the total square
footage (except for Block 40, GSW, and future UCSF), the permitted retail square footage
has been subtracted from the Commercial/Industrial square footage total (except for Block

40, GSW, and future UCSF).
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Attachment C

Developable Area in Height Zone 5 (HZ-5): 942,200
Block Gross Sq. Ft. Floor Plate (Sq. Ft. est.) HZ-5 Buildout

Base Tower |Tota| Base |Tower Base Tower
OTHER BUILT OR PLANNED DEVELOPMENT
Blocks 26-27 (Alexandria/UBER proposal) 322,980 100,000 422,980 53,830 20,000 6% 2%
Block 26 (Buildings 2 & 3) 222,339 222,339 44,468 5% 0%
Block 26a 312,173 312,173 52,029 6% 0%
Block 28 308,913 308,913 51,486 5% 0%
Blocks 33-34 (UCSF proposal) 400,000 100,000 500,000 66,667 20,000 7% 2%
Block X4 450,000 450,000 75,000 8% 0%
SUBTOTAL 2,016,405 200,000 2,216,405 343,480 40,000 36% 4%
GSW PROPOSED DEVELOPMENT
South Street Office/Retail Tower 214,158 98,840 312,998 25,911 19,868 3% 2%
16th Street Office/Ratil Tower 171,326 98,840 270,166 19,344 19,868 2% 2%
Event Center 544,139 544,139 129,026 14% 0%
Other Development on Blocks 29-32 18,560 18,560 14,900 2% 0%
SUBTOTAL 948,183 197,680 1,145,863 189,181 39,736 20% 4%
TOTAL 2,964,588 397,680 | 3,362,268 532,661 79,736 | 57% | 8% |

HZ-5 Allowed %| 90%| 10%|








			Developable Area
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MEMORANDUM

126-0622015-001
October 27, 2015

To: Tiffany Bohee, Executive Director
From:

Sally Oerth, Deputy Director

Subject: Review of square footage limitations applicable to the Golden State Warriors

Event Center and Mixed-Use Project

Executive Summary

The Mission Bay South Redevelopment Plan (“Plan”) sets forth certain limitations on the amount
of “Leasable Floor Area” (also called “leasable square feet”) for both commercial and retail uses
within designated zones of the Mission Bay South Redevelopment Project Area (“Redevelopment
Project Area”). (Plan, § 304.5.) In addition, the Design for Development for the Mission Bay
South Project Area (“D for D”) establishes a separate standard for “Developable Area” within
various height zones of the Redevelopment Project Area. (D for D, p. 23.) GSW Arena LLC
(“GSW” or “Project Sponsor”), an affiliate of Golden State Warriors, LLC, which owns and
operates the Golden State Warriors National Basketball Association (“NBA”) team, proposes to
construct a multi-purpose event center and a variety of mixed uses, including office, retail, open
space and structured parking (the “Project”) on an approximately 11-acre site (Blocks 29-32)
within the Redevelopment Project Area. Blocks 29-32 are located within Zone A of the
Redevelopment Project Area and Height Zone 5 (“HZ-5") of the D for D. A review of the
environmental impact of the Project is underway, and staff has been working with the Project
Sponsor to review the basic concept and schematic designs of the Project. During this time staff
has also reviewed the Project’s proposed square footages for commercial and retail uses, relying
on the definitions of “leasable floor area” and “gross floor area” under the Plan and the definition
of “developable area” under D for D, and has determined that the Project’s leasable square
footage and developable area are within the allowable amounts for Zone A and HZ-5.

Discussion
Leasable Square Footage
The Plan defines “Gross Floor Area,” which provides specific guidance on a building’s space that

is included and excluded from this threshold calculation. (Plan, Attachment 5, Definitions.) The
Plan excludes certain uses from gross square footage calculations, namely spaces, not to exceed
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5000 occupied square feet per use, devoted to (1) retail, (2) restaurant or (3) personal services
uses. (Attachment 5, Definitions, Gross Floor Area). (See also D for D, Definition of “Floor Area,
Gross,” p.p. 11-13.) This exclusion fosters the creation of smaller retail type spaces. Based on
this definition of Gross Floor Area of a building, the Plan then requires application of the 1996
Building Owners and Managers Association International publication “Standard Method for
Measuring Floor Area in Office Buildings” to determine Lease Floor Area. (Plan, Attachment 5,
Definition of Leasable Floor Area.)

Zone A, as defined in the Redevelopment Plan, consists of up to 5,000,000 leasable square feet
for commercial industrial uses. In order to determine what portion of that allowance remains
available for new development within Zone A, staff compiled a list of all other properties in Zone A.
For properties that have been completed, permitted building plans were reviewed to confirm the
amount of both leasable commercial and retail square footage that was constructed. For
properties that are not yet under construction, staff used either schematic designs (if the project
was undergoing design review at OCII), or other documentation, such as MOU’s with property
owners that provide maximum leasable square footage (e.g. the MOU between OCII and UCSF
for Blocks 33 and 34). In addition, staff reviewed the Project’s plans to determine the leasable
square footage for both commercial and retail uses, and accounting for the square footage
exclusions based on the Redevelopment Plan and Design for Development guidelines.

The results of the analysis are shown on Attachment A and B, Commercial Industrial Square
Footage Tracking and Retail Square Footage Tracking, respectively. For Commercial Industrial
Square Footage, the analysis calculated 5,021,081 square feet; however that included 29,858 of
retail square footage that must be subtracted from the total because it is excluded from the initial
determination of Gross Floor Area. Thus the total leasable square footage for the entirety of
Zone A, including 1,003,209 square feet planned for the Project, is 4,991,223 square feet.

For Retail Square Footage Zone A allows for up to 180,000 square feet. The Project design
assumes up to 50,464 square feet of this allocation, after applying the allowed exclusions for
spaces under 5,000 square feet, which is within the remaining allowable amount. Staff estimates
that 100% of the allowable retail square footage will be utilized at full build out of Zone A.

Developable Area

The D for D provides ancillary design standards and guidelines that must be consistent with the
Plan. The D for D defines “Developable Area” as the net area of land excluding dedicated streets,
public open space, and view corridors. (D for D, p. 10.) In general terms, Developable Area
refers to the footprint of buildings and Leasable Floor Area, as defined under the Plan, refers to
certain building space occupied by and benefiting occupants. The D for D’s Design Standards for
Height establish the amount of Developable Area by square footage for various height zones in
the Redevelopment Project Area. The Project is located in the HZ-5 area, as shown on Map 4 of
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the D for d. In the HZ-5 area, the D for D provides that a maximum of 942,200 square feet of net
area of land may be developed.

To determine the Developable Area for completed or approved buildings in HZ-5, staff compiled a
list of all properties in HZ-5. For properties that have been completed, permitted building plans
were reviewed to confirm the amount of Developable Area that was constructed. For properties
that are not yet under construction, staff used either schematic designs (if the project was
undergoing design review at OCII), or other documentation, such as MOU'’s with property owners
that indicate the Developable Area. The Project will use 228,917 square feet of Developable
Area, which includes approximately 189,181 square feet of Developable Area for the Event
Center, leaving approximately 713,283 square feet for other projects in HZ-5.

The results of the analysis are shown on Attachment C, HZ-5 Developable Area Tracking.
Conclusion

The Project is proposing to use 1,003,209 leasable square feet for commercial uses and up to
50,464 for retail uses and to use 228,917 square feet of Developable Area, as is depicted in the
combined Basic Concept/Schematic Designs that the Commission is scheduled to consider on
November 3, 2015. Based on these figures and the analysis of other Zone A projects and other
HZ-5 projects, the Project square footage is within the allowable allocations under the
Redevelopment Plan and D for D. Staff has recommended that the Commission adopt a
condition of approval for the Project that requires deed restrictions for the applicable retail spaces
under 5,000 square feet that have been excluded from the gross square footage calculations to
ensure that the limitations on these small retail type of spaces are maintained throughout the life
of the Project.

During the course of design development and final construction document approvals, non-
material increases or decreases in the Projects Leasable Floor Area and Developable Area may
occur. In such event, staff may approve any such non-material changes in accordance with the
provisions of the Mission Bay South Owners Participation Agreement Exhibit G, Design Review
and Document Approval Procedures. However, any such change must be within the maximum
allowable allocations under the Redevelopment Plan for Zone A and the D for D for HZ-5.

Attachments

Attachment A:  Mission Bay South Zone A Commercial/Industrial Square Footage Tracking
Attachment B: Mission Bay South Retail Square Footage Tracking

Attachment C: Mission Bay South HZ-5 Developable Area Tracking










From: Kate Aufhauser

To: Winslow, David (CPC)

Cc: Clarke Miller; David Carlock (david.carlock@machetegroup.com); Sekhri, Neil; Kidd, Allison H.; CPC-
WarriorsAdmin

Subject: Office SDs Submittal

Date: Wednesday, October 28, 2015 4:08:57 PM

Attachments: image003.png

David,

The Warriors are pleased to present our package of schematic designs for the two office buildings at
Mission Bay Blocks 29-32, available for download at THIS LINK.

Please reach out with any questions.

Thank you,
Kate

Kate Aufhauser
Project Analyst
510.986.5419 (office) | 202.230.2642 (cell)
KAufhauser@warriors.com
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