






























































































































































































































































































































































AGENDA ITEM 26

Page 7 of 8

Development Agreement Amendment ~ An amendment to an existing development
agreement between the City, and Goodrich. The amendment would broaden the scope
of the Development Agreement to reflect the terms of the Cooperative Remediation
Agreement.

Memorandum of Understanding — An agreement among the District and the City and
the RDA that establishes obligations of the City and RDA with respect to the proposed
entittement and development of the Pacifica project.

Financing Agreement — An agreement among the District, the City and the RDA that
establishes the obligations of the parties with respect to the financing and development
of infrastructure improvements to implement the CVBMP. This agreement also
identifies the sources of revenue generated by the project.

Owner Participation Agreement — An agreement between Pacifica and the RDA that
establishes the scope and timing of the Pacifica project in accordance with the Master

Calendar.
|

Recommendation

After extensive negotiations with Pacifica, the City and the RDA, District staff
recommends that the Board approve the exchange transaction and authorize staff to
execute the required documents with Pacifica. District staff believes that the foregoing
exchange of property to be in the best interest of the people of the State of California
and the District, as it will facilitate the implementation of the CVBMP through an
environmentally and economically superior mix of lands uses.

Port Attorney’s Comments:

The Port Attomey has reviewed and approved the requested document for form and
legality. The Port Attorney has been very involved in this transaction. it should be
noted that the Land Exchange Agreement will terminate if the Board does not approve
the FEIR. The Board reserves sole and absolute discretion to approve the Land
Exchange Agreement and the FEIR. Approval of the Land Exchange Agreement does
not constitute approval of the FEIR, which must subsequently be approved in the
Board’s independent discretion.

Environmental Review:

The Land Exchange Agreement is subject to CEQA review and is conditioned upon the
District's compliance with CEQA. CEQA Guidelines section 15004(b)(2) provides that a
public agency may designate a preferred site for CEQA review and may enter into land
acquisition agreement when the agency has conditioned the agency’s future use of the
site on CEQA compliance and the agency does not take any actions which foreclose
alternatives or mitigation measures that would ordinarily be part of CEQA review of the
project. The District is preparing the FEIR for the CVBMP. The FEIR analyzes the
potential significant environmental effects of the Land Exchange as a component of the

San Diego Unified Port District Board Meeting — February 2, 2010
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Page 8 of 8

CVBMP. The Land Exchange Agreement complies with CEQA by ensuring that the
closing of the Land Exchange Agreement and the District's future use of the Pacifica
Property are conditioned on the District's Certification of the FEIR and by providing that
the District, in its sole and absolute discretion, may certify or not certify the FEIR for
CVBMP, may adopt additional conditions or mitigation measures, and may approve any
alternative, including the “No Project” alternative.

Equal Opportunity Program:
Not applicable.

PREPARED BY: Michael Kennedy
Senior Asset Manager, Real Estate

San Diego Unified Port District Board Meeting ~ February 2, 2010
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REAL ESTATE EXCHANGE AGREEMENT INFORMATION SUMMARY

District Property Pacifica Property
Parties: San Diego Unified Port | North C.V. Waterfront L.P.
District via State Lands | (Pacifica)
Commission
Property Exchanged: 35 acres 97 acres
Consideration of Value: $ 7,600,000 $ 10,500,000

Conditions Precedent to
Closing:

Prior to the close of escrow, the following conditions

precedent must be satisfied and or waived by the respective

parties

1. Both parties are able to acquire a Title Policy for their

new property

Non refundable Deposits received from Pacifica

Promissory Note received from Pacifica

Completion Guarantee received from Pacifica

District Approval of Environmental Assessment

District Approval of Pacifica’s Financial Statement

District Approval of Appraisal

District CVBMP Approval

District Approval of Second Amendment to Relocation

Agreement

10. City CVBMP Approval

11. State Lands Approval

12. CCC Approval

13. CCC Conditions of Approval

14. Execution of Memorandum of Understanding and
Financing Agreement

15. Execution of Owner Participation Agreement

16. District Removal of Structures

17. Removal of Monitoring wells

18. Compliance with Clean-up and Abatement Order

19. RWQCB Approval of Remedial Action Plan

20. Issuance of No Further Action letter

21. Goodrich Easement Executed

22. Complete Natural Resources Management Plan

23. Construct Bayfront Fire Station

CoNOO~LN

Costs:

Parties will pay one-half of costs for State Lands processing

Closing Costs:

District and Pacifica agree to share in closing costs 50/50
basis

Outside Closing Date:

December 15, 2012 unless extended by written agreement
of the Parties.

1\
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AGENDA ITEM 28

SAN DIEGO UNIFIED PORT DISTRICT
DATE: February 2, 2010

SUBJECT: DISCUSSION OF POSSIBLE LEGISLATION OF INTEREST TO THE
PORT OF SAN DIEGO, STATUS REPORT AND DIRECTION TO STAFF
IF ANY

EXECUTIVE SUMMARY:

Legislation may be introduced that would distribute a percentage of port maritime
revenues to member cities.

RECOMMENDATION:

Discuss potential legislation of interest to the Port of San Diego and direction to staff, if
any.

FISCAL IMPACT:

Unknown at this time.

COMPASS STRATEGIC GOALS:
This agenda item supports the following Strategic Goal(s).

Promote the Port's maritime industries to stimulate regional economic vitality.
Enhance and sustain a dynamic and diverse waterfront.

Protect and improve the environmental conditions of San Diego Bay and the
Tidelands. : .

Ensure a safe and secure environment for people, property and cargo.

Develop and maintain a high level of public understanding that builds confidence
and trust in the Port.

Develop a high-performing organization through alignment of people, process and
systems.

Strengthen the Port's financial performance.

Not applicable.

ORI OXKXI

oa d

DISCUSSION:

In mid-January, staff became aware of potential legislation that would allow the cities of
San Diego and National City to capture a portion of the revenue that the Port earns
from the marine terminals in those cities. Representatives of National City and San
Diego met with Senator Denise Moreno Ducheny's office to discuss redistributing a
percentage of the Port's maritime revenue. At this writing, Senator Ducheny has not
introduced a bill.

San Diego Unified Part Distriet Board Meeting — February 2, 2010
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Port Attorney’s Corﬁments:

Not applicable.

Environmental Review:

This proposed Board action is not subject to CEQA, as amended.
Equal Opportunity Program:

Not applicable.

PREPARED BY: Irene McCormack

Assistant Vice President
Government Relations and Communications

San Diego Unified Port District Board Meeting — February 2, 2010
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3 -
_ . 3165 Pacific Highway, San Diego, CA 92101
o PO. Box 120488, San Diego, CA 9211
Unified Port sxg 686.6200 » :vwxig:oriafsan;' o
; .686. . iego.org
of San Diego
April 30, 2010

VIA EMAIL AND CERTIFIED MAIL

Lynn Graham B
Certified Senior Escrow Officer

First American Title Insurance Company
National Commercial Services

4380 La Jolla Village Drive, Suite 200
San Diego, CA 92122

Dear Ms. Graham:
Re: Escrow No. 429533

This Letter is pursuant to the Exchange Agreement and Escrow Instructions
between the San Diego Unified Port District {District} and the North C.V. Waterfront
L.P.

Section 6.1.2 of the Escrow Instructions (District’s Approval of Pacifica’s Finangial
Statement) calls for the delivery of written notice by the District approving the
unaudited financial statement of Pacific Hosts, Inc. as a condition of closing.

Timothy Considine, CPA of the firm Considine and Considine, a California
Corporation, conducted an independent review of the unaudited financial statement
of Pacifica Hosts, Inc on April 30; 2010 and found-them.to be satisfactory.

Therefore, this letter is formal notification that sectior{ 6.1.2 has been approved.
Should you have any questions please contact me- via email at
mkennedy@portofsandiego.org or via phone at 619-686-7289.

Sinceraly,

Michael Kennedy
Area Real Estate Manager
Real Estate

CH/nj

CC: C. Hargett, SDUPD
A. lsrani, North C.V. Waterfront, L.P.

Y
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3165 Pacific Highway, San Diego, CA 92101

(. . PO. Bax 120488, San Diego, CA 92112-0488
Unified Port 619.686.6200  wwew portofsandiego,org

of San Diego

August 25, 2010
VIA EMAIL AND CERTIFIED MAIL

Lynn Graham
Certified Senior Escrow Officer
First American Title Insurance Company
National Commercial Services
4380 La Jolla Village Drive, Sulte 200
. San Diego, CA 92122

Dear Ms. Graham:

Re: Escrow No. 429533

This letter is pursuant to the Exchange Agreement and Escrow Instructions between the
San Diego Unified Port District (District) and the North C.V. Waterfront L.P.

Section 6.1.3 of the Escrow Instructions (District's Approval of Appralsal) calls for the
delivery of wrlten notice by the District approving the appraisal for the
North C.V. Waterfront property as a condition of closing.

Gary L. Rasmuson, of Rasmuson Appraisal Services, conducted an independent appraisal
of the North C.V. Waterfront property dated December 23, 2009. Colin Conner appraiser
for the State Lands Commission found the appraisal to be satisfactory on August 20, 2010.
Therefore, this letter is formal notification that section 6.1.3 has been approved.

Should you have any questions please contact me at 619-686-7289 or via email to
mkennedy@portofsandiego.org or via phone.

Sincerely,

Michael Kennedy
Senior Asset Managg&f
Real Estate

MK/nj

¢: C. Hargett, SDUPD
A. lsrani, North C.V. Waterfront, L.P.

SDUPD Dots No, 434450 AttaChment H {

San Diego Unifled Part District
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. ATTACHMENT | : Aftachment to Agenda Sheet No. 3

FOR INFORMATION, PLEASE CONTACT COMMISSIONERS PRESENT:
Lynda Smallwoqd - - Cindy Aranberg, Deputy Controller,
+ 100 Howe Avenue, Suite 100-South 7 Alternate for Controller John
"Sacramento, California 95825-8202 Chiang
Lynda.Smallwood@slc.ca.gov - Abel Maldonado, Lt. Governor
(916) 574-1923 (voting on Items 47, 50 and
AND ITEMS ARE AVAILABLE Closed Session)

ON CSLC WEB SITE www.slc.ca.gov - Miriam {ngenito, Alternate for
_ Director of the Department
of Finance, Cynthla Bryant

WEBCAST AVAILABLE AT:

WWW.CAL-SPAN.ORG

. AGENDA

' MEETING OF THE
CALIFORNIA STATE LANDS COMMISSION

-

DECEMBER 10, 2010

_ PORT OF SAN DIEGO
BOARD ROOM - 1°T FLOOR
3165 PACIFIC HIGHWAY
.. ~SANDIEGO, CALIFORNIA 92101

~" JOHN CHIANG, STATE CONTROLLER, CHAIR
ABEL: MALDONADO, LIEUTENANT GOVERNOR, MEMBER :
CYNTHIA BRYANT, DIRECTOR OF FINANCE, MEMBER - » t

Attachment | :
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- - ~ MINUTES ~
CALIFORNIA STATE LANDS COMMISSION
MEETING OF DECEMBER 10,2010 ' - -

. . THE PORT OF SAN DIEGO .
BOARD ROOM - 15T FLOOR
. 3165 PACIFIC HIGHWAY
. SAN DIEGO, CALIFORNIA 92101

APPEARANCES

.

- COMMISSIONERS PRESENT

e Cindy Aronberg. Alternate for Chair and State Controller John Chiang..

¢ Abel Maldonado, Lieutenant Governor — voting on ltems 47 and 50

» Miriam Ingenito, Deputy Director, Legislation, Department of Finance,
Alternate for Cynthia Bryant, Direcfor, Department of Finance

STAFF MEMBERS IN ATTENDANCE

o Curtis Fossum Intenm Executive Officer
e Mark Meier, Assistant Chief Counsel
o Brian Bugsch, Chief, Land Management Division

REPRENTING.THE OFFICE OF THE ATTORNEY GENERAL

e Haley Peterson; Deputy Attomey General

L5

NOTE: A list of individuals making stateinents before the Commission and the entities they

present along with the Executive Officer's Repori, are included in a complete transcript of the
proceedings, which is on file in the Sacramento offices of the Commission and posted on the
Commission’s website- at www.slc.ca.gov. Also included on the website is the voting record of
the meeting with the staff report for each agenda item linked to the respective consent, regular
or informational item number. A link to a recorded Cal-Span.org webcast of the meeting is also
avaflable on the Commission's website. All of these items may be found under Most Pqopular
Links / Previous Mestings, by date of the meeting.
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http://www.slc:ca.aov
http://'Oal-Span.org

RECORD OF ACTION TAKEN BY THE
CALIFORNIA STATE LANDS COMMISSION
MEETING OF DECEMBER 10, 2010

Chair Alternate Cindy Aronberg called the meeting of the California State Lands
Commission to order at 10:09 A.M. at the Port of San Diego Board Room, 3165 Pacific
Highway, San Diego, California 92101; also present was Commissioner Alternate Miriam
Ingenito. Commissioner Abel Maldonado arrived during the presentation of ltem 47.

The Minutes of the October 29, 2010 meetlng were approved as presented by a vote of
2-0.

John Helmer, Port of San Diego's Director of Land-Use 'F’Ianning, welcomed the State
Lands Commission to San Diego.

CONSENT CALENDAR

Consent Iltem C05 was removed from the agenda. to be heard at a later date. Consent
Items C01-C04 and C06-C46 were approved by a vote of 2-0.

REGULAR CALENDAR

(The Items below appear in the order presented.)

ITEM 48: A staff presentation was made to the Commission asking them to consider and
approve a land exchange between the Port of San Diego, the State, acting by and
through the Commission and Pacifica Hospitality Group, Inc., to facilitate the development
of the 556-acre Chula Vista Bayfront Mater Plan. A totalof 16 speakers addressed this
item, all of whom spoke in favor of the proposal.

The ltem was approved as presented by a vote of 2-0. (Chalr Alternate Aronberg and
Commission Alternate Ingenito voting)

ITEM 49: A staff informational presentation was made to the Commission updating them
on the implementation of the recommendations of the Report on Sea Level Rise
Preparedness. A representative of the Port of San Diego spoke on this item, updating
the Commission on the activities the Port has undertaken with respect to sea level rise.
This item was informational - no action taken.

PUBLIC COMMENT:

Laura Hunter presented a plaque acknowledging Curtis Fossum and his public service,
particularly to the environmental community in San Diego.

Attachment |



CALENDAR ITEM
48

A 79 12/10/10
- : AD 558 / G10-08.16 / W26451

S 40 RN J. Lucchesi
G. Kato

J. Koepke

J. Rusconi

CONSIDERATION OF A LAND EXCHANGE AGREEMENT BETWEEN THE SAN
DIEGO UNIFIED PORT DISTRICT, NORTH C.V. WATERFRONT L.P. AND THE
STATE LANDS COMMISSION, INVOLVING CERTAIN PARCELS LOCATED WITHIN
THE CITY OF CHULA VISTA, SAN DIEGO COUNTY

PARTIES:
State of California
State Lands Commission
100 Howe Ave., Suite 100 South
Sacramento, California 95825

San Diego Unified Port District
P.O. Box 120488
San Diego, CA 9211 2

North C.V. Waterfront L.P.
1785 Hancock Street, Suite 100
San Diego, CA 92110

PROPOSED LAND EXCHANGE AGREEMENT:

The San Diego Unified Port District (Port) has requested that the State Lands
Commission (Commission) consider and approve a Land Exchange Agreement
(Agreement) between the Port, the Commission and North C.V. Waterfront L.P., in
which Pacifica Hospitality Group, Inc. is the sole general partner (Pacifica). The
purpose of the Agreement is to facilitate the development of the 556 acre Chula Vista
Bayfront Master Plan.

The parties to the proposed Agreement include the State of.California (State), acting by
and through the Commission, the Port and Pacifica. Pursuant to the Agreement, the
State will terminate any and all property interests, including any public trust interest, in
two parcels, consisting of approximately 35 acres (Trust Termination Parcels), and
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CALENDAR ITEM NO. 48 (CONT'D)

quitclaim the Trust Termination Parcels to Pacifica in exchange for Pacifica conveying,
and the State acquiring in trust, a parcel of land, consisting of approximately 97 acres
(Final Public Trust Parcel). The Trust Termination Parcels and the Final Public Trust
Parcel are shown for reference purposes on Exhibit A,

Specifically, the terms of the proposed Agreement provide that:

1. The Port will quitclaim its interests in the Trust Termination Parcels to the State.

2. The State will then quitclaim its interests in the Trust Termination Parcels, free of
any public trust interests, to Pacifica.

3. Pacifica will convey its interests, in the form of a grant deed, in the Final Public
Trust Parcel to the State.

4. The Commission will lease its interests in the Final Public Trust Parcel to the
Port.

5. Commission staff and the Port will then pursue obtaining necessary State
legisiation to include the State’s interests in the Final Public Trust Parcel in the
Port's trust grant.

BACKGROUND:

The Port is the State’s trustee of public trust lands within San Diego Bay granted to it by
the Legislature pursuant to Chapter 67, Statutes of 1962, First Extraordinary Session,
as amended, with minerals reserved (Port Act or the Port's trust grant).

Beginning in 2002, the Port and the city of Chula Vista engaged in a cooperative
planning effort for the Port properties within the Chula Vista Bayfront. Prior to this,
Pacifica.had proposed a mixed-use plan for the MidBayfront properties, which includes
the Final Public Trust Parcel. There was significant public opposition to Pacifica’s
proposal as community members felt that residential and other high-density
development adjacent to the Sweetwater Marsh National Wildlife Refuge was highly
undesirable. The community members requested that the MidBayfront and Port
properties be comprehensively master planned and that the Port explore the feasibility
of a land exchange between the MidBayfront and certain Port properties. In response,
the city of Chula Vista and the Port approved the expansion of the Chula Vista Bayfront
Master Plan (Master Plan) planning area. Pacifica voluntarily agreed to incorporate the
MidBayfront properties, including the Final Public Trust Parcel, in the Master Plan.

A portion of the Master Pian area, including a portion of the Trust Termination Parcel,
involves sovereign tide and submerged lands, which were initially legislatively granted
to the city of Chula Vista and subsequently transferred to the Port pursuant to the Port
Act. These lands were filled and reclaimed more than forty years ago. A portion of
these lands includes a stormwater drainage channel known as the L-Ditch that was
created sometime after the Trust Termination Parcels were filled and reclaimed. While
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CALENDAR ITEM NO. 48 (CONT'D)

the L-Ditch was designed to drain stormwater runoff, portions of the L-Ditch are
occasionally covered and uncovered by the ebb and flow of San Diego Bay waters
through outflow pipelines. On August 20,2010 (Minute ltem #24), the Commission
authorized the removal of a maximum of 500 cubic yards of material from the L-Ditch to
comply with the requirements of a Cleanup and Abatément Order from the Regional
Water Quality Contro! Board (RWQCB). In 1998, the RWQCB issued a-Cleanup and
Abatement Order (CA0-98-08) to B.F. Goodrich that required the L-Ditch to be
remediated. B.F. Goodrich has prepared a remedial action plan in coordination with the
RWQCB and the Port. As part of this remedial action plan, after removal of the material
from the L-Ditch, the L-Ditch will be backfilled with clean fill and a lined sand filtration
system to replace the drainage function of the L-Ditch. A backflow preventer will be
installed to prevent tidal flow into the L-Ditch.

A portion of the Master Plan area, including another portion of the Trust Termination
Parcel, also includes lands acquired by the Port through a land exchange with B.F.
Goodrich/Rohr, approved by the Commission on December 3, 1999 (Minute item #73).
Additionally, a portion of the Master Plan area also includes lands the Port acquired
using public trust revenues, including the South Bay Power Plant property. A portion of
the South Bay Power Plant property was the subject of a land exchange agreement
between the Port, San Diego Gas & Electric Company and the State (Minute Iitem #37),
approved by the Commission on February 1, 2010.

Since the Port acquired the former Goodrich South Campus, the South Bay Power Plant
properties, and other parcels, there have been several unsuccessful development
proposals for the Chula-Vista-Bayfront. - At the time of the prior land_exchange with B.F.
Goodrich/Rohr in 1999, there was no proposal for master planning the Chula Vista
Bayfront. Although it made sense from a public trust perspective to consolidate
disconnected public trust lands by exchanging certain Port property for parcels owned
by B.F. Goodrich/Rohr, by 2005 it became evident that piecemeal development of the
Bayfront was diminishing the public use value of the land within the Bayfront area,

" including public trust lands.

To avoid further diminishing public use values, the Master Plan effort was initiated. The
Master Plan planning effort involved extensive public outreach and resulted in a 556-
acre master plan that proposes to reconfigure 497 acres of land and 59 acres of water
uses, connecting them in a way that promotes public access and engagement with the
water while enhancing the quality and protection of key habitat areas. One goal of the
Master Plan is to create a world-class bayfront through strong planning and design,
economic feasibility, and community outreach.
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The Master Plan also promotes public access to and engagement with the water while
enhancing the quality and protection of key habitat areas. The Master Plan proposes
an open space corridor that is fully accessible to the public and connects the entire
Bayfront area through a shoreline promenade or baywalk and a bicycle path linking the
various parks. Approximately 238 acres of the Master Plan site are proposed for open
space, either in the form of natural habitat or public parks. Approximately 258 acres of
the Master Plan are proposed for development. The remaining 59 acres consists of
water covered lands to be developed for the marina basins and a new commercial
harbor.

The key components of the Master Plan include: a signature park and open space
areas; improved visual corridors fo San Diego Bay; a resort and convention center and
other hotels; residential and mixed-use office/commercial recreation uses; waterfront
retall uses and public gathering spaces around the harbor; a new commercial harbor
and improved navigation channel; a public promenade and bike trail through the entire
bayfront; and large buffer zones to protect adjacent sensitive resources.
For planning purposes, the Master Plan area is divided into three districts — the
Sweetwater District, the Harbor District and the Otay District. All three districts include
public trust lands owned and managed, in trust, by the Port pursuant to the Port Act,
and private lands. The Sweetwater District is composed of approximately 130 acres
and is proposed to include the lowest intensity development of the three districts and
focuses on lower scale, environmentally-sensitive and environmentally-themed uses.
The Harbor District includes approximately 223 acres of land and 59 acres of water.
The-HarborDistrict proposes the highest.intensity. development and encourages a mix
of uses including a resort conference center, hotels, bike path, park and open space
areas, a continuous waterfront promenade, residential uses, and mixed-use retail and
office uses. A reconfiguration of the existing harbor to create a new commercial harbor
and realignment of the navigation channel is proposed. The Otay District is composed
of 144 acres and proposes medium intensity development that will consist of industrial
business park uses, low cost visitor-serving recreational uses, open space areas, an
ecological buffer, bike paths and pedestrian trails. All three districts will also include
new roadways and infrastructure improvements.

The Port and Pacifica have entered into a companion real estate transaction (the
Commission is not a party to this companion transaction) that, in conjunction with the
land exchange provided in the proposed Agreement, will facilitate the Chula Vista
Bayifront Master Plan. Through this companion real estate transaction, Pacifica will
contribute $3,000,000 for infrastructure improvements within the Chula Vista Bayfront.
Further, Pacifica will contribute an amount equal to 0.5% of the gross sales price for
each residential unit to a Community Benefits Fund for environmental purposes. Such
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deposits are anticipafed to tofal more than $7 million. Pursuant to a separate
agreement, Pacifica is also committing 0.5% of all resales for seven years and $2,000
per hotel room to a community fund.

LEGAL REQUIREMENTS:

Pursuant to Public Resources Code (PRC) section 6307, the Commission is authorized,
under certain circumstances, to terminate the State’s public trust interests and enter into
land exchange agreements. Because the Port does not have the legal authority to
terminate the State's public trust interest on trust property, the Commission must take
title to the Trust Termination Parcels to be exchanged for the interests in the Final
Public Trust Parcel, and, as part of that exchange, terminate the public trust interest in
the Trust Termination Parcels. The Commissien, in order to approve the proposed
Agreement, must make the following requisite findings pursuant to PRC section 6307:

(1) The exchange is for one or more of the following purposes:

a. To improve navigation or waterways,

b. To aid in reclamation or flood control;

c. To enhance the physical configuration of the shoreline or trust land
ownership;

d. To enhance public access to or along the water;

e. To enhance waterfront and nearshore development or redevelopment for
public trust purposes;

f. To preserve, enhance, or create wetlands, riparian or littoral habitat, or
open space;

g. To-resolve boundary.or title disputes.

(2) The lands or interests in lands to be acquired in the exchange will provide a
significant benefit to the public trust;

(3) The exchange does not substantially interfere with public rights of navigation and
fishing;

(4) The monetary valué of the lands or interests in lands received by the trust in
exchange is equal to or greater than that of the lands or interests in land given by
the trust in exchange;

(5) The lands or interests in land given in exchange have been cut off from water
access and no longer are in fact tidelands or submerged lands or navigable
waterways and are relatively useless for public trust purposes.

(6) The exchange is in the best interest of the State. - -
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ANALYSIS AND STAFF RECOMMENDTATION

Commission staff has reviewed the information submitted for the proposed Land
Exchange Agreement, including an appraisal of the interests in the Trust Termination
Parcels and the Final Public Trust Parcel.

Staff recommends Commission approval of the proposed Agreement for several
reasons. The land exchange will allow the approximately 35-acreTrust Termination
Parcel, located in the Harbor District, to be exchanged for the Final Public Trust Parcels,
located in the Sweetwater District, thereby facilitating the proposed development of
residential and non-trust retail/office uses away frém sensitive resources, including the
Sweetwater Marsh National Wildlife Refuge. The land exchange will allow for the
development of residential and non-trust retail/commercial units on the Trust
Termination Parcels, in a more densely developed area proposed by the Chula Vista
Master Pian. The approximately 97-acre Final Public Trust Parcel will include low
density development, including a large ecological buffer to preserve and enhance the
Sweetwater Marsh National Wildlife Refuge, an 18-acre park, bike path, pedestrian
trails, open space areas, parking for the Chula Vista Nature Center and a hotel. The
land exchange will enhance public access to the water, enhance waterfront and
nearshore development for public trust purposes, and preserve, enhance and create
habitat and open space, including minimizing impacts of residential development to on-
site and adjacent sensitive biological habitat.

The land exchange will also facilitate the creation of many other significant benefits to
the Public Trust to be realized through implementation of the Master Plan, including:
providing-low-cost, .visitor.serving.opportunities that will promote and encourage_the
public’s use and enjoyment of the shoreline by creating new public access; developing
recreational amenities and shoreline enhancements while protecting biological
resources; creating a new active commercial harbor and increasing recreational boating
opportunities; and generating substantial additional public trust revenues for the Port
and the people of the State of California.

The Trust Termination Parcels are relatively small in area when compared to the

~ thousands of acres of filled and unfilled public trust lands held in trust by the Port. In
contrast, the Final Public Trust Parcel to be acquired by the trust will provide public
access to and along San Diego Bay, as well as provide public bayfront recreational
opportunities for the citizens of the State of California. The monetary value of the Final
Public Trust Parcel is equal to or greater than the monetary value of the public trust
interests in the Trust Termination Parcels as demonstrated by an appraisal completed
by Rasmuson Appraisal Services and reviewed by Commission staff.
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As stated previously, the L-Ditch is occasionally subject to tidal flow because of its
design. However, as previously described, the L-Ditch will be filled pursuant to a
remedial action plan prepared in response to the RWQCB Cleanup and Abatement
Order. Pursuant to the proposed Agreement, the Commission’s findings are effective
upon the close of escrow and escrow cannot close unless the L-Ditch has been filled.
Additionally, pursuant to the proposed Agreement, the Port is required to submit
evidence that the L-Ditch has been filled. Staff recommends that the Commission
delegate to the Executive Officer authority to receive and confirm such evidence and to
_issue a certification that the L-Ditch has in fact been filled.

As described in the preceding paragraphs and in the proposed Agreement, the facts
support each of the necessary findings the Commission must make. Commission staff
and the Attorney General’s Office have reviewed the proposed Agreement and believe
alt necessary legal elements have been met for the LLand Exchange Agreement. Staff
therefore recommends that the Commission approve the Agreement and authorize its
execution and the execution and recordation of all documents necessary to implement
it.

OTHER PERTINENT INFORMATION:
1. The State, acting by and through the Commission, is authorized under
Division 6 of the Public Resources Code, and specifically pursuant to section
6307 of such code, to enter into land exchange agreements.

2. The San Diego Unified Port District Board of Port Commissioners is
- scheduled-to consider-the l-and.Exchange Agreement.on.December.7,.2010.
Port staff is recommending that the Board approve the Land Exchange
Agreement.

3. An EIR [SCH# 2005081077] was prepared for this project by the San Diego
Unified Port District and certified on May 19, 2010. The California State
Lands Commission staff has reviewed such document and Mitigation
Monitoring Program adopted by the lead agency. Findings made in
conformance with the State CEQA Guidelines (Title 14, Califomia Code of
Regulations, sections 15091 and 15096) are contained on file in the
Sacramento office of the California State Lands Commission. A Statement of
Overriding Considerations made in conformance with the State CEQA
Guidelines (Title 14, California Code of Regulations, section 16093) is
contained on file in the Sacramento office of the California State Lands
Commission.
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4. This activity involves lands identified as possessing significant environmental
values pursuant to Public Resources Code sections 6370, et seq., but such
activity will not affect those significant lands. Based upon the staff's
consultation with the persons nominating such lands and through the CEQA
review process, it is staff's opinion that the project, as proposed, is consistent
with its use classification.

EXHIBIT:
A. Location and Site Map

RECOMMENDED ACTION:
It is recommended that the Commission:

CEQA FINDING: .
Find-that an EIR [SCH# 2005081077] was prepared for this Project by the
San Diego Unified Port District and certified on May 19, 2010, and that the
Commission has reviewed and considered the information contained ‘
therein and reached its own conclusion regarding approval of the land
exchange.

Adopt the Findings made in conformance with Title 14, Califomia Code of
Regulations, section 15091 and 15096 (h), as contained on file in the
Sacramento office of the California State Lands Commission and
incorporated by reference hereto.

Adopt the Mitigation Monitoring Program, as contained on ﬁie in the
Sacramento office of the Califomia State Lands Commission and
incorporated by reference hereto.

Adopt the Statement of Overriding Considerations made in conformance
with Title 14, Califomia Code of Regulations, section 15093, contained on
file in the Sacramento office of the Califomia State Lands Commission and
incorporated by reference hereto.

SIGNIFICANT LANDS INVENTORY FINDING:

f:ind that this activity is consistent with the use classification designated by
the Commission for the land pursuant to Public Resources Code sections
6370, et seq.
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AUTHORIZATION:
1. Find that, with respect to the Land Exchange Agreement, which
findings shall be effective on close of escrow as provided in the Land
Exchange Agreement:

A.

F.
G.

The Land Exchange Agreement is consistent with Public Trust
needs to enhance trust land ownership along the shoreline, to
enhance public access to and along the water, to enhance
waterfront and nearshore redevelopment for Public Trust
purposes and to preserve, enhance and create habitat and open
space.

The lands and interests in lands to be acquired by the State
pursuant to this Land Exchange Agreement are of such a
configuration that they can be used more effectively by the San
Diego Unified Port District, as Trustee, in furtherance of Public
Trust purposes than the lands to be conveyed and will in fact
provide a significant benefit to the Public Trust;

. The Land Exchange Agreement does not substantially interfere

with public rights of navigation and fishing;

. The monetary value of the lands and interests in lands received

by the State in trust pursuant to the Land Exchange Agreement
is equal to or greater than that of the lands and interests in
lands to be relinquished by the State;

Upon the filling of the L-Ditch, the Trust Termination Parcels
have been cut off from water access and no longer are in fact
tidelands.or-submerged.lands.or navigable waterways, by virtue
of being filled and reclaimed, and are relatively useless for
public trust purposes; :

The Land Exchange Agreement is consistent with and is
authorized by the requirements of the law;

The Land Exchange Agreement is in the best interests of the
State.

2. Find that the interests in land to be conveyed to the State are to be
accepted as being subject to the Public Trust for the benefit of the
people of the State of California, to be held by the State of California
for Public Trust purposes.

3. Delegate to the Executive Officer the authority to receive evidence and
confirm that the L-Ditch has been filled and to issue a certificate
acknowledging and confirming that the L-Ditch has been filied.

4. Approve and authorize the execution, acknowledgment, and
recordation of the Land Exchange Agreement and associated deed
and acceptances on behalf of the California State Lands Commission,
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in substantially the form of the copy of such Agreement on file in the
Sacramento office of the Commission.

. Approve and authorize the issuance of a 49-year General Lease —
Public Agency Use - of the Final Public Trust Parcel to the San Diego
Unified Port District, as trustee, as provided for in the Land Exchange
Agreement, in substantially the form of the copy of such Agreement on
file in the Sacramento office of the Commission.

. Authorize and direct staff of the Commission and/or the Califomia
Attorney General to take all necessary or appropriate action on behalf
of the Commission, including the execution, acknowledgement,
acceptance and recordation of all documents as may be necessary or
convenient to carry out the Land Exchange Agreement; and to appear
on behalf of the Commission in any legal proceeding relating to the
subject matter of the Land Exchange Agreement.

-10-
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AGENDA ITEM 25

SAN DIEGO UNIFIED PORT DISTRICT
DATE: February 2, 2010

SUBJECT: ORDINANCE AUTHORIZING THE SECOND AMENDMENT TO
RELOCATION AGREEMENT BETWEEN THE CITY OF CHULA VISTA,
THE REDEVELOPMENT AGENCY OF THE CITY OF CHULA VISTA,
THE SAN DIEGO UNIFIED PORT DISTRICT AND ROHR, INC.,
OPERATING AS GOODRICH AEROSTRUCTURES

EXECUTIVE SUMMARY:

In 1998 the District acquired all of Goodrich Aerostructures (Goodrich) property south of
H Street in the city of Chula Vista and Goodrich then consolidated their manufacturing
operations on their new campus north of H Street. The acquisition was accomplished
with the execution of a four-party Relocation Agreement between the District, the City of
Chula Vista (City), the Redevelopment Agency of the City of Chula Vista (RDA) and
ROHR, Inc. operating as Goodrich Aerostructures.

In 2008 Goodrich expressed its concerns regarding the Chuia Vista Bayfront Draft
Environmental Impact Report (DEIR) and the development of residential properties
within close proximity to its manufacturing campus. This amendment addresses those
concerns and facilitates the District's entitiement process for the Chula Vista Bayfront
Maste Plan (CVBMP).

To overcome these concerns from Goodrich, and to permit the District, City and RDA to
consider the full range of alternatives presented in the DEIR, the parties have worked
_collaboratively with Goodrich to reach consensus and_overcome _Goodrich’s concerns

As a result, the parties now desire to enter into the Second Amendment to the
Relocation Agreement (Amendment) that will facilitate the Land Exchange without
Goodrich’s opposition. In consideration, (i) the District agrees to cooperate with
Goodrich throughout the development and construction of future projects, to facilitate
Goodrich’s ongoing remediation of contamination of the CVBMP and (ii) the City and
RDA have identified certain resources which will be memorialized at a later date in two
separate agreements if the Amendment is approved (a Cooperative Remediation
Agreement, and an Amended Development Agreement).

In a separate but closely related agenda item the Board is being asked to approve the
Land Exchange. Theréefore, District staff recommends that the Board approve the
Amendment at this time.

ACTION TAKEN: 02-02-2010 - Ordinance 2598
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RECOMMENDATION:

Adopt an ordinance authorizing the Second Amendment to the Relocation Agreement
between the City of Chula Vista, the Redevelopment Agency of the City of Chula Vista,
the San Diego Unified Port District and Rohr, Inc., operating as Goodrich
Aerostructures. ‘

FISCAL IMPACT:

No immediate fiscal impact to the District is expected. Over the long term this action
could accelerate the entitlement process and result in significant development on
District tidelands in Chula Vista.

COMPASS STRATEGIC GOALS:

This Amendment effectively removes Goodrich’s expressed concerns to both the DEIR
and CVBMP. As a result the District will be well positioned to move forward with the
contemplated Land Exchange that is expected to bring significant residential
development to the Chula Vista Bayfront, provide the community with new parks and
meet the environmental needs for open space to protect sensitive habitat.

This agenda item supports the foilowing Strategic Goal(s).

{1 Promote the Port's maritime industries to stimulate regional economic vitality.

X Enhance and sustain a dynamic and diverse waterfront.

X1 Protect and improve the environmental conditions of San Diego Bay and the
Tidelands.

E] Ensure a safe and secure environment for people; property andcargo:

O Develop and maintain a high level of public understanding that builds confidence
and trust in the Port.

3 Develop a high-performing organization through alignment of people, process and
systems.

O Strengthen the Port’s financial performance.

0 Not applicable.

DISCUSSION:

Background

In 1999 the District entered into a four-party Relocation Agreement (RA) with Rohr, Inc.,
a Delaware Corporation and wholly owned subsidiary of Goodrich along with the City
and the RDA. This agreement was amended later the same year to incorporate some
additional environmental issues including the prohibition of: (1) permanent dewatering
activities in connection with the development of south campus and, (2) onsite

San Diego Unified Port District Board Meeting - February 2, 2010
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incineration in connection with South Campus Environmental Remediation Activities. In
addition, certain dollar limits were increased regarding environmental costs as they
pertained to decision making authority and responsibility (1% Amendment to RA). The
RA, as originally amended, provided for various property transactions and related
projects, and as a result, the District acquired Goodrich’'s former south campus and
Goodrich consolidated its operations on their new campus north of H Street in Chula
Vista.

In 2002 the District, City and RDA joined together to develop a 556 acre master plan for
the Chula Vista Bayfront which surrounds Goodrich’s campus. To provide an economic
catalyst for this waterfront development and to provide buffers for environmentally
sensitive lands, a Land Exchange with Pacifica Companies was incorporated into the
planning efforts in 2003. Accordingly, the proposed project described in the DEIR
includes a residential component in the Harbor District of the CVBMP. In reaction to
this potential development of residential properties within close proximity to its
manufacturing campus, Goodrich expressed concerns with the CVBMP.

In 2006, to expedite the demolition of south campus, the District entered into an
Implementation Agreement with Goodrich which clarified certain responsibilities in
connection with the planned demolition, the H Street Extension and Marina Parkway
Realignment. This agreement paved the way for the ultimate demolition of several
buildings that had formerly straddled the H Street Right-of-Way.

Again in 2009, to clarify with Goodrich regarding what method or methods to employ to
remediate the contamination. in the L-Ditch (an "L" shaped drainage trench located
along the western and southern perimeter of Goodnch's former south campus), the
District entered into Implementation Agreement No. 2 which established “backfill to

grade" as the remediationstrategy and ~established a—cost “sharing foimula—with
Goodrich for this project.

Second Amendment to Relocation Agreement >

This Amendment addresses Goodrich’s concerns regarding opposition to the CVBMP
and DEIR among other things and as a result Goodrich agrees that the Amendment
satisfactorily addresses the concerns raised in its comment letter regarding the CVBMP
and DEIR. This is accomplished by the District, City and RDA expressly mandating
certain project actions should the District certify and the City and RDA approve a final
EIR for the CVBMP. In addition, if the District certifies the EIR for the CVBMP and
approves an amendment to the Port Master Plan that accommodates the proposed
Land Exchange, Pacifica Companies agree to execute and record against the proposed
residential property certain easements, disclosures, releases and covenants designed
to reduce potential costs and liabilities to Goodrich resulting from potential
incompatibilities between its ongoing and future operations and the residential
component. Under the Amendment, the City and the RDA also agree to condition their
approval of such residential development in order to avoid or mitigate incompatibilities

San Oiego Unified Port District Board Meeting — February 2, 2010
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and to facilitate the prompt and cost-effective remediation of environmental conditions
within the CVBMP area. The primary terms and conditions of the Amendment are
discussed below and summarized on the attached AGREEMENT INFORMATION
SUMMARY.

» Residential Development - The City/RDA and District shall condition the
approval of any residential development in the CVBMP upon the development
features specified in the Amendment including the following: foundation
systems, grading requirements, sequencing of development, vapor intrusion
requirements, prohibition of underground spaces intended for use or
occupancy, interior noise levels and air conditioning requirements for units with
windows facing the new campus. No residential dwelling units on the
residential parcels shall be constructed within 1200 feet of the northern
boundary of the H Street right-of-way. In addition, the City and RDA shall
consider and require as a-condition of approval of any residential development
in the CVBMP, where reasonable or appropriate, fencing, iandscaping,
screening and/or buffer areas designed to minimize incompatibilities between
the residential component and ongoing operations of the new campus.

» Construction Standards - District, City/RDA and Goodrich shall cooperate and
work together to ensure appropriate placement of remediation facilities to
minimize required relocation of remediation facilities in conjunction with any
proposed development activities. To the maximum extent possible, potential
conflicts between the planned development and the location of existing
remediation facilities shall be identified and resolved during the design stage.
if necessary, the relocation of monltonng wells currently located on Parcel H-13
will be coordinated and paid for in accordance with the cost-sharing provnsmns

of-the RA— ———————

s Reducing Potential for Lateral Groundwater Miqration in Utility Corridors -
Mitigation measures shall be utilized during installation of new utilities to reduce
the potential for the |ateral migration of Hazardous Substances in groundwater.

» Reducing Potential for Vertical Groundwater Migration of Contaminants -
In locations in which there is chemically-impacted shallow groundwater,
mitigation measures shall be utilized to minimize the potential for
cross-contamination of groundwater bodies,

¢ Storm Drain Lines - Mitigation measures shall be employed for all new storm
drain lines including the use of watertight lines and. the avoidance of existing
lines that were located on Goodrich’s former south campus.

s Marina Parkway Realignment - Subject to the District and Goodrich executing
a mutually acceptable purchase agreement for and conveying title to a
triangular-shaped parcel of approximately 4 acres in size located in the vicinity

San Diego Unified Port Bistrict Board Meeting -- February 2, 2010
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of the western boundary of Goodrich's new campus at G Street in Chula Vista,
to the District by December 31, 2010, the Marina Parkway Realignment, as
described in Section 4.3 of the RA shall no longer be required; otherwise,
Section 4.3 shall be reinstated and the District shall proceed with the extension
of Marina Parkway in accordance with said Section 4.3.

Other Agreements

The éffectiveness of this Amendment is conditioned upon and subject to the execution,
delivery and effectiveness of the following agreements:

s A Cooperative Remediation Agreement among the City, the RDA and Goodrich
which will provide certain incentives to Goodrich in return for withdrawing their
concerns to the CVBMP and DEIR. It also sets forth how remediation will be
carried out under the Cleanup and Abatement Order for the property.

¢ An Amended Development Agreement between the City and Goodrich which will
also provide Goodrich additional incentives to withdraw any objections to the
CVBMP and DEIR.

Staff recommends that the Board approve the Second Amendment to the Relocation
Agreement.

Port Attorney’s Comments:

The Port Attorney has reviewed and approved the requested document. for. form and
legality. The Second Amendment to Relocation Agreement is necessary to facilitate
residential development related to Pacifica companies. The current agreement does

not allow sensitive receptors on the subject parcel(s).” The Second Amendment to
Relocation Agreement would allow residential development and clarify the obligations
and responsibilities of the parties related to remediation and future development.

Environmental Review: -

In 1999, the City of Chula Vista Redevelopment Agency adopted a Mitigated Negative
Declaration (MND) for the BF Goodrich Relocation Agreement (Case 1S-99-21, dated
February 26, 1991). The MND addressed the potential environmental impacts of the
land transfers, the consolidation of the Goodrich campus, and the future development
of the vacated campus. The Second Amendment to RA provides for continuation of
existing operations on the Goodrich site and specific measures which the District will
implement to preserve Goodrich’s right to continue its existing operations without
liability in the event the District exercises its discretion to certify the Final EIR and to
approve the CVBMP, including the proposed residential component on property in the
vicinity of the Goodrich site. The measures provided in the Second Amendment to RA
are intended to minimize or eliminate and to fully disclose the potential impacts, if any,
of Goodrich’s existing operations on future occupants of the CVBMP’s residential
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component. Because the Second Amendment to RA does not authorize any new or
expanded activities on the Goodrich site which were not already considered in the
MND, and provides conditions and measures intended to minimize or eliminate the

potential impacts of existing operations, no new or additional environmental review is
required.

- Equal Opportunity Program:
Not applicable.

PREPARED BY: Richard J. Gannon, CCIM, CPM®
Asset Manager, Real Estate

San Diego Unified Port District Board Meeting ~ February 2, 2010
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AGREEMENT INFORMATION SUMMARY

Relocation Agreement
(District Doc. No. 39466,
Filed 8/5/1999

Four-party agreement among Goodrich, Dislrict, City and Agency
(RDA) dated July 13, 1999 which facilitated a land exchange between
Goodrich and the District paving the way for future development of
District tidelands in Chula Vista. In addition, Goodrich was able to
consolidate their manufacturing campus north of H Sireet in Chuia
Vista.

Amendment to
Relocation Agreement
(District Doc. No. 38787;
Filed 11/19/1999

Increased the amount of environmental remediation costs necessary
to affect decision making authority under the Port Bona Fide
Development Exemption from $7 Million to $12 Million.

Prohibited permanent dewatering activities in connection with the
development of South Campus

Prchibited onsite incineration in connection with South Campus
Remediation Activities.

Implementation
Agreement (District Doc.
No. 50520; Filed
4/6/2006)

‘Agreement between Goodrich and Dislrict clarifying responsibilities for

demolition along the H Street right-of-way.

Implementation
Agreement No. 2
(District Doc. No 54598,
Filed 3/10/2009)

Agreement between Goodrich and District establishing the following:
(1) “backfill to grade” as the remediation strategy to pursue with the
Regional Water Quality Control Board and (2) a 50/50 cost sharing

- formula with a cap of $1.5 Million for Goodrich effectively limiting their

exposure to $750,000.

Conditions Precedent

- Cooperative Remediation Agreement, of even date with this

Amendment, by and between City/Agency and Goodrich.

Amendment of Development Agreement by and between City/Agency
and Goodrich.

Use Covenants:

if the District, City and/or Agency proceed with implementation of the
“Proposed Project,” the District, City andfor Agency each contemplate taking
one or more of the following Discretionary Actions or approvals:

Certification of a final EIR containing information contained in the
DEIR and any additional information reqiired by applicabie law;
Amending the Port Master Plan and Chula Vista Bayfront Master Plan

consistent with CVBMP;
Amending the City General Plan, Bayfront Specific Plan, and Local
Land Use Program consistent with CVBMP;

Consummating the exchange of the District Exchange Property for the
land commonly known as Parcels S-1, S-2, S-3, SP-1, SP-2 and SP-3,
Approving coastal development permits, specific plans, tentative
maps, planned development permits, and final maps consistent with
the CVBMP;

Issuing permits for consiruction of public and private improvements
and the use and occupancy of such improvements, consistent with the
CVBMP,

Conveying land and interests in land, including ground leases, to third-
parties in connection with the development of parcels within the project
boundaries of the CVBMP, consistent with the CVBMP, and

Taking such other and further actions as District, City and Agency
determine, in their sole discretion, to be necessary for the

implementation, build-out, completion, occupancy and use of the
CVBMP.
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