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FILE NO. 221163 ORDINANCE NO.

[Development Agreement - 98 Franklin Street, LLC - 98 Franklin Street; Certain Administrative
Code Waivers]

Ordinance approving a Development Agreement between the City and County of San
Francisco and 98 Franklin Street, LLC, for certain real property at 98 Franklin Street
(Assessor’s Parcel Block No. 0836, Lot Nos. 008, 009, and 013), consisting of three
parcels located in the Van Ness & Market Residential Special Use District on the east
side of Franklin Street, between Oak and Market Streets; waiving certain provisions of
Administrative Code, Chapter 56; adopting findings under the California Environmental
Quality Act; and making findings of conformity with the General Plan, and the eight
priority policies of Planning Code, Section 101.1(b), and findings of public necessity,

convenience, and general welfare under Planning Code, Section 302.

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in smqle underllne |taI|cs Times New Roman font.
Deletions to Codes are in .
Board amendment additions are in double-underlined Arial font.
Board amendment deletions are in strikethrough-Arial-font.
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. Project Findings.

The Board of Supervisors makes the following findings:

(@) California Government Code Sections 65864 et seq. authorizes any city, county,
or city and county to enter into an agreement for the development of real property within its
respective jurisdiction.

(b)  Administrative Code Chapter 56 ("Chapter 56") sets forth certain procedures for
the processing and approval of development agreements in the City and County of San

Francisco (the "City").
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(c) 98 Franklin Street, LLC, a California limited liability company (the "Developer"),
is the owner of that certain real property located at 98 Franklin Street (Assessor’s Parcel
Block No. 0836, Lots 008, 009, and 013; the “Project Site”), which is an irregularly shaped
property formed by three parcels totaling approximately 23,750 square feet, located on the
east side of Franklin Street, between Oak and Market Streets in the Van Ness & Market
Residential Special Use District.

(d)  On May 21, 2020, the Planning Commission approved Resolution Nos. 20709
through 20712 and 20614, and Motion No. 20707; and on May 28, 2020, the Planning
Commission approved Motion Nos. 20726 through 20728 (collectively, the "Approvals"). The
Approvals entitled the Project Site for a new 36-story mixed-use building reaching a height of
approximately 365 feet (and approximately 397 feet including rooftop screen/mechanical
equipment), with 345 dwelling units, approximately 84,815 gross square feet of school use
floor area, approximately 3,229 gross square feet of retail space, 306 Class 1 and 57 Class 2
bicycle parking spaces, and three below-grade levels to accommodate up to 111 vehicle
parking spaces for the residential and school uses (the “Project”). The Approvals restrict 20%
of the Project’s dwelling units as affordable. The Approvals are on file with the Planning
Department, located at 49 South Van Ness, Suite 1400, San Francisco, CA 94103.

(e)  On November 21, 2022, the Developer submitted to the Planning Department a
request to amend the Approvals and enter into a development agreement to (1) increase the
Project’s height limit to 400 feet (excluding permitted rooftop screen/mechanical equipment),
(2) increase the number of dwelling units to 385, (3) permit a land dedication to the City of real
property at 600 Van Ness Avenue (Block 0763, Lots 006 through 009; the “Affordable Housing
Site”), or other real property acceptable to the Mayor’s Office of Housing and Community
Development ("MOHCD?”), exceeding the dwelling unit requirements of Planning Code Section

249.33(b)(16), at no cost to the City, (4) waive all but one million dollars ($1,000,000) of the
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Project’s applicable Market and Octavia Affordable Housing fee under Planning Code Section
416 and waive all of the Project’s applicable Van Ness Residential Special Use District
Affordable Housing fee pursuant to Planning Code Section 424, with the intent that these
funds be dedicated to Parcel K (located at the southeast corner of the intersection of Hayes
Street and Octavia Boulevard, as described in the Market & Octavia Neighborhood Plan), and
(5) vest the Project’'s Approvals for five years following the effective date of the development
agreement (collectively, the “Approval Modifications”).

)] This ordinance does not constitute an approval of any new or revised project
located at the Affordable Housing Site. In 2018, the Planning Department prepared a
mitigated negative declaration for a 138-feet mixed use project encompassing 156,598 square
feet of residential uses, 168 dwelling units, 6,241 square feet of ground floor commercial uses,
and 22,900 square feet of parking at the Affordable Housing Site (Planning Department Case
Number 2015-012729ENV). At the time, the Planning Commission adopted CEQA findings
and a Mitigation and Monitoring Reporting Program (“MMRP”) in its Motion No. 20196
(Planning Department Case No. 2015-012729CUA) for the previously approved 168-unit
project at the Affordable Housing Site. The CEQA findings and the MMRP contained in
Planning Commission Motion No. 20196 are incorporated herein by this reference thereto, as
applicable to the land dedication authorized by this ordinance. The City is not otherwise
approving any changes to the approved project at 600 Van Ness Avenue. If and when any
revised project for the Affordable Housing Site is undertaken, or is submitted to the City for
review, the City will conduct any additional environmental review required by CEQA for that
project.

() The City and Developer negotiated a development agreement to implement the
Approval Modifications (the “Development Agreement”), a copy of which is on file with the

Clerk of the Board of Supervisors in File No. 221163 and incorporated herein by reference.
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(h)  The Planning Department has determined that as a result of the development of
the Project Site with the Approval Modifications in accordance with the Development
Agreement, clear benefits to the public will accrue that could not be obtained through
application of existing City ordinances, regulations, and policies, as more particularly
described in the Development Agreement. Specifically, the Development Agreement will
provide an affordable housing contribution to the City that will exceed the requirements of
applicable City codes.

(1) On March 30, 2023, at a duly noticed public hearing, the Planning Commission
approved (1) Resolution No. R-21297, recommending to the Board of Supervisors approval of
the Approval Modifications, including changes to the Height Map and Planning Code (the
“Companion Rezoning Legislation”), upon the effective date of the Development Agreement,
and (2) Resolution No. R-21299, recommending to the Board of Supervisors approval of the
Development Agreement. In addition, the Planning Commission, as part of Resolution No. r-
21297, adopted findings that the Project, with the Approval Modifications, is, on balance,
consistent with the General Plan and the eight priority policies of Planning Code Section 101.1
and adopted findings under Planning Code Section 302 that the Project will serve the public
necessity, convenience, and general welfare (the “Planning Commission General Plan
Consistency Findings”). The Planning Commission Resolutions referenced in this subsection
(i) are on file with the Clerk of the Board in File No. 221163 and incorporated into this

ordinance.

Section 2. California Environmental Quality Act Findings.
The Planning Commission in Resolution No. R-21297 also adopted environmental
findings under the California Environmental Quality Act (California Public Resources Code

Sections 21000 et seq.; "CEQA"), that the Project with the Approval Modifications satisfied alll
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the requirements of CEQA (the “Planning Commission CEQA Findings”). A copy of the
Planning Commission CEQA Findings is on file with the Clerk of the Board of Supervisors in
File No. 221163. The Board of Supervisors incorporates the Planning Commission CEQA

Findings into this ordinance, and adopts these finding as its own.

Section 3. Public Necessity, General Plan, and Planning Code Section 101.1(b)
Findings.

(@) The Board of Supervisors finds that the Development Agreement with the
Approval Modifications will serve the public necessity, convenience, and general welfare in
accordance with Planning Code Section 302 for the reasons set forth in Planning Commission
Resolution No. R-21299 recommending approval of the Development Agreement.

(b)  The Board of Supervisors finds that the Development Agreement with the
Approval Modifications is, on balance, in conformity with the General Plan and the eight
priority policies of Planning Code Section 101.1 for the reasons set forth in the Planning

Commission General Plan Consistency Findings.

Section 4. Approval of Development Agreement.

(@) The Board of Supervisors approves all of the terms and conditions of the
Development Agreement, in substantially the form on file with the Clerk of the Board of
Supervisors in File No. 221163.

(b)  The Board of Supervisors approves and authorizes the execution, delivery, and
performance by the City of the Development Agreement, subject to the Developer's payment
of all City costs with respect to the Development Agreement. Upon receipt of the payment of
the City's costs billed to the Developer, the Director of Planning and other City officials listed

thereon are authorized to execute and deliver the Development Agreement, and the Director
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of Planning and other applicable City officials are authorized to take all actions reasonably
necessary or prudent to perform the City's obligations under the Development Agreement in
accordance with the terms of the Development Agreement and Chapter 56, as applicable.
Without limiting the foregoing, MOHCD is authorized to take all actions necessary or prudent
to accept title to the Affordable Housing Site, or to an alternative site acceptable to MOHCD
that equals or exceeds the size needed to build not less than 168 dwelling units and does not
materially increase any costs to MOHCD for development of affordable housing on that
alternative site. The Director of Planning, at the Director’s discretion and in consultation with
the City Attorney and the Director of MOHCD, is authorized to enter into any additions,
amendments, or other modifications to the Development Agreement that the Director of
Planning determines are in the best interests of the City and that do not materially increase
the obligations or liabilities of the City or materially decrease the benefits to the City under the
Development Agreement, subject to the approval of any affected City agency as more
particularly described in the Development Agreement.

(c)  As setforth in the Development Agreement, Developer will not receive any of
the fee waivers described as part of the Approval Modifications unless and until the City
accepts title to the Affordable Housing Site, or to an alternative site acceptable to MOHCD, on

or before the date that the fees would otherwise be due and payable.

Section 5. Administrative Code Chapter 56 Waivers.

In connection with the Development Agreement, the Board of Supervisors finds that the
requirements of Administrative Code, Chapter 56 have been substantially complied with, and
hereby waives any procedural or other requirements of Chapter 56 if and to the extent that

they have not been complied with.
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Section 6. Ratification of City Officials’ Acts.

All actions taken by City officials in preparing and submitting the Development
Agreement to the Board of Supervisors for review and consideration are hereby ratified and
confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken

by City officials consistent with this ordinance.

Section 7. Effective and Operative Dates.

(a) 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 Supervisor's overrides the
Mayor's veto of the ordinance; provided.,

(b) This ordinance shall become operative on the effective date of the companion
rezoning ordinance in Board File No. 221164, which, among other things, modifies the height

limit at Assessor’s Block No. 0836, Lot No. 013.

APPROVED AS TO FORM:
DAVID CHIU, City Attorney

By: /s/ CHARLES SULLIVAN
CHARLES SULLIVAN
Deputy City Attorney

n:\legana\as2022\2300146\01639455.docx
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FILE NO. 221163

LEGISLATIVE DIGEST

[Development Agreement - 98 Franklin Street, LLC - 98 Franklin Street; Certain Administrative
Code Waivers]

Ordinance approving a Development Agreement between the City and County of San
Francisco and 98 Franklin Street, LLC, for certain real property at 98 Franklin Street
(Assessor’s Parcel Block No. 0836, Lot Nos. 008, 009, and 013), consisting of three
parcels located in the Van Ness & Market Residential Special Use District on the east
side of Franklin Street, between Oak and Market Streets; waiving certain provisions of
Administrative Code, Chapter 56; adopting findings under the California Environmental
Quality Act; and making findings of conformity with the General Plan, and the eight
priority policies of Planning Code, Section 101.1(b), and findings of public necessity,
convenience, and general welfare under Planning Code, Section 302.

Existing Law

In 2020, the City entitled a project at 98 Franklin Street, for a new 36-story mixed-use building
reaching a height of approximately 365 feet, with 345 dwelling units, and restricting 20% of the
project’'s dwelling units as affordable. The project sponsor has applied to the Planning
Department for a development agreement that would (1) increase the project’s height to 400
feet (excluding rooftop screen/mechanical equipment), (2) increase the number of dwelling
units to 385, (3) permit a land dedication to the City of real property at 600 Van Ness Avenue,
or other real property acceptable to the Mayor’s Office of Housing and Community
Development (“MOHCD”), (4) waive all but one million dollars ($1,000,000) of the applicable
affordable housing fees, with the intent that these funds be dedicated to Parcel K in the
Market & Octavia Neighborhood Plan, and (5) vest the project approvals for five years
following the effective date of the development agreement.

Amendments to Current Law

This is a contract approval item. There are no amendments to law.

Background Information

The affordable housing fee waivers in the development agreement will not occur unless or
until MOHCD accepts the land dedication at 600 Van Ness Avenue, or an alternative site
approved by MOHCD that can support the required number of affordable housing units. The
legislation expresses a non-binding intent that the one million dollars paid by the Project
Sponsor for affordable housing fees will be dedicated to Parcel K. This ordinance is the
companion to another piece of legislation introduced on the same date, regarding changes to

the Planning Code consistent with the proposed development agreement.
n:\legana\as2022\2300146\01639698.docx

BOARD OF SUPERVISORS Page 1
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. . .. Received On:
San Francisco Ethics Commission
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #: 221163
Phone: 415.252.3100 . Fax: 415.252.3112
ethics.commission@sfgov.org . www.sfethics.org Bid/RFP #:

Notification of Contract Approval
SFEC Form 126(f)4
(S.F. Campaign and Governmental Conduct Code § 1.126(f)4)
A Public Document

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an
appointee of the City elective officer serves. Formore information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers

1. FILING INFORMATION
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only)

original
AMENDMENT DESCRIPTION - Explain reason for amendment

2. CITY ELECTIVE OFFICE OR BOARD
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER

Board of Supervisors Members

3. FILER’S CONTACT

NAME OF FILER’S CONTACT TELEPHONE NUMBER
Angela calvillo 415-554-5184
FULL DEPARTMENT NAME EMAIL
Office of the Clerk of the Board Board.of.Supervisors@sfgov.org
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER
Leigh Lutenski 4155546679
FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL
ECN office of Economic and workforce Devel leigh.lutenski@sfgov.org

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 1
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DocuSign Envelope ID: 90E04B37-CA8D-4543-99A7-B746C49CD092

5. CONTRACTOR

NAME OF CONTRACTOR TELEPHONE NUMBER
Oak Street Housing Associates, LLC 415-653-3177
STREET ADDRESS (including City, State and Zip Code) EMAIL

44 Montgomery Street #1300 San Francisco, CA 94104

6. CONTRACT

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) | ORIGINAL BID/RFP NUMBER | FILE NUMBER (If applicable)
221163

DESCRIPTION OF AMOUNT OF CONTRACT

n/a

NATURE OF THE CONTRACT (Please describe)

A Development Agreement pursuant to San Francisco Administrative Code Section 56.4 with
respect to the 98 Franklin Street Development Project. (the “Project”). The Project is
located on the east side of Franklin Street, between Oak and Market Streets (Assessor’s
Block 0836, Lots 008, 009, and 013). Project Sponsor proposes to modify the existing Project
through execution of a Development Agreement and amendments to certain of the Approvals.
The principal change would increase the applicable height Timit from 365 feet to 400 feet
which would allow the Project to include up to 385 dwelling units. In exchange for the
proposed height increase and other amendments to the Approvals, the Development Agreement
would require the Project to provide public benefits in excess of the existing Planning
Code, including a land dedication to the City of an entitled site to be used for 100%
affordable housing.

7. COMMENTS

8. CONTRACT APPROVAL

This contract was approved by:
|:| THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES

Fl

Board of Supervisors

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 2
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9. AFFILIATES AND SUBCONTRACTORS

List the names of (A). members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

1 Bruce Beal Jr other Principal officer
2 Bryan Cho Other Principal officer
3 David Zussman Other Principal officer
4 Gino Canori Other Principal officer
5 Jeff Blau Other Principal officer
6 Ken wong Other Principal officer
7 Richard 0'Toole Other Principal officer
8 Joe walsh Other Principal officer
9

10

11

12

13

14

15

16

17

18

19

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 3
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9. AFFILIATES AND SUBCONTRACTORS

List the names.of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38
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9. AFFILIATES AND SUBCONTRACTORS

List the names.of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

39

40

41

42

43

44

45

46

47

48

49

50

I:I Check this box if you need to include additional names. Please submit a separate form with complete information.
Select “Supplemental” for filing type.

10. VERIFICATION ‘

I have used all reasonable diligence in preparing this statement. | have reviewed this statement and to the best of my
knowledge the information | have provided here is true and complete.

| certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct.

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR DATE SIGNED
CLERK

BOS Clerk of the Board

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 5



BOARD of SUPERVISORS

City Hall
1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco, CA 94102-4689
Tel. No. (415) 554-5184
Fax No. (415) 554-5163
TDD/TTY No. (415) 554-5227

MEMORANDUM

Date: June 26, 2023

To:

Planning Department

From: Stephanie Cabrera, Clerk of the Government Audit and Oversight

Subject: Board of Supervisors Legislation Referral - File No. 221163

Development Agreement - 98 Franklin Street, LLC - 98 Franklin Street; Certain
Administrative Code Waivers.

The proposed ordinance is within the scope of The

. . . . . . Hub Plan, 30 Van Ness Avenue Project, 98 Franklin
California Environmental Quality Act (CEQA) Determination sreet Project, and Hub Housing SUJstainabmty

; ; ; ; District Final Environmental Impact Report, Planning
(California Public Resounrces Code, Sections 21000 et seq.) Department Case Nos. 2015-000940ENY,
; ; 2017-008051ENV, 2016-014802ENV, State
Ordinance / Resolution Clearinghouse No. 2018052060, certified
O Ballot Measure May 21,2020. 74/

06/3012023 /(7] MM
Amendment to the Planning Code, including the following Findings: ' ’
(Planning Code, Section 302(b): 90 days for Planning Commission review)
L] General Plan [0 Planning Code, Section 101.1 O Planning Code, Section 302

Amendment to the Administrative Code, involving Land Use/Planning
(Board Rule 3.23: 30 days for possible Planning Department review)

General Plan Referral for Non-Planning Code Amendments

(Charter, Section 4.105, and Adpinistrative Code, Section 24.53)

(Required for legislation concerning the acquisition, vacation, sale, or change in use of City
property; subdivision of land; construction, improvement, extension, widening, narrowing,
removal, or relocation of public ways, transportation routes, ground, open space, buildings, or
structures; plans for public housing and publicly-assisted private housing; redevelopment
plans; development agreements; the annual capital expenditure plan and six-year capital
improvement program; and any capital improvement project or long-term financing proposal
such as general obligation or revenue bonds.)

Historic Preservation Commission

Landmark (Planning Code, Section 1004.3)

Cultural Districts (Charter, Section 4.135 & Board Rule 3.23)

Mills Act Contract (Government Code, Section 50280)

Designation for Significant/Contributory Buildings (Planning Code, Article 11)

ogog



Planning Department Referral
June 26, 2023

Please send the Planning Department determination to  Stephanie  Cabrera  at
Stephanie.Cabrera@sfgov.org



03.17.23

RECORDING REQUESTED BY
CLERK OF THE BOARD OF SUPERVISORS
OF THE CITY AND COUNTY OF SAN FRANCISCO

(Exempt from Recording Fees
Pursuant to Government Code
Section 27383)

AND WHEN RECORDED MAIL TO:

Angela Calvillo, Clerk of the Board of Supervisors
City Hall, Room 244

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

DEVELOPMENT AGREEMENT
BY AND BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
AND 98 FRANKLIN STREET, LLC,
RELATIVE TO THE DEVELOPMENT KNOWN AS
98 FRANKLIN STREET DEVELOPMENT PROJECT

Block 0836; Lots 008, 009, and 013
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DEVELOPMENT AGREEMENT
BY AND BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
AND 98 FRANKLIN STREET, LLC, A DELAWARE LIMITED LIABILITY COMPANY,
RELATIVE TO THE DEVELOPMENT KNOWN AS
THE 98 FRANKLIN STREET DEVELOPMENT PROJECT

THIS DEVELOPMENT AGREEMENT (this “Agreement”) dated for reference purposes only as
of this day of , 2023, is by and between the CITY AND COUNTY OF SAN
FRANCISCO, a political subdivision and municipal corporation of the State of California (the “City”),
acting by and through its Planning Department, and 98 Franklin Street, LLC, a California limited
liability company, its permitted successors and assigns (‘“Developer”), pursuant to the authority of
Section 65864 et seq. of the California Government Code.

RECITALS
This Agreement is made with reference to the following facts:

A. Developer is the owner of that certain property known as 98 Franklin Street (the “Project
Site”) which is an irregularly shaped property formed by three parcels measuring a total of
approximately 23,750 square feet, located on the east side of Franklin Street, between Oak and Market
Streets more particularly described in Exhibit D. The Project Site is within the C-3-G District and the
Van Ness and Market Residential Special Use District under the San Francisco Planning Code (the
“Planning Code”).

B. On December 21, 2017, Developer submitted development applications for a proposal to
construct on the Project Site a new 36-story mixed use building reaching a height of approximately 365
feet (approximately 397 feet including rooftop screen/mechanical equipment), and including 345
dwelling units, approximately 84,815 gross square feet of school use floor area, approximately 3,229
square feet of retail space, 306 Class 1 and 57 Class 2 bicycle parking spaces, and three below-grade
levels to accommodate up to 111 vehicle parking spaces for the residential and school uses (the “Initial
Project”).

C. The Van Ness and Market Residential Special Use District in Section 249.33 of the
Planning Code provides that housing developments must provide affordable housing at the higher of (i)
the amount required by Section 249.33(b), or (ii) the amount required by Planning Code Section 415 et
seq. (the “Inclusionary Requirement”).

D. On May 21, 2020, the City’s Planning Commission approved Resolutions 20707 through
20712; and on May 28, 2020, the Planning Commission approved Motions 20726 through 20728
(collectively, the “Initial Approvals”) for the Initial Project. In accordance with Section 249.33(b)(15),
the Initial Approvals restrict 20% of the Initial Project’s Dwelling Units as affordable.

E. On November 21, 2022, Developer submitted to the Planning Department a letter request
(the “Request Letter”) to enter into a development agreement to (i) modify certain aspects of the Initial
Project’s design (as further detailed herein) such as increasing the Initial Project’s height to 400 feet
(excluding permitted rooftop screen/mechanical equipment), (iii) permit a land dedication to the City of
the Affordable Housing Site at no cost to the City, (iv) waive all but one million dollars ($1,000,000.00)
of the applicable Market and Octavia Area Plan and Upper Market Neighborhood Commercial District



Affordable Housing Fee under Planning Code Section 416, (v) waive one hundred percent (100%) of the
applicable Van Ness and Market Affordable Housing Fee pursuant to Planning Code Section 424, and
(vi) vest the Approvals (defined below) in accordance with this Agreement for five years following the
effective date of this Agreement. The Request Letter is attached as Exhibit A.

F. In order to strengthen the public planning process, encourage private participation in
comprehensive planning, and reduce the economic risk of development, the Legislature of the State of
California adopted Government Code Section 65864 et seq. (the “Development Agreement Statute”),
which authorizes the City to enter into a development agreement with any person having a legal or
equitable interest in real property related to the development of such property. Pursuant to the
Development Agreement Statute, the City adopted Chapter 56 of the San Francisco Administrative Code
(“Chapter 56”) establishing procedures and requirements for entering into a development agreement.
The Parties are entering into this Agreement in accordance with the Development Agreement Statute and
Chapter 56.

G. The Parties intend that all acts referred to in this Agreement be accomplished in a way as
to fully comply with CEQA, Chapters 31 and 56 of the San Francisco Administrative Code, the
Development Agreement Statute, the Code Amendment Ordinance, the Enacting Ordinance (both as
defined below) and all other applicable laws as of the Effective Date. This Agreement does not limit the
City’s obligation to comply with applicable environmental laws, including CEQA, before taking any
discretionary action regarding the Project, or Developer’s obligation to comply with all applicable laws
in connection with the development of the Project.

H. On May 28, 2020, through Motion No. 20726, the Planning Commission approved
findings required by CEQA, including adoption of a Mitigation Monitoring and Reporting Program
(“MMRP”), for approval of the Initial Project.

L Under the Approvals (defined below), the Initial Project will be modified as a 38-story
mixed-use building that includes approximately 84,991 square feet of school use floor area (situated on
floors 1 through 5) (the “School Parcel”) and approximately 385 dwelling units (situated on floors 6
through 38), approximately 2,978 square feet of retail use on the ground floor, and three below-grade
levels to accommodate up to 110 vehicle parking spaces and 316 Class 1 bicycle parking spaces (the
“Residential Parcel”; the School Parcel and Residential Parcel as developed pursuant to the Approvals
collectively the “Project”). Developer intends to subdivide the Project Site into the Residential Parcel
and the School Parcel (with the exact meets and bounds of the Residential Parcel and School Parcel to be
refined at a later stage of Project design), and thereafter Transfer the Residential Parcel to Oak Street
Housing Associates, LLC, a Delaware limited liability company, or its Affiliate (the “Residential
Developer”). Developer and Residential Developer would develop the Project pursuant to a private
development agreement.

J. On , the Planning Commission held a public hearing, duly noticed
and conducted under the Planning Code, the Development Agreement Statute, and Chapter 56, to
consider the Project and this Agreement. Following the public hearing, the Planning Commission,
through Motion No. approved a Downtown Project Authorization under Planning Code
Section 309. In that same Motion No. , the Planning Commission adopted environmental
findings under CEQA that the Project satisfied the requirements of CEQA and that no mitigation
measures other than those contained in the MMRP are required to reduce significant impacts, and further
determined that the Project and this Agreement will, as a whole, and taken in their entirety, continue to
be consistent with the objectives, policies, general land uses and programs specified in the General Plan,
as amended, and the policies set forth in Planning Code Section 101.1 of the Planning Code (together the
“General Plan Consistency Findings”). On that same date, through Motion No. _ adopted shadow




findings under Planning Code Section 295, through Resolution No. , recommended to the
Board of Supervisors approval of this Agreement, and, through Resolution No.

recommended to the Board of Supervisors the adoption of an ordinance to amend the Planning Code and
Zoning Map. The above-described actions, collectively, are defined as the “Planning Approvals”.

K. The City has determined that as a result of the development of the Project in accordance
with this Agreement additional, clear benefits to the public will accrue that could not be obtained
through application of existing City ordinances, regulations, and policies because this Agreement will
result in the dedication of the Affordable Housing Site that will result in the development of more
affordable housing in the City than would otherwise be developed without this Agreement.

L. On , the Board, having received the Planning Commission recommendations,
adopted Ordinance No. , amending the Zoning Map, Height Map, and Planning Code (File
No. ) (the “Code Amendment Ordinance”), Ordinance No. , approving this
Agreement (File No. ), and authorizing the Planning Director to execute this Agreement on behalf

of the City (the “Enacting Ordinance”). The Enacting Ordinance took effect on
The above-described actions, collectively with the Planning Approvals, are defined as the “Approvals
for the Project.

Now therefore, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

AGREEMENT
1. GENERAL PROVISIONS

1.1.  Incorporation of Preamble, Recitals and Exhibits. The preamble paragraph, Recitals, and
Exhibits, and all defined terms contained therein, are hereby incorporated into this Agreement as if set
forth in full.

1.2.  Definitions. In addition to the definitions set forth in the above preamble paragraph,
Recitals and elsewhere in this Agreement, the following definitions shall apply to this Agreement:

1.2.1. “Administrative Code” shall mean the San Francisco Administrative Code.

1.2.2. “Affiliate” shall mean any entity controlling, controlled by, or under common
control with Developer (and ‘control’ and its correlative terms ‘controlling’, ‘controlled by’ or ‘under
common control with’ mean the possession, direct or indirect, of the power to direct or cause the
direction of the management and policies of Developer, whether through the ownership of voting
securities, by contract or otherwise).

1.2.3. “Affordable Housing Site” shall mean the real property at 600 Van Ness
Avenue (Block 0763, Lots 006 through 009), or other real property located within the City that meets the
terms and conditions as provided for in Planning Code Section 419.5(a)(2), except that: (1) in lieu of the
Land Dedication Alternative requirements of Planning Code Table 419.5, such real property could
accommodate a total amount of dwelling units that is equal to or greater than 35% of the units in the
Project, as determined by the Planning Department; and (2) the MOHCD Director may waive application
of Planning Code Section 419.5(a)(2) and/or the Procedures Manual.

1.2.4. “Agreement” shall have the meaning set forth in the Preamble.



1.2.5. “Annual Review Date” shall have the meaning set forth in Section 5.1.
1.2.6. “Approvals” shall have the meaning set forth in Recital L.

1.2.7. “Assignment and Assumption Agreement” shall have the meaning set forth in
Section 8.3.

1.2.8. “Board of Supervisors” or “Board” shall mean the Board of Supervisors of the
City and County of San Francisco.

1.2.9. “California Environmental Quality Act (CEQA)” California Environmental
Quality Act (California Public Resources Code Section 21000 et seq.) and the CEQA Guidelines (Title
14, California Code of Regulations, Section 15000 ef seq.).

1.2.10. “Chapter 56 shall have the meaning set forth in Recital F.

1.2.11. “City” shall have the meaning set forth in the preamble paragraph. Unless the
context or text specifically provides otherwise, references to the City shall mean the City acting by and
through the Planning Director or the MOHCD Director following, if required, approval by the Planning

Commission or the Board of Supervisors. The City’s approval of this Agreement will be evidenced by
the signatures of the Planning Director.

1.2.12. “City Agency” or “City Agencies” shall mean, where appropriate, all City
departments, agencies, boards, commissions, and bureaus that execute or consent to this Agreement and
that have subdivision or other permit, entitlement or approval authority or jurisdiction over the Project or
the Project Site, together with any successor to any such City department, agency, board, or commission.

1.2.13. “City Attorney’s Office” shall mean the Office of the City Attorney of the City
and County of San Francisco.

1.2.14. “City Costs” shall have the meaning set forth in Section 3.11.1.
1.2.15. “City Party” shall have the meaning set forth in Section 5.2.2.
1.2.16. “City Report” shall have the meaning set forth in Section 5.2.2.

1.2.17. “Citywide Affordable Housing Fund” shall have the meaning set forth
Administrative Code Section 10.100-49.

1.2.18. “Code Amendment Ordinance” shall have the meaning set forth in Recital L.

1.2.19. “Development Agreement Statute” shall have the meaning set forth in the
Recital F.

1.2.20. “Director” or “Planning Director” shall mean the Director of Planning of the
City and County of San Francisco.

1.2.21. “Effective Date” shall have the meaning set forth in Section 1.3.
1.2.22. “Enacting Ordinance” shall have the meaning set forth in Recital L.

1.2.23. “Event of Default” shall have the meaning set forth in Section 7.2.



1.2.24. “Excusable Delay” shall have the meaning set forth in Section 6.2.1.

1.2.25. “Impact Fees and Exactions” shall mean any fees, contributions, special taxes,
exactions, impositions, and dedications charged by the City, whether as of the date of this Agreement or
at any time thereafter during the Term, in connection with the development of the Project, including but
not limited to transportation and transit fees, child care requirements or in-lieu fees, housing (including
affordable housing) requirements or fees, dedication or reservation requirements, and obligations for on-
or off-site improvements. Impact Fees and Exactions shall not include mitigation measures set forth in
the MMRP, City Costs, permit application fees, taxes or special assessments or school district fees,
SFPUC capacity charges pursuant to SFPUC Resolution Nos. 07-0099 and 07-0100, and any fees, taxes,
assessments impositions imposed by any non-City Agency, all of which shall be due and payable by
Developer as and when due in accordance with applicable Laws.

1.2.26. “Inclusionary Requirement” shall have the meaning set forth in Recital C.

1.2.27. “Indemnify” shall mean to indemnify, defend, reimburse, and hold harmless.

1.2.28. “Indemnified Party” shall mean the City as indemnified by Developer.

1.2.29. “Initial Approvals” shall have the meaning set forth in Recital D.

1.2.30. “Law(s)” means, individually or collectively as the context requires, the
Constitution and laws of the United States, the Constitution and laws of the State, the laws of the City,
any codes, statutes, rules, regulations, or executive mandates under any of the foregoing, and any State
or Federal court decision (including any order, injunction or writ) with respect to any of the foregoing, in
each case to the extent applicable to the matter presented.

1.2.31. “Litigation Extension” shall have the meaning set forth in Section 6.2.

1.2.32. “Losses” shall have the meaning set forth in Section 3.10.

1.2.33. “MMRP” shall have the meaning set forth in Recital H.

1.2.34. “MOHCD?” shall mean the Mayor’s Office of Housing and Community
Development or successor agency.

1.2.35. “Mortgage” shall have the meaning set forth in Section 4.2.
1.2.36. “Mortgagee” shall have the meaning set forth in Section 4.2.
1.2.37. “Notice of Default” shall have the meaning set forth in Section 7.2.

1.2.38. “Official Records” shall mean the official real estate records of the City and
County of San Francisco, as maintained by the City’s Recorder’s Office.

1.2.39. “Party” means, individually or collectively as the context requires, the City and
Developer (and, as Developer, any Transferee that is made a Party to this Agreement under the terms of
an Assignment and Assumption Agreement).

1.2.40. “Parties” shall have a correlative meaning.

1.2.41. “Planning Approvals” have the meaning set forth in Recital I.



1.2.42.

1.2.43.

“Planning Code” shall mean the San Francisco Planning Code.

“Planning Commission” or “Commission” shall mean the Planning

Commission of the City and County of San Francisco.

1.2.44.

1.2.45.

“Planning Approvals” have the meaning set forth in Recital J.

“Planning Department” shall mean the Planning Department of the City and

County of San Francisco.

1.2.46.

“Procedures Manual” shall mean the Inclusionary Affordable Housing Program

Monitoring and Procedures Manual effective October 11, 2018, as amended from time to time.

1.2.47.

1.2.48.

1.2.49.

1.2.50.

1.2.51.

1.2.52.

1.2.53.

1.2.54.

1.2.55.

1.2.56.

1.2.57.

1.2.58.

1.2.59.

1.2.60.

“Project” shall have the meaning set forth in Recital I.

“Project Site” shall have the meaning set forth in Recital A.

“RED” is the San Francisco Real Estate Division or successor agency.
“Residential Parcel” shall have the meaning set forth in Recital 1.
“Request Letter” shall have the meaning set forth in Recital E.

“School Parcel” shall have the meaning set forth in Recital 1.

“SFPUC” means the San Francisco Public Utilities Commission.

“Site Permit Deadline” shall have the meaning set forth in Section 2.1.3.
“Term” shall have the meaning set forth in Section 1.4.

“Termination Deadline” shall have the meaning set forth in Section 2.1.3.
“Third Party Challenge” shall have the meaning set forth in Section 4.3.1.
“Transfer” shall have the meaning set forth in Section 8.1.

“Transferee” shall have the meaning set forth in Section 8.1.

“Transferred Property” shall have the meaning set forth in Section 8.1.

1.3.  Effective Date. This Agreement shall take effect upon the later of (i) the full execution of
this Agreement by the Parties and (ii) the effective date of the Enacting Ordinance (“Effective Date”).

The Effective Date is

,202 .

1.4. Term. The term of this Agreement shall commence upon the Effective Date and shall
continue in full force and effect until the earlier of (i) Project completion (as evidenced by issuance of
the temporary or final certificate of occupancy) or (ii) five (5) years after the Effective Date, unless
extended or earlier terminated as provided herein (“Term”). Following expiration of the Term, this
Agreement shall be deemed terminated and of no further force and effect except for any provisions
which, by their express terms, survive the expiration or termination of this Agreement.



2. PROJECT CONTROLS AND VESTING

2.1.  Affordable Housing Site Dedication; Impact Fees:; Planning Approvals.

2.1.1.  During the Term, Developer shall have the vested right as more fully described in
Section 2.2 to develop the Project in accordance with the Approvals, provided that (1) before issuance of
the “first construction document” for the Project, as defined in Planning Code Section 401 and Building
Code Section 107A.13.1, Developer shall have, at no cost to the City, irrevocably offered and the City,
through RED and MOHCD, has accepted title to the Affordable Housing Site by either (A) an
assignment of Developer’s right to accept title from the owner of the Affordable Housing Site, or (B) a
direct transfer from Developer to City; (2) Developer has paid to the City’s Department of Building
Inspection within the timeframes permitted under Section 2.1.2 (A) one million and No/100 dollars
($1,000,000.00) of the Market and Octavia Area Plan and Upper Market Neighborhood Commercial
District Affordable Housing Fee (which the City shall be deposited into the Citywide Affordable
Housing Fund), and (B) all other applicable Impact Fees and Exactions due under Section 2.1.2 . No
provision of the San Francisco Municipal Code (including Planning Code Section 249.33(16)) that
conflicts with the land dedication requirements, or fee collection and timing described in this Agreement
(including Section 2.1.1 or Section 2.1.2) shall apply to the Project. If Developer elects to dedicate land
other than the real property located at 600 Van Ness, the proposed Affordable Housing Site shall be
acceptable to MOHCD to develop and construct affordable housing. In order for MOHCD to perform
the review of a proposed Affordable Housing Site, the Developer shall provide due diligence documents
to MOHCD as required under Section VI(F)(3) of the Procedures Manual. By approving this
Agreement, the Board of Supervisors authorizes RED and MOHCD to enter into the assignment and
assumption agreement, substantially in the form attached as Exhibit F, for the Affordable Housing Site
pursuant to this Section 2.1.1, and to accept the Affordable Housing Site, without further action by the
Board of Supervisors.

2.1.2.  During the Term, (i) Developer shall pay only the Impact Fees and Exactions set
forth in Exhibit C, with the amount calculated on the date payment is due as required under the
applicable section of the Planning Code, and (ii) the City shall not impose any new Impact Fees and
Exactions that are adopted after the Effective Date. With the exception of the Market and Octavia Area
Plan and Upper Market Neighborhood Commercial District Affordable Housing Fee of one million and
No/100 dollars ($1,000,000.00), Developer will be subject to any increase or decrease in the fee amount
payable and any changes in methodology of calculation (e.g., use of a different index to calculate annual
increases) but will not be subject to any new types of Impact Fees and Exactions that may arise after the
Effective Date. Developer shall not be required to pay any Impact Fees and Exactions set forth in Exhibit
C that are no longer applicable to the Project after the Effective Date, but if such fees are expressly
replaced with a different fee (as, for example, when the City expressly replaced the Transportation
Impact Development Fee (TIDF) with Transportation Sustainability Fee (TSF)), then Developer will pay
the replacement fee in the amount calculated on the date the payment is due. Developer will be
permitted to utilize any applicable fee deferral program if enacted by the Board of Supervisors (such as
in Building Code Section 107A13.3.1.1).

2.1.3. Developer may elect to terminate this Agreement at its sole discretion prior to
issuance of the first construction document for the Project (the “Termination Deadline”) by written
notice thereof to the City. Upon such termination, Developer shall have no further obligations under this
Agreement (with Developer being automatically released from all obligations under this Agreement
effective upon such termination) and no further rights under this Agreement, including the right to
construct the Project consistent with the Approvals under Section 2.2. Upon such termination,
Developer may construct the Initial Project in accordance with the Initial Approvals, subject to then-
applicable Law and the conditions of such Initial Approvals, except that notwithstanding any contrary



conditions of the Initial Approvals, any deadline set forth in the Initial Approvals for issuance of a
building permit or site permit to construct the Initial Project (any “Site Permit Deadline”) shall be
extended such that Developer shall have two years to obtain an issued building permit or site permit to
construct the Initial Project following Developer’s termination of this Agreement prior to the
Termination Deadline. In the event Developer terminates this Agreement, nothing herein shall be
interpreted to limit Developer’s right to seek revisions to the Initial Project, additional extensions of any
Site Permit Deadline, or modifications of the Initial Approvals in accordance with then-applicable Law
and the conditions of such Initial Approvals.

2.1.4. Notwithstanding the requirements of Planning Code Sections 145.1, 155.1, 305,
or 309, the City hereby approves (1) a residential lobby with a street fronting width of approximately 52
feet and (2) an elevator to access bicycle parking facilities for non-residential uses in the building with
clear passenger cab dimensions less than 70 feet and no smaller than 45 square feet, all as generally
shown on the plan set attached to the Planning Approvals.

2.2.  Vested Rights. The City, by entering into this Agreement, is limiting its future discretion
with respect to the Approvals during the Term. Consequently, the City shall not use its discretionary
authority in considering any application to change the policy decisions reflected by the Agreement and
the Approvals, or otherwise to prevent or to delay development of the Project as set forth in the
Agreement or the Approvals. Instead, implementing approvals that substantially conform to or
implement the Agreement and the Approvals shall be issued by the City so long as they substantially
comply with and conform to this Agreement and the Approvals. Developer shall have the vested right to
develop the Project as set forth in this Agreement and the Approvals, including with the following vested
elements: height and bulk limits, including the maximum density, intensity, gross square footages,
permitted uses, amount of parking, Impact Fees and Exactions, and affordable housing requirements.
The City shall not impose any additional affordable housing fees or affordable housing production
requirements on the Project other than those described in this Agreement. The City shall not use its
discretionary authority to change the policy decisions reflected by this Agreement or the Approvals, or
otherwise to prevent or to delay development of the Project as contemplated in this Agreement or the
Approvals. The City shall take no action under this Agreement or the Approvals, nor impose any
condition on the Project, that would conflict with this Agreement or the Approvals.

2.3.  Changes in Federal or State Laws. If Federal or State Laws issued, enacted, promulgated,
adopted, passed, approved, made, implemented, amended, or interpreted after the Effective Date have
gone into effect and (i) preclude or prevent compliance with one or more provisions of this Agreement,
or (ii) materially and adversely affect Developer’s or the City’s rights, benefits or obligations, such
provisions of this Agreement shall be modified or suspended as may be necessary to comply with such
Federal or State Law. In such event, this Agreement shall be modified only to the extent necessary or
required to comply with such Law. If any such changes in Federal or State Laws would materially and
adversely affect the construction, development, use, operation or occupancy of the Project such that the
Development becomes economically infeasible, then Developer shall notify the City and propose
amendments or solutions that would maintain the benefit of the bargain (that is this Agreement) for both
Parties, and Developer and City agree to negotiate any such amendments or solutions in good faith. Any
amendment under this Section 2.3 will be subject to required City approvals, which may include the
approval of the Board of Supervisors in its sole discretion.

2.4. Changes to Development Agreement Statute. This Agreement has been entered into in
reliance upon the provisions of the Development Agreement Statute. No amendment of or addition to
the Development Agreement Statute which would affect the interpretation or enforceability of this
Agreement or increase the obligations or diminish the development rights of Developer hereunder, or
increase the obligations or diminish the benefits to the City hereunder, shall be applicable to this




Agreement unless such amendment or addition is specifically required by Law or is mandated by a court
of competent jurisdiction. If such amendment or change is permissive rather than mandatory, this
Agreement shall not be affected.

2.5. Taxes. Nothing in this Agreement limits the City’s ability to impose new or increased
taxes or special assessments, or any equivalent or substitute tax or assessment.

3. DEVELOPER REPRESENTATIONS, WARRANTIES AND COVENANTS

3.1. Interest of Developer; Due Organization and Standing. Developer represents that it is the
legal owner of the Project Site, and that all other persons with an ownership or security interest in the
Project Site have consented to this Agreement. Developer is a California limited liability company.
Developer has all requisite power to own its property and authority to conduct its business as presently
conducted. Developer has made all required state filings required to conduct business in the State of
California and is in good standing in the State of California.

3.2. No Conflict with Other Agreements; No Further Approvals; No Suits. Developer
warrants and represents that it is not a party to any other agreement that would conflict with Developer’s
obligations under this Agreement. Neither Developer’s articles of organization, bylaws, or operating
agreement, as applicable, nor any other agreement or Law in any way prohibits, limits, or otherwise
affects the right or power of Developer to enter into and perform all of the terms and covenants of this
Agreement. No consent, authorization, or approval of, or other action by, and no notice to or filing with,
any governmental authority, regulatory body or any other person is required for the due execution,
delivery, and performance by Developer of this Agreement or any of the terms and covenants contained
in this Agreement. To Developer’s knowledge, there are no pending or threatened suits or proceedings
or undischarged judgments affecting Developer or any of its members before any court, governmental
agency, or arbitrator which might materially adversely affect Developer’s business, operations, or assets
or Developer’s ability to perform under this Agreement.

3.3.  No Inability to Perform; Valid Execution. Developer warrants and represents that it has
no knowledge of any inability to perform its obligations under this Agreement. The execution and
delivery of this Agreement and the agreements contemplated hereby by Developer have been duly and
validly authorized by all necessary action. This Agreement will be a legal, valid, and binding obligation
of Developer, enforceable against Developer in accordance with its terms.

3.4.  Conflict of Interest. Through its execution of this Agreement, Developer acknowledges
that it is familiar with the provisions of Section 15.103 of the City’s Charter, Article III, Chapter 2 of the
City’s Campaign and Governmental Conduct Code, and Section 87100 ef seq. and Section 1090 ef seq.
of the California Government Code, and certifies that it does not know of any facts which constitute a
violation of said provisions and agrees that it will immediately notify the City if it becomes aware of any
such fact during the Term.

3.5.  Notification of Limitations on Contributions. Through its execution of this Agreement,
Developer acknowledges that it is familiar with Section 1.126 of the San Francisco Campaign and
Governmental Conduct Code, which prohibits any person who contracts with the City, whenever such
transaction would require approval by a City elective officer or the board on which that City elective
officer serves, from making any campaign contribution to (1) the City elective officer, (2) a candidate for
the office held by such individual, or (3) a committee controlled by such individual or candidate, at any
time from the commencement of negotiations for the contract until the later of either the termination of
negotiations for that contract or twelve (12) months after the date that contract is approved. San
Francisco Ethics Commission Regulation 1.126-1 provides that negotiations are commenced when a




prospective contractor first communicates with a City officer or employee about the possibility of
obtaining a specific contract. This communication may occur in person, by telephone or in writing, and
may be initiated by the prospective contractor or a City officer or employee. Negotiations are completed
when a contract is finalized and signed by the City and the contractor. Negotiations are terminated when
the City and/or the prospective contractor end the negotiation process before a final decision is made to
award the contract. Developer acknowledges that (i) the prohibition on contributions applies to
Developer, each member of Developer's board of directors, Developer's chief executive officer, chief
financial officer and chief operating officer, any person with an ownership interest of more than ten
percent (10%) in Developer, any subcontractor listed in the contract, and any committee that is
sponsored or controlled by Developer, and (ii) within thirty (30) days of the submission of a proposal for
the contract, the City department seeking to enter into the contract must notify the Ethics Commission of
the parties and any subcontractor to the contract. Additionally, Developer certifies it has informed each
of the persons described in the preceding sentence of the prohibitions contained in Section 1.126 by the
time it submitted a proposal for the contract to the City, and has provided the names of the persons
required to be informed to the City department seeking to enter into that contract within thirty (30) days
of submitting its contract proposal to the City department receiving that submittal, and acknowledges the
City department receiving that submittal was required to notify the Ethics Commission of those persons.

3.6.  Other Documents. No document furnished or to be furnished by Developer to the City in
connection with this Agreement contains or will contain to Developer’s knowledge any untrue statement
of material fact or omits or will omit a material fact necessary to make the statements contained therein
not misleading under the circumstances under which any such statement shall have been made.

3.7.  No Suspension or Debarment. Neither Developer, nor any of its officers, have been
suspended, disciplined, or debarred by, or prohibited from contracting with, the U.S. General Services
Administration or any federal, state, or local governmental agency.

3.8.  No Bankruptcy. Developer represents and warrants to City that Developer has neither
filed nor is the subject of any filing of a petition under the federal bankruptcy law or any federal or state
insolvency laws or laws for composition of indebtedness or for the reorganization of debtors, and, to the
best of Developer’s knowledge, no such filing is threatened.

3.9. Nexus/Reasonable Relationship Waiver. Developer consents to, and waives any rights it
may have now or in the future, to challenge with respect to the Project, the legal validity of, the
conditions, requirements, policies, or programs required by this Agreement, including, without
limitation, any claim that they constitute an abuse of police power, violate substantive due process, deny
equal protection of the laws, effect a taking of property without payment of just compensation, or impose
an unlawful tax.

3.10. Indemnification of City. Developer shall Indemnify the City (the “Indemnified Party”)
and the Indemnified Party’s officers, agents and employees from and, if requested, shall defend them
against any and all loss, cost, damage, injury, liability, and claims (“Losses”) arising or resulting directly
or indirectly from any third party claim against any Indemnified Party arising from this Agreement or
Developer’s performance (or nonperformance) of this Agreement, regardless of negligence and
regardless of the negligence of and regardless of whether liability without fault is imposed or sought to
be imposed on the City or any of the City Parties, except to the extent that (i) any of the foregoing
Indemnity is void or unenforceable under applicable Law, or (ii) any such Loss is the result of the
negligence or willful misconduct of any Indemnified Party. The foregoing Indemnity shall include,
without limitation, reasonable fees of attorneys, consultants and experts and related costs, and the
Indemnified Party’s cost of investigating any claims against the Indemnified Party. All indemnifications
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set forth in this Agreement shall survive until the expiration of the applicable statute of limitation or
statute of repose.

3.11. Payment of Fees and Costs.

3.11.1. Developer shall pay to the City all City Costs (defined below) during the Term
within thirty (30) days following receipt of a written invoice from the City. Each City Agency shall
submit to the Planning Department or another City Agency as designated by the Planning Department
monthly or quarterly invoices for all City Costs incurred by the City Agency for reimbursement under
this Agreement, and the Planning Department or its designee shall gather all such invoices so as to
submit one City bill to Developer each month or quarter. To the extent that a City Agency fails to
submit such invoices, then the Planning Department or its designee shall request and gather such billing
information, and any City Cost that is not invoiced to Developer within eighteen (18) months from the
date the City Cost was incurred shall not be recoverable. For purposes of this Agreement, “City Costs”
means the actual and reasonable costs incurred by a City Agency in preparing, adopting or amending this
Agreement, in performing its obligations or defending its actions under this Agreement or otherwise
contemplated by this Agreement, as determined on a time and materials basis, including reasonable
attorneys’ fees and costs but excluding (i) Impact Fees or Exactions, and (ii) work, hearings, costs or
other activities contemplated or covered by the standard application or processing fees imposed by the
City upon the submission of an application for a permit or approval in accordance with City practice on a
City-wide basis.

3.11.2. The City shall not be required to process any requests for approval or take other
actions under this Agreement during any period in which payments from Developer are past due. If such
failure to make payment continues for a period of more than sixty (60) days following notice, it shall be
a Default for which the City shall have all rights and remedies as set forth in Section 7.4.

4. MUTUAL OBLIGATIONS

4.1. Notice of Completion or Revocation. Upon the expiration of the Term or revocation of
this Agreement, a written statement acknowledging such expiration or revocation, signed by the
appropriate agents of City and Developer, shall be recorded in the Official Records.

4.2.  Estoppel Certificate. Developer may, at any time, and from time to time, deliver written
notice to the Planning Director requesting that the Planning Director certify in writing that to the best of
his or her knowledge: (i) this Agreement is in full force and effect and a binding obligation of the
Parties; (ii) this Agreement has not been amended or modified either orally or in writing, and if so
amended or modified, identifying the amendments or modifications and stating their date and nature; (iii)
Developer is not in default in the performance of its obligations under this Agreement, or if in default,
describing therein the nature and amount of any such defaults; (iv) the findings of the City with respect
to the most recent annual review performed pursuant to Section 5.2 below, and (v) such other things as
may be reasonably requested by Developer, its lenders and/or its investors. The Planning Director shall
execute and return such certificate within forty-five (45) days following receipt of the request. Each
Party acknowledges that any mortgagee with a deed of trust (“Mortgage’) on all or part of the Project
Site (and any mezzanine lender) (each, hereinafter referred to as a “Mortgagee”), acting in good faith,
may rely upon such a certificate. A certificate provided by the City establishing the status of this
Agreement with respect to any lot or parcel shall be in recordable form and may be recorded with respect
to the affected lot or parcel at the expense of the recording party.

4.3.  Cooperation in the Event of Third-Party Challenge.
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4.3.1. Inthe event any legal action or proceeding is instituted challenging the validity
of any provision of this Agreement, the Parties shall cooperate in defending against such challenge. The
City shall promptly notify Developer of any such “Third-Party Challenge” instituted against the City.

4.3.2. Developer shall assist and cooperate with the City at its own expense in
connection with any Third-Party Challenge. The City Attorney’s Office may use its own legal staff or
outside counsel in connection with defense of the Third-Party Challenge, at the City Attorney’s sole
discretion. Developer shall Indemnify and reimburse the City for its actual costs in defense of the action
or proceeding, including but not limited to the time and expenses of the City Attorney’s Office and any
consultants; provided, however, Developer shall have the right to receive monthly invoices for all such
costs, and in the event of any Third-Party Challenge, Developer may elect to terminate this Agreement
by written notice thereof to the City, and the Parties will thereafter seek to have the Third-Party
Challenge dismissed. The filing of any third-party action or proceeding shall not delay or stop the
development, processing, or construction of the Project unless the third party obtains a court order
preventing the activity. This Section 4.3.2 shall survive any judgment invalidating all or any part of this
Agreement.

4.4.  Good Faith and Fair Dealing. The Parties shall cooperate with each other and act in good
faith in complying with the provisions of this Agreement. In their course of performance under this
Agreement, the Parties shall cooperate and shall undertake such actions as may be reasonably necessary
to implement the Project as contemplated by this Agreement.

4.5. Agreement to Cooperate; Other Necessary Acts. The Parties agree to cooperate with one
another to expeditiously implement the Project in accordance with this Agreement, and to undertake and
complete all actions or proceedings reasonably necessary or appropriate to ensure that the objectives of
the Agreement are fulfilled during the Term. Each Party shall use good faith efforts to take such further
actions as may be reasonably necessary to carry out this Agreement, in accordance with the terms of this
Agreement (and subject to all applicable laws) in order to provide and secure to each Party the full and
complete enjoyment of its rights and privileges hereunder.

5. PERIODIC REVIEW OF DEVELOPER’S COMPLIANCE

5.1.  Annual Review. Pursuant to Section 65865.1 of the Development Agreement Statute, at
the beginning of the second week of each January following final adoption of this Agreement and for so
long as the Agreement is in effect (the “Annual Review Date”), the Planning Director shall commence a
review to ascertain whether Developer has, in good faith, complied with the Agreement. The failure to
commence such review in January shall not waive the Planning Director’s right to do so later in the
calendar year. The Planning Director may elect to forego an annual review if no significant construction
work occurred on the Project Site during that year, or if such review is otherwise not deemed necessary.

5.2. Review Procedure. In conducting the required initial and annual reviews of Developer’s
compliance with this Agreement, the Planning Director shall follow the process set forth in this Section
5.2.

5.2.1. Required Information from Developer. Upon request by the Planning Director
but not more than sixty (60) days and not less than forty-five (45) days before the Annual Review Date,
Developer shall provide a letter to the Planning Director confirming, with appropriate backup
documentation, Developer’s compliance with this Agreement for the preceding calendar year. The
Planning Director shall post a copy of Developer’s submittals on the Planning Department’s website.
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5.2.2. City Compliance Review. The Planning Director shall notify Developer in
writing whether Developer has complied with the terms of this Agreement (the “City Report”), and post
the City Report on the Planning Department’s website. If the Planning Director finds Developer not in
compliance with this Agreement, then the City may pursue available rights and remedies in accordance
with this Agreement and Chapter 56. The City’s failure to initiate or to timely complete the annual
review shall not be a Default and shall not be deemed to be a waiver of the right to do so at a later date.
All costs incurred by the City under this Section 5.2.2 shall be included in the City Costs.

6. AMENDMENT; TERMINATION; EXTENSION OF TERM

6.1. Amendment or Termination. Except as provided in Section 2.3 (Changes in State and
Federal Rules and Regulations) and Section 7.4 (Remedies), this Agreement may only be amended or
terminated with the mutual written consent of the Parties. Except as provided in this Agreement to the
contrary, the amendment or termination, and any required notice thereof, shall be accomplished in the
manner provided in the Development Agreement Statute and Chapter 56.

6.2.  Extension Due to Legal Action, Referendum, or Excusable Delay. If any litigation is
filed challenging this Agreement or the validity of this Agreement or any of its provisions and it directly
or indirectly delays this Agreement, then the Term shall be extended for the number of days equal to the
period starting from the commencement of the litigation or the suspension to the end of such litigation or
suspension (a “Litigation Extension”). The Parties shall document the start and end of a Litigation
Extension in writing within thirty (30) days from the applicable dates.

6.2.1. In the event of changes in State or Federal Laws or regulations, inclement
weather, delays due to strikes, inability to obtain materials, civil commotion, war, acts of terrorism, fire,
acts of God, litigation, lack of availability of commercially-reasonable project financing (as a general
matter and not specifically tied to Developer), or other circumstances beyond the control of Developer
and not proximately caused by the acts or omissions of Developer that substantially interfere with
carrying out the obligations under this Agreement (“Excusable Delay”), the Parties agree to extend the
time periods for performance, as such time periods have been agreed to by Developer, of Developer’s
obligations impacted by the Excusable Delay. In the event that an Excusable Delay occurs, Developer
shall notify the City in writing of such occurrence and the manner in which such occurrence substantially
interferes with the ability of Developer to perform under this Agreement. In the event of the occurrence
of any such Excusable Delay, the time or times for performance of the obligations of Developer, will be
extended for the period of the Excusable Delay if Developer cannot, through commercially reasonable
and diligent efforts, make up for the Excusable Delay within the time period remaining before the
applicable completion date; provided, however, within thirty (30) days after the beginning of any such
Excusable Delay, Developer shall have first notified City of the cause or causes of such Excusable Delay
and claimed an extension for the reasonably estimated period of the Excusable Delay. In the event that
Developer stops any work as a result of an Excusable Delay, Developer must take commercially
reasonable measures to ensure that the affected real property is returned to a safe condition and remains
in a safe condition for the duration of the Excusable Delay.

7. ENFORCEMENT OF AGREEMENT; REMEDIES FOR DEFAULT; DISPUTE
RESOLUTION

7.1.  Enforcement. The only Parties to this Agreement are the City and Developer. This

Agreement is not intended, and shall not be construed, to benefit or be enforceable by any other person
or entity whatsoever.
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7.2.  Default. For purposes of this Agreement, the following shall constitute an event of
default (an “Event of Default”) under this Agreement: (i) except as otherwise specified in this
Agreement, the failure to make any payment within ninety (90) calendar days of when due; and (ii) the
failure to perform or fulfill any other material term, provision, obligation, or covenant hereunder,
including complying with all terms of the Conditions of Approval, attached hereto as Exhibit B (as such
conditions may be amended), and the continuation of such failure for a period of thirty (30) calendar
days following a written notice of default and demand for compliance (a “Notice of Default™); provided,
however, if a cure cannot reasonably be completed within thirty (30) days, then it shall not be considered
a default if a cure is commenced within said 30-day period and diligently prosecuted to completion
thereafter.

7.3.  Notice of Default. Prior to the initiation of any action for relief specified in Section 7.4
below, the Party claiming default shall deliver to the other Party a Notice of Default. The Notice of
Default shall specify the reasons for the allegation of default with reasonable specificity. If the alleged
defaulting Party disputes the allegations in the Notice of Default, then that Party, within twenty-one (21)
calendar days of receipt of the Notice of Default, shall deliver to the other Party a notice of non-default
which sets forth with specificity the reasons that a default has not occurred. The Parties shall meet to
discuss resolution of the alleged default within thirty (30) calendar days of the delivery of the notice of
non-default. If] after good faith negotiation, the Parties fail to resolve the alleged default within thirty
(30) calendar days, then the Party alleging a default may (i) institute legal proceedings pursuant to
Section 7.4 to enforce the terms of this Agreement or (ii) send a written notice to terminate this
Agreement pursuant to Section 7.4. The Parties may mutually agree in writing to extend the time
periods set forth in this Section 7.3.

7.4. Remedies.

7.4.1. Specific Performance; Termination. In the event of an Event of Default under
this Agreement, the remedies available to a Party are limited to specific performance or termination of
this Agreement, and limited damages as set forth in Section 7.4.2 below. In the event of an Event of
Default under this Agreement, and following a public hearing at the Board of Supervisors regarding such
Event of Default and proposed termination, the non-defaulting Party may terminate this Agreement by
sending a notice of termination to the other Party setting forth the basis for the termination. The Party
alleging a material breach shall provide a notice of termination to the breaching Party, which notice of
termination shall state the material breach. The Agreement will be considered terminated effective upon
the date set forth in the notice of termination, which shall in no event be earlier than ninety (90) days
following delivery of the notice. The Party receiving the notice of termination may take legal action if it
believes the other Party’s decision to terminate was not legally supportable.

7.4.2. Actual Damages. Developer agrees that the City shall not be liable to Developer
for damages under this Agreement, and the City agrees that Developer shall not be liable to the City for
damages under this Agreement, and each covenants not to sue the other for or claim any damages under
this Agreement and expressly waives its right to recover damages under this Agreement, except as
follows: (1) after the date of termination pursuant to Section 7.4.1 (and so long as Developer has not
terminated this Agreement on or before such date as permitted under Section 2.1.3 of this Agreement)
City shall have the right to recover actual damages only (and not consequential, punitive or special
damages, each of which is hereby expressly waived) for (a) Developer’s failure to pay sums or dedicate
the Affordable Housing Site to the City as and when due under this Agreement and (b) Developer’s
failure to make payment due under any Indemnity in this Agreement, and (2) either Party shall have the
right to recover attorneys’ fees and costs as set forth in Section 7.7, when awarded by an arbitrator or a
court with jurisdiction. For purposes of the foregoing, (a) the City may seek monetary damages only
from the defaulting Party and not from any other Developer or Mortgagee (it being expressly understood
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and agreed that under no circumstances shall any Mortgagee have any rights, obligations or liabilities
under this Agreement unless and until (with no obligation to do so) it expressly assumes in writing
Developer’s obligations under this Agreement), and (b) “actual damages” shall mean the actual amount
of the sum due and owing under this Agreement, with interest as provided by Law, together with such
judgment collection activities as may be ordered by the judgment, and no additional sums. City may
terminate this Agreement, upon thirty (30) days prior written notice, if any successor owner of the
Project Site elects not to assume this Agreement, and City shall have no obligation to issue any permits
for the Project during such thirty (30) day period.

7.5.  Dispute Resolution. The Parties recognize that disputes may arise from time to time
regarding application to the Project. Accordingly, in addition and not by way of limitation to all other
remedies available to the Parties under the terms of this Agreement, including legal action, the Parties
agree to follow the dispute resolution procedure in Section 7.6 that is designed to expedite the resolution
of such disputes. If, from time to time, a dispute arises between the Parties relating to application to the
Project the dispute shall initially be presented by Planning Department staff to the Planning Director, for
resolution. If the Planning Director decides the dispute to Developer’s satisfaction, such decision shall
be deemed to have resolved the matter. Nothing in this Section 7.5 shall limit the rights of the Parties to
seek judicial relief in the event that they cannot resolve disputes through the above process.

7.6.  Dispute Resolution Related to Changes in State and Federal Rules and Regulations. The
Parties agree to the dispute resolution procedure in this Section 7.6 for disputes regarding the effect of
changes to State and federal rules and regulations to the Project pursuant to Section 2.3

7.6.1.  Good Faith Meet and Confer Requirement. The Parties shall make good faith
effort to resolve the dispute before non-binding arbitration. Within five (5) business days after a request
to confer regarding an identified matter, representatives of the Parties who are vested with decision-
making authority shall meet to resolve the dispute. If the Parties are unable to resolve the dispute at the
meeting, the matter shall immediately be submitted to the arbitration process set forth in Section 7.6.2.

7.6.2. Non-Binding Arbitration. The Parties shall mutually agree on the selection of an
arbiter at JAMS in San Francisco or other mutually agreed to arbiter to serve for the purposes of this
dispute. The arbiter appointed must meet the Arbiters’ Qualifications. The “Arbiters’ Qualifications”
shall be defined as at least ten (10) years of experience in a real property professional capacity, such as a
real estate appraiser, broker, real estate economist, or attorney, in the Bay Area. The disputing Party(ies)
shall, within ten (10) business days after submittal of the dispute to non-binding arbitration, submit a
brief with all supporting evidence to the arbiter with copies to all Parties. Evidence may include, but is
not limited to, expert or consultant opinions, any form of graphic evidence, including photos, maps or
graphs and any other evidence the Parties may choose to submit in their discretion to assist the arbiter in
resolving the dispute. In either case, any interested Party may submit an additional brief within ten (10)
business days after distribution of the initial brief. The arbiter thereafter shall hold a telephonic hearing
and issue a decision in the matter promptly, but in any event within five (5) business days after the
submittal of the last brief, unless the arbiter determines that further briefing is necessary, in which case
the additional brief(s) addressing only those items or issues identified by the arbiter shall be submitted to
the arbiter (with copies to all Parties) within five (5) business days after the arbiter’s request, and
thereafter the arbiter shall hold a telephonic hearing and issue a decision promptly but in any event not
sooner than two (2) business days after submission of such additional briefs, and no later than thirty-two
(32) business days after initiation of the non-binding arbitration. Each Party will give due consideration
to the arbiter’s decision before pursuing further legal action, which decision to pursue further legal
action shall be made in each Party’s sole and absolute discretion.
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7.7.  Attorneys’ Fees. Should legal action be brought by either Party against the other for an
Event of Default under this Agreement or to enforce any provision herein, the prevailing party in such
action shall be entitled to recover its reasonable attorneys’ fees and costs. For purposes of this
Agreement, “reasonable attorneys’ fees and costs” shall mean the fees and expenses of counsel to the
Party, which may include printing, duplicating and other expenses, air freight charges, hiring of experts,
and fees billed for law clerks, paralegals, librarians, and others not admitted to the bar but performing
services under the supervision of an attorney. The term “reasonable attorneys’ fees and costs” shall also
include, without limitation, all such fees and expenses incurred with respect to appeals, mediation,
arbitrations, and bankruptcy proceedings, and whether or not any action is brought with respect to the
matter for which such fees and costs were incurred. For the purposes of this Agreement, the reasonable
fees of attorneys of the City Attorney’s Office shall be based on the fees regularly charged by private
attorneys with the equivalent number of years of experience in the subject matter area of the law for
which the City Attorney’s Office’s services were rendered who practice in the City of San Francisco in
law firms with approximately the same number of attorneys as employed by the City Attorney’s Office.

7.8. No Waiver. Failure or delay in giving a Notice of Default shall not constitute a waiver of
such Event of Default, nor shall it change the time of such Event of Default. Except as otherwise
expressly provided in this Agreement, any failure or delay by a Party in asserting any of its rights or
remedies as to any Event of Default shall not operate as a waiver of any Event of Default or of any such
rights or remedies, nor shall it deprive any such Party of its right to institute and maintain any actions or
proceedings that it may deem necessary to protect, assert, or enforce any such rights or remedies.

7.9.  Future Changes to Existing Standards. Pursuant to Section 65865.4 of the Development
Agreement Statute, unless this Agreement is terminated by mutual agreement of the Parties or terminated
for default as set forth in Section 7.4.1, either Party may enforce this Agreement notwithstanding any
change in any applicable general or specific plan, zoning, subdivision, or building regulation adopted by
the City or the voters by initiative or referendum (excluding any initiative or referendum that
successfully defeats the enforceability or effectiveness of this Agreement itself).

7.10. Joint and Several Liability. If there is more than one Person that comprises any Person
that is Developer, the obligations and liabilities under this Agreement imposed on each such Person shall
be joint and several (i.e., if more than one Person executes an Assignment and Assumption Agreement as
Developer of Transferred Property, then the liability of such Persons shall be joint and several with
respect thereto).

8. TRANSFER OR ASSIGNMENT; RELEASE; CONSTRUCTIVE NOTICE

8.1.  Permitted Transfer of this Agreement. At any time and from time to time, Developer
shall have the right to convey, assign or transfer (each, a “Transfer”) all or any portion of its right, title
and interest in the Project Site (the “Transferred Property”) to any Person (each, a “Transferee”)
without the City’s consent, provided that (1) Developer contemporaneously transfers to the Transferee
all of its right, title and interest under this Agreement with respect to the Transferred Property and (2) the
Planning Director reviews and confirms Developer’s Assignment and Assumption Agreement as
required under in Section 8.3. If Developer transfers less than the entire Project Site or a portion of its
right, title and interest under this Agreement, then such Transfer shall require the City’s prior written
consent. Notwithstanding the foregoing sentence, Developer shall have the right to Transfer all of its
right, title and interest in the Residential Parcel to the Residential Developer without the City’s consent,
provided that (1) Developer contemporaneously transfers to such Person (i) all of its right, title and
interest under this Agreement with respect to the Residential Parcel, (i) all obligations of this Agreement
to dedicate the Affordable Housing Site to the City and pay any and all Impact Fees and Exactions due
under Section 2.1.1; and (2) the Planning Director reviews and confirms Developer’s Assignment and

16



Assumption Agreement as required under in Section 8.3. Nothing herein or in any Approval shall limit
the rights of Developer to transfer to the Transferee any or all of its right, title and interest under the
Approvals to the extent related to the Transferred Property. For avoidance of confusion, a “Transfer”
may include a long-term ground lease of some or all of the Project Site. A Transferee shall be deemed
“Developer” under this Agreement to the extent of the rights, interests and obligations assigned to and
assumed by such Transferee under the applicable Assignment and Assumption Agreement. Upon
execution and delivery of any Assignment and Assumption Agreement, the assignor thereunder shall be
released from any future obligation under this Agreement to the extent Transferred under the applicable
Assignment and Assumption Agreement. The provisions in this Article 8 shall not prohibit or otherwise
restrict (a) Developer from (i) granting easements or permits to facilitate the development of the Project
Site, (ii) entering into occupancy leases, subleases, licenses or permits for portions of the building on the
Project Site for occupancy upon Developer’s completion of the building, (iii) encumbering the Project
Site or any portion of the improvements thereon by any Mortgage, (iv) granting an occupancy or
leasehold interest in portions of the Project Site, (v) entering into agreements with third parties to fulfill
Developer’s obligations under this Agreement, (vi) transferring all or any portion of the Project to a
Mortgagee pursuant to a conveyance in lieu of foreclosure or other remedial action in connection with a
Mortgage, or (vii) selling or transferring any membership or ownership interest (direct or indirect) in the
entity that is Developer, or (b) the transfer of all or a portion of any interest in the Project pursuant to a
foreclosure (judicial or pursuant to the power of sale).

8.2.  Multiple Developers. Notwithstanding anything to the contrary in this Agreement, if
there is a Transfer of some but not all of the Project Site (i.e., there is more than one Developer at any
time), then each obligation of this Agreement shall be either (i) the sole responsibility of the applicable
Transferee or (ii) the sole responsibility of its predecessor. Nothing herein shall entitle any Person that is
Developer to enforce this Agreement against any other Person that is Developer. Except as specified in
Section 8.1, City consent to any Transfer that includes less than the entire Project Site is required.

8.3. Notice of Transfer. Developer shall provide not less than ten (10) Business Days' notice
to the City before any anticipated Transfer, together with the anticipated final assignment and
assumption agreement for that Transfer (the "Assignment and Assumption Agreement"). The
Assignment and Assumption Agreement shall be in recordable form, in substantially the form attached
as Exhibit E. Without limiting Developer's rights for Transfers without the City's consent as set forth in
Section 8.1, the final Assignment and Assumption Agreement for a Transfer shall be subject to the
review of the Planning Director to confirm that such Assignment and Assumption Agreement meets the
requirements of this Agreement and, if there are any material changes to the form attached as Exhibit E,
that the Planning Director approves such changes and such division of rights and responsibilities. The
Planning Director shall grant (through execution of the provided Assignment and Assumption
Agreement in the space provided therefor and delivery of same to Developer that provided same) or
withhold confirmation (or approval of any such material changes) within ten (10) Business Days after
the Planning Director's receipt of the proposed Assignment and Assumption Agreement. Failure to grant
or withhold such confirmation (or approval) in accordance with the foregoing within such period shall be
deemed confirmation (or approval), provided that Developer shall have first provided notice of such
failure and a three (3) Business Day opportunity to cure and such notice shall prominently indicate that
failure to act shall be deemed to be confirmation (or approval).

8.4. Mortgagee Protections. Notwithstanding anything stated to the contrary in this
Agreement, Developer shall have the right to collaterally assign its rights under this Agreement to any
Mortgagee providing financing in connection with the acquisition or development of the Project Site and
City shall, within 20 days following a written request by Developer, execute a consent (in a form
reasonably satisfactory to the City and any such Mortgagee) pursuant to which the City shall, (a) grant
its consent to such collateral assignment of this Agreement, (b) confirm the absence of any defaults
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under this Agreement (or if there any defaults, stating such defaults), and (c) acknowledge and agree that
if such Mortgagee (or its designee) takes title to all or a portion of the Project Site pursuant to a
foreclosure (judicial or through the power of sale) or conveyance in lieu of foreclosure, that such
Mortgagee (or its designee) shall have no obligations (nor shall it have any rights) under this Agreement
unless, and until, it enters into (with no obligation to do so) an Assignment and Assumption Agreement
with City. The parties understand and agree that upon the expiration or earlier termination of this
Agreement, the City may revoke or revise any Project approvals or entitlements as permitted by Law,
except as limited by Section 2.1.3.

8.5. Release of Liability. Upon execution and delivery of any Assignment and Assumption
Agreement (following the City's confirmation (or approval) or deemed confirmation (or approval)
pursuant to Section 8.3), the assignor thereunder shall be automatically released (and City will confirm
the same in writing upon written request) from any prospective liability or obligation under this
Agreement to the extent Transferred under the applicable Assignment and Assumption Agreement. The
foregoing release shall not extend to events, acts or omissions that occurred prior to the date of Transfer.

9. MISCELLANEOUS PROVISIONS

9.1.  Entire Agreement. This Agreement, including the preamble paragraph, Recitals and
Exhibits, constitute the entire understanding and agreement between the Parties with respect to the
subject matter contained herein.

9.2. Binding Covenants; Run With the Land. Pursuant to section 65868 of the Development
Agreement Statute, from and after recordation of this Agreement, all of the provisions, agreements,
rights, powers, standards, terms, covenants and obligations contained in this Agreement shall be binding
upon the Parties and, subject to Article 8 above, their respective heirs, successors (by merger,
consolidation, or otherwise) and assigns, and all persons or entities acquiring the Project Site, or any
portion thereof, or any interest therein, whether by sale, operation of law, or in any manner whatsoever,
and shall inure to the benefit of the Parties and their respective heirs, successors (by merger,
consolidation or otherwise) and assigns. All provisions of this Agreement shall be enforceable during
the Term as equitable servitudes and constitute covenants and benefits running with the land pursuant to
applicable Law, including but not limited to California Civil Code section 1468.

9.3. Applicable Law and Venue. This Agreement has been executed and delivered in and shall
be interpreted, construed, and enforced in accordance with the laws of the State of California. All rights
and obligations of the Parties under this Agreement are to be performed in the City and County of San
Francisco, and such City and County shall be the venue for any legal action or proceeding that may be
brought, or arise out of, in connection with or by reason of this Agreement.

9.4.  Construction of Agreement. The Parties have mutually negotiated the terms and
conditions of this Agreement and its terms and provisions have been reviewed and revised by legal
counsel for both the City and Developer. Accordingly, no presumption or rule that ambiguities shall be
construed against the drafting Party shall apply to the interpretation or enforcement of this Agreement.
Language in this Agreement shall be construed as a whole and in accordance with its true meaning. The
captions of the paragraphs and subparagraphs of this Agreement are for convenience only and shall not
be considered or referred to in resolving questions of construction. Each reference in this Agreement or
to this Agreement shall be deemed to refer to the Agreement as amended from time to time pursuant to
the provisions of the Agreement, whether or not the particular reference refers to such possible
amendment.

9.5. Project Is a Private Undertaking: No Joint Venture or Partnership.
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9.5.1. The Project is a private development and no portion shall be deemed a public
work. The City has no interest in, responsibility for, or duty to third persons concerning the Project.
Developer shall exercise full dominion and control over the Project Site, subject only to the limitations
and obligations of Developer contained in this Agreement.

9.5.2. Nothing contained in this Agreement, or in any document executed in connection
with this Agreement, shall be construed as creating a joint venture or partnership between the City and
Developer. Neither Party is acting as the agent of the other Party in any respect hereunder. Developer is
not a state or governmental actor with respect to any activity conducted by Developer hereunder.

9.6. Recordation. Pursuant to section 65868.5 of the Development Agreement Statute, the
clerk of the Board shall cause a copy of this Agreement or any amendment thereto to be recorded in the
Official Records within ten (10) business days after the Effective Date of this Agreement or any
amendment thereto, as applicable, with costs to be borne by Developer.

9.7.  Obligations Not Dischargeable in Bankruptcy. Developer’s obligations under this
Agreement are not dischargeable in bankruptcy.

9.8.  Signature in Counterparts. This Agreement may be executed in duplicate counterpart
originals, each of which is deemed to be an original, and all of which when taken together shall
constitute one and the same instrument.

9.9. Time of the Essence. Time is of the essence in the performance of each and every
covenant and obligation to be performed by the Parties under this Agreement.

9.10. Notices. Any notice or communication required or authorized by this Agreement shall be
in writing and may be delivered personally or by registered mail, with return receipt requested. Notice,
whether given by personal delivery or registered mail, shall be deemed to have been given and received
upon the actual receipt by any of the addressees designated below as the person to whom notices are to
be sent. Either Party to this Agreement may at any time, upon written notice to the other Party,
designate any other person or address in substitution of the person and address to which such notice or
communication shall be given. Such notices or communications shall be given to the Parties at their
addresses set forth below:

To City:

Rich Hillis

Director of Planning

San Francisco Planning Department
49 South Van Ness, Suite 1400

San Francisco, California 94103
Re: 98 Franklin Street DA

with a copy to:

David Chiu, Esq.

City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102
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Attn: RE/Finance Team
Re: 98 Franklin Street DA

To Developer:
98 Franklin Street, LLC

Aaron Levine

CFO and Director of Operations

French American International School | International High School
Lycée International Franco-Américain

150 Oak Street | San Francisco, CA 94102 | USA

with a copy to:

Jim Abrams, Esq.

J. Abrams Law, P.C.

538 Hayes Street

San Francisco, California, 94102

9.11. Limitations on Actions. Pursuant to Administrative Code Section 59.19, any decision of
the Board of Supervisors made pursuant to Chapter 56 shall be final. Any court action or proceeding to
attack, review, set aside, void, or annul any final decision or determination by the Board shall be
commenced within ninety (90) days after such decision or determination is final and effective. Any
court action or proceeding to attack, review, set aside, void, or annul any final decision by (i) the
Planning Director made pursuant to Administrative Code Section 56.15(d)(3) or (ii) the Planning
Commission pursuant to Administrative Code Section 56.17(e) shall be commenced within ninety (90)
days after said decision is final.

9.12. Severability. If any term, provision, covenant, or condition of this Agreement is held by a
court of competent jurisdiction to be invalid, void, or unenforceable, or if any such term, provision,
covenant, or condition does not become effective until the approval of any non-City Agency, the
remaining provisions of this Agreement shall continue in full force and effect unless enforcement of the
remaining portions of the Agreement would be unreasonable or grossly inequitable under all the
circumstances or would frustrate the purposes of this Agreement. Notwithstanding the foregoing,
Developer and the City agree that the Agreement will terminate and be of no force or effect if Section
2.1 is found invalid, void, or unenforceable.

9.13. Sunshine. Developer understands and agrees that under the City’s Sunshine Ordinance
(Administrative Code, Chapter 67) and the California Public Records Act (California Government Code
section 7920 et seq.), this Agreement and any and all records, information, and materials submitted to
the City hereunder are public records subject to public disclosure. To the extent that Developer in good
faith believes that any financial materials reasonably requested by the City constitutes a trade secret or
confidential proprietary information protected from disclosure under the Sunshine Ordinance and other
applicable laws, Developer shall mark any such materials as such. When a City official or employee
receives a request for information that has been so marked or designated, the City may request further
evidence or explanation from Developer. If the City determines that the information does not constitute
a trade secret or proprietary information protected from disclosure, the City shall notify Developer of
that conclusion and that the information will be released by a specified date in order to provide
Developer an opportunity to obtain a court order prohibiting disclosure.
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9.14. Approvals and Consents. As used herein, the words "approve", "consent" and words of
similar import and any variations thereof refer to the prior written consent of the applicable Party or
other Person, including the approval of applications by City Agencies. Whenever any approval or
consent is required or permitted to be given by a Party hereunder, it shall not be unreasonably withheld,
conditioned or delayed unless the approval or consent is explicitly stated in this Agreement to be within
the "sole discretion" (or words of similar import) of such Party. Approval or consent by a Party to or of
any act or request by the other Party shall not be deemed to waive or render unnecessary approval or
consent to or of any similar or subsequent acts or requests. Unless otherwise provided in this Agreement,
approvals, consents or other actions of the City shall be given or undertaken, as applicable, by the
Planning Director or, if it relates to the Affordable Housing Site, by the MOHCD Director. Any consent
or approval required by the Board of Supervisors, Mayor and/or a City Commission may be given or
withheld in the sole discretion of the Board, Mayor or Commission, respectively.

[Remainder of Page Intentionally Blank;
Signature Page Follows]
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IN WITNESS WHEREQF, the Parties hereto have executed this Agreement as of the day and year first
above written.

CITY
CITY AND COUNTY OF SAN FRANCISCO, a Approved as to form:
municipal corporation David Chiu, City Attorney
By: By:
Richard Hillis Keith Nagayama
Director of Planning Deputy City Attorney
Approved on
Board of Supervisors Ordinance No.
Consented to by:
Mayor’s Office of Housing and Community
Development
By:

Eric Shaw, Director
DEVELOPER

98 FRANKLIN STREET, LLC, a California limited
liability company

By:

Name:

Title:
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EXHIBIT A

Request Letter

{See Attached}
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J. ABRAMS LAW, P.C.

538 Hayes Street
San Francisco, CA 94102

Jim Abrams
jabrams(@jabramslaw.com
415-999-4402

VIA EMAIL
March 15, 2023

San Francisco Planning Department

49 South Van Ness Avenue, Suite 1400
San Francisco, California 94103

Attn: Rich Hillis, Director

Re:  Application for Development Agreement for the 98 Franklin Street Development Project,
Administrative Code § 56.4

Dear Director Hillis:

98 Franklin Street, LLC ("Project Sponsor") submits this letter application for a Development
Agreement pursuant to San Francisco Administrative Code Section 56.4 with respect to the 98
Franklin Street Development Project (the “Project’). The Project is located on the east side of
Franklin Street, between Oak and Market Streets (Assessor’s Block 0836, Lots 008, 009, and
013).

In May 2020, the Planning Commission approved various resolutions and motions (collectively,
the "Approvals") related to the Project, which involves construction of a new 36-story mixed use
building reaching a height of approximately 365 feet (approximately 397 feet including rooftop
screen/mechanical equipment) with about 345 dwelling units, approximately 84,815 gross square
feet of school use floor area, approximately 3,229 gross square feet of retail space, 306 Class 1
and 57 Class 2 bicycle parking spaces, and three below-grade levels to accommodate up to 111
vehicle parking spaces for the residential and school uses. The Approvals require the Project to
restrict 20% of the Project’s dwelling units as affordable.

Project Sponsor now proposes to modify the Project through execution of a Development
Agreement and amendments to certain of the Approvals. As more fully described in the Project’s
application to amend its Section 309 Downtown Project Authorization, the principal change
would increase the applicable height limit from 365 feet to 400 feet, which would allow the
Project to include up to 385 dwelling units.

In exchange for the proposed height increase and other amendments to the Approvals, the
Development Agreement would require the Project to provide public benefits in excess of the
existing Planning Code as follows:



e Dedication of Land Exceeding Current Code Requirements. The Development
Agreement would change the Project’s method of affordable housing compliance under
Planning Code Sections 249.33 and 415 et seq. to land dedication. Specifically, Project
Sponsor would purchase and dedicate a site (currently proposed as 600 Van Ness
Avenue) to the City for purposes of constructing an 100% affordable housing project.
The land would be dedicated at no cost to the City. As currently entitled, the 600 Van
Ness site accommodates far more than 35% of the number of units in the principal 98
Franklin project, as required by Planning Code Section 249.33. More specifically, as
amended, the Project would include up to 385 units, 35% of which is 135 units. As
currently entitled, the 600 Van Ness project includes 168 units, or 33 more units than
required by Planning Code Section 249.33’s land dedication provision.

I am available to answer any questions you might have and otherwise look forward to working
with you and your staff on this request.

Sincerely,

=

James Abrams, Esq.
Authorized Agent

cc: Nick Foster, San Francisco Planning Department

Christy Alexander, San Francisco Planning Department

Anne Taupier, Mayor's Office of Economic & Workforce Development
Leigh Lutenski, Mayor's Office of Economic & Workforce Development



EXHIBIT B
Conditions of Approval
The Conditions of Approval for the Project are set forth in San Francisco Planning Commission Motion
No. (Downtown Project Authorization), approved on , 2023. This Motion is

incorporated by reference, modified, and superseded in part the Conditions of Approval in Motion No.
20728, approved on May 28, 2020.
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EXHIBIT C

Schedule of Impact Fees (subject to Section 2.1.2 of this Agreement)

Planning Code Section

Title

411A Transportation Sustainability Fee
414A Residential Child Care Impact Fee
Market and Octavia Affordable Housing Fee of One
416 Million Dollars ($1,000,000)
[this amount is an absolute value and not subject to
change under Section 2.1.2]
41 Market and Octavia Community Infrastructure Impact
Fee
424 Van Ness & Market Neighborhood Infrastructure Fee
(for avoidance of doubt, the entirety of Van Ness &
Market Affordable Housing Fee under Planning Code
Section 424 is waived)
425 Van Ness & Market Community Facilities Fee
429 Public Art
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EXHIBIT D

Legal Description

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

Parcel I:

Beginning at a point on the Northwesterly line of Market Street, distant thereon 76 feet and 9-3/4 inches
Northeasterly from the Northerly line of Page Street; running thence Northeasterly along said line of
Market Street 27 feet and 1-3/8 inches; thence Northerly and parallel with the Easterly line of Franklin
Street 214 feet and 1 inch to the Southerly line of Oak Street; thence at a right angle Westerly 44 feet;
thence at a right angle Southerly 118 feet; thence at a right angle Easterly 22 feet; thence at a right angle
Southerly 112 feet and 5/8 inch to the Northwesterly line of Market Street and the point of beginning.

Being a part of Western addition Block No. 71. Parcel II:

Beginning at a point on the Northwesterly line of Market Street, distant thereon Southwesterly 326 feet
and 7-1/8 inches from the intersection of said Northwesterly line of Market Street with the Westerly line
of Van Ness Avenue; thence Southwesterly along said Northwesterly line of Market Street 27 feet, and 1-
3/8 inches; thence Northerly and parallel with Van Ness Avenue 127 feet and 10-3/4 inches; thence at a
right angle Easterly 22 feet; thence at a right angle Southerly and parallel with Van Ness Avenue 112 feet
and 5/8 inches to the Northwesterly line of Market Street and the point of beginning.

Being a part of Western Addition Block No. 71. Parcel III:

Beginning at the point of intersection of the Southerly line of Oak Street with the Easterly line of Franklin
Street; running thence Southerly along said line of Franklin Street 125 feet; thence at a right angle
Easterly 97 feet, 9 inches; thence at a right angle Northerly 125 feet to the Southerly line of Oak Street;
thence at a right angle Westerly 97 feet, 9 inches to the Easterly line of Franklin Street and the point of
beginning.

Being a part of Western Addition Block No. 71.

APN: Lot 008, Block 0836, Lot 009, Block 0836, Lot 013, Block 0836 APN: 0836-008, 0836-009, 0836-
013
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EXHIBIT E

Form of Assignment and Assumption Agreement

This instrument is exempt from Recording Fees (CA
Govt. Code § 27383)

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

[ASSIGNEE:
Attn: ]
APN(s): [ ] SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE

ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment”) is made and
entered into as of _,20__ (the “Effective Date”) by and between ,
a (“Assignor”), and , a
(“Assignee”).

RECITALS

A. Reference is hereby made to that certain Development Agreement between the City and
County of San Francisco, a municipal corporation (the “City”), acting by and through its Planning
Department, and ,a , dated as of _,202 and
recorded in the Official Records on _, 202 as Document No. [DESCRIBE
ANY AMENDMENTS] (collectively, the “Agreement”). All initially capitalized terms used but not
otherwise defined herein have the meanings ascribed to them in the Agreement.

B. Pursuant to section 8.1 of the Agreement, Developer has the right to Transfer all or any
portion of its right, title and interest in and to all or part of the Project Site to any Person without the City’s
consent, provided that Developer contemporaneously transfers to the Transferee all of its right, title and
interest under the Agreement with respect to the Project Site or such part thereof, as more particularly
described therein.

C. Pursuant to section 8.4 of the Agreement, upon the execution and delivery of any
Assignment and Assumption Agreement, Developer shall be automatically released from any liability or
obligation under the Agreement to the extent Transferred under such Assignment and Assumption
Agreement.

D. Assignor is “Developer” under the Agreement with respect to the [entire] [portion of the]
Project Site described on Exhibit A attached hereto (the “Transferred Property”).
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E. Contemporaneously herewith, Assignor has Transferred to Assignee Assignor’s right, title
and interest in and to the Transferred Property.

F. Assignor has agreed to assign to Assignee, and Assignee has agreed to assume, all of
Assignor’s right, title and interest under the Agreement [with respect to the Transferred Property], all as
more particularly described in this Assignment.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor and Assignee
hereby agree as follows:

L. Assignment of Agreement. Subject to the terms and conditions of this Assignment,
Assignor hereby assigns to Assignee as of the Effective Date all of Assignor’s right, title and interest under
the Agreement [with respect to the Transferred Property], [, all as more particularly described on Exhibit
B] (collectively, the “Assigned Rights and Obligations™). [For the avoidance of doubt, Assignor retains
all of Assignor’s right, title and interest under the Agreement other than the Assigned Rights and
Obligations.]

2. Assumption of Agreement. Subject to the terms and conditions of this Assignment,
Assignee hereby assumes as of the Effective Date the Assigned Rights and Obligations and agrees to
observe and fully perform all of the duties and obligations of Assignor under the Agreement with respect
to the Assigned Rights and Obligations and to be subject to all of the terms and conditions of the Agreement
with respect to the Assigned Rights and Obligations. Assignor and Assignee acknowledge and agree that
Assignee is “Developer” under the Agreement [with respect to the Transferred Property].

3. Indemnifications. Assignee hereby consents to and expressly reaffirms any and all
indemnification, reimbursement, hold harmless and defense obligations of Developer set forth in the
Agreement [to the extent applicable to Assignee and the Transferred Property], including section 3.10 of
the Agreement, including resulting from any disputes between Assignee and Assignor.

4. Assignee’s Covenants. Assignee hereby covenants and agrees that: (a) Assignee shall not
challenge the enforceability of any provision or requirement of the Agreement; and (b) Assignee shall not
sue the City in connection with any disputes between Assignor and Assignee arising from this Assignment
or the Agreement, including any failure to complete all or any part of the Project by Assignor or Assignee,
except to the extent caused by the negligence or willful misconduct of any of the City Parties.

5. Modifications. Assignor and Assignee acknowledge and agree that any modification of
any provision of the Agreement that constitutes a modification of the Assigned Rights and Obligations must
be in a writing signed by a person having authority to do so on behalf of each of Assignor and Assignee.
For the avoidance of doubt, (i) the approval of Assignee shall not be required for any modification of the
Agreement that does not constitute a modification of the Assigned Rights and Obligations and (ii) Assignee
shall not have the right to modify the Agreement except as provided in the first sentence of this Section 5.
Any modification of any provision of this Assignment must be in a writing signed by a person having
authority to do so on behalf of each of Assignor and Assignee.

6. Further Assignment; Binding on Successors. Without limiting any requirements under the
Agreement, including article 8 thereof, Assignee shall not assign this Assignment without obtaining the
prior written approval of Assignor, provided that to the extent that Assignee Transfers any of the Assigned
Rights and Obligations in accordance with the Agreement to any Person, Assignee shall (without the
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requirement of any approval hereunder) contemporaneously assign this Assignment to such Person. This
Assignment shall run with the Transferred Property, and all of the covenants, terms and conditions set forth
herein shall be binding upon and shall inure to the benefit of Assignor and Assignee and their respective
heirs, successors and assigns.

7. Notices. The notice address for Assignee under section 9.10 of the Agreement as of the
Effective Date shall be, subject to change as set forth therein:

Attn:
with copy to:
Attn:
8. Counterparts. This Assignment may be executed in duplicate counterpart originals, each

of which is deemed to be an original, and all of which when taken together shall constitute one and the
same instrument.

9. Governing Law. This Assignment and the legal relations of Assignor and Assignee shall
be governed by and construed and enforced in accordance with the laws of the State of California, without
regard to its principles of conflicts of law.

10. Attorneys’ Fees. Should legal action be brought by Assignor or Assignee against the other
for a default under this Assignment or to enforce any provision herein, the prevailing party in such action
shall be entitled to recover its “reasonable attorneys’ fees and costs” (as such phrase is defined in the
Agreement) from the non-prevailing party.

11. Severability. If any term, provision, covenant or condition of this Assignment is held by a
court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions of this
Assignment shall continue in full force and effect, except to the extent that enforcement of the remaining
provisions of this Assignment would be unreasonable or grossly inequitable under all the circumstances or
would frustrate the fundamental purpose of this Assignment or the Agreement.

12. Entire Agreement. Without limiting the Agreement or agreements executed in connection
therewith or any separate agreements with respect to the Transferred Property between Assignor and
Assignee, this Assignment contains all of the representations and warranties and the entire agreement
between Assignor and Assignee with respect to the subject matter of this Assignment. Any prior
correspondence, memoranda, agreements, warranties or representations between Assignor and Assignee
relating to such subject matter are incorporated into and superseded in total by this Assignment.
Notwithstanding the foregoing, this Assignment shall not change or supersede the Agreement or agreements
executed in connection therewith, which remain in full force and effect according to their terms. No prior
drafts of this Assignment or changes from those drafts to the executed version of this Assignment shall be
introduced as evidence in any litigation or other dispute resolution proceeding by Assignor, Assignee or
any other Person, and no court or other body shall consider those drafts in interpreting this Assignment.
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13. No Waiver. The waiver or failure to enforce any provision of this Assignment shall not
operate as a waiver of any future breach of any such provision or any other provision hereof.

14. Construction of Assignment. Assignor and Assignee have mutually negotiated the terms
and conditions of this Assignment, which have been reviewed and revised by legal counsel for each of
Assignor and Assignee. Accordingly, no presumption or rule that ambiguities shall be construed against
the drafting party shall apply to the interpretation or enforcement of this Assignment. Wherever in this
Assignment the context requires, references to the masculine shall be deemed to include the feminine and
the neuter and vice-versa, and references to the singular shall be deemed to include the plural and vice
versa. Unless otherwise specified, whenever in this Assignment, including its Exhibits, reference is made
to any Recital, Article, Section, Exhibit, Schedule or defined term, the reference shall be deemed to refer
to the Recital, Article, Section, Exhibit, Schedule or defined term of this Assignment. Any reference in this
Assignment to a Recital, an Article or a Section includes all subsections and subparagraphs of that Recital,
Article or Section. Section and other headings and the names of defined terms in this Assignment are for
the purpose of convenience of reference only and are not intended to, nor shall they, modify or be used to
interpret the provisions of this Assignment. Except as otherwise explicitly provided herein, the use in this
Assignment of the words “including”, “such as” or words of similar import when accompanying any general
term, statement or matter shall not be construed to limit such term, statement or matter to such specific
terms, statements or matters. In the event of a conflict between the Recitals and the remaining provisions
of this Assignment, the remaining provisions shall prevail. Words such as “herein”, “hereinafter”, “hereof”,
“hereby” and “hereunder” and the words of like import refer to this Assignment, unless the context requires
otherwise. Unless the context otherwise specifically provides, the term “or” shall not be exclusive and
means “or, and, or both”.

15. Recordation. Assignor and Assignee shall record this Assignment in the Official Records
against the Transferred Property promptly following the recordation of the instrument conveying title to the
Transferred Property to Assignee.

[Signatures on following page]

IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of the
Effective Date.

ASSIGNOR:
[insert signature block]

ASSIGNEE:

[insert signature block]

ACKNOLWEDGED:
City and County of San Francisco, a municipal corporation

By:

Planning Director
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EXHIBIT A
TRANSFERRED PROPERTY

[To be provided]
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EXHIBIT B
ASSIGNED RIGHTS AND OBLIGATIONS

[To be provided if applicable]
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EXHIBIT F

Form of Assignment and Assumption Agreement for the City’s Acquisition of the Affordable
Housing Site
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EXHIBIT F

ASSIGNMENT AGREEMENT FOR PURCHASE AND SALE AGREEMENT
(Property Address)

This Assignment Agreement (the “Agreement”) is entered into as of

, 2023, by and between [RELATED CALIFORNIA] (“Assignor”) and the City and
County of San Francisco, a municipal corporation (“Assignee” or “City”), with reference to the
following facts:

A. Assignor is the owner of a portion of certain real property located at 98 Franklin
Street in San Francisco, California, and intends to construct a new 38-story mixed-use building
that includes approximately 385 dwelling units, 84,991 square feet of school use floor area, 2,978
square feet of retail use floor area, 316 Class 1 and 60 Class 2 bicycle parking spaces, and three
below-grade levels to accommodate up to 110 vehicle parking spaces (the “Principal Project”).

B. San Francisco Planning Code (“Planning Code”) Section 415 et seq. requires
residential projects to comply with certain requirements to create affordable housing in San
Francisco. On May 21, 2020, the City’s Planning Commission approved Resolutions 20708
through 20713; and on May 28, 2020, the Planning Commission approved Motions 20726 through
20728 (collectively, the “Imitial Approvals”) for the Principal Project. In accordance with
Planning Code Section 249.33(b)(16), the Initial Approvals restrict 20% of the Project’s Dwelling
Units as affordable.

C. On November 21, 2022, 98 Franklin, LLC submitted to the Planning Department a
request to enter into a development agreement to, among other things (i) permit a land dedication
to the City of the Property (defined below) at no cost to the City (“Affordability Requirement”),
(ii) waive all but one million dollars ($1,000,000.00) of the Principal Project’s applicable Market
and Octavia Area Plan and Upper Market Neighborhood Commercial District Affordable Housing
Fee under Planning Code Section 416, and (iii) waive one hundred percent (100%) of the Principal
Project’s applicable Van Ness and Market Affordable Housing Fee pursuant to Planning Code Section
424 (“Development Agreement’). Pursuant to that Assignment and Assumption Agreement dated
[DATE], 98 Franklin, LLC has assigned to Assignor the obligations of the Development
Agreement to perform the Affordability Requirement.

D. Assignor, as Buyer, and , a
(“Seller”), as Seller, entered into that certain Purchase and Sale Agreement

dated as of , 2023 (the “Purchase Agreement”) pursuant to which Assignor agreed
to purchase from Seller certain real and personal property located at [Insert Address of Affordable
Site: ], San Francisco, California, as more particularly described in the Purchase

Agreement (the “Property”). Capitalized terms used herein and not otherwise defined shall have
the meanings ascribed to them in the Purchase Agreement.

E. By a letter dated , 2023 (the “MIOHCD Letter”), from the Mayor’s
Office of Housing and Community Development (“MOHCD”), the City verified the Property as
acceptable for dedication pursuant to the Development Agreement described above. Assignor and
Assignee are entering into this Agreement in order to facilitate satisfaction of the Affordability
Requirement for the Principal Project under the Development Agreement through a transfer to the

1



City of the Property, which will be under the jurisdiction of MOHCD. The City acknowledges
that Assignee’s acceptance of the Property to satisfy the Affordability Requirement for the
Principal Project has induced Assignor to purchase the Property and, absent such acceptance,
Assignor would not have otherwise entered into the Purchase Agreement.

F. Assignor and Seller are prepared to close escrow pursuant to the Purchase
Agreement (“Closing”). At Closing, Assignor shall designate Assignee as Permitted Assignee
pursuant to Section of the Purchase Agreement and Seller shall transfer title to the Property
to Assignee pursuant to the Deed and the other Seller Closing Deliverables.

G. Assignor desires to assign, and Assignee desires to assume, as Permitted Assignee
under Section _ of the Purchase Agreement, all of Assignor’s rights, interest and obligations
under the Purchase Agreement that relate to the period immediately before the Closing, from and
after the Closing, or survive the Closing including, but not limited to, the right to be named in the
Deed and the other Seller Closing Deliverables, and the obligation to execute and deliver the
Assignment and Assumption Agreement, but expressly excluding (i) the obligation of Assignor to
deliver the balance of the Purchase Price or pay any other closing costs at Closing, and (ii) the
indemnification, defense and hold harmless obligations of Assignor set forth in Section  of
the Purchase Agreement, which each shall remain the obligations of Assignor (the “Assigned
Rights and Obligations”), effective as of the Closing Date (the “Effective Date”).

H. On , 2023, the City’s Board of Supervisors and the Mayor
approved Ordinance No. , authorizing the City’s Real Estate Division and the Mayor’s
Office of Housing and Community Development (or successor agencies) to enter into the
Agreement and to accept the Property, without further action by the Board of Supervisors.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Assignor and Assignee agree as follows:

1. Assignment and Assumption. As of the Effective Date, Assignor hereby assigns
and delegates to Assignee the Assigned Rights and Obligations. As of the Effective Date, Assignee
hereby accepts and assumes such Assigned Rights and Obligations.

2. City Commitment to Take Title. If Assignor and Seller have each satisfied all
conditions to consummate the purchase and sale of the Property required under the Purchase
Agreement, and Assignor and Seller are prepared to proceed with the Closing, the City hereby
covenants and agrees that it will accept title to the Property pursuant to recordation of the Grant
Deed in substantially the form attached to the Purchase Agreement upon authorization of the
Closing by Assignor and Seller. Notwithstanding the foregoing, the City shall not be obligated to
accept title to the Property at Closing solely if the City is prohibited from accepting title to the
Property as a result of an order issued by a court of law which prohibits Seller’s ability to convey
title or the City’s ability to accept title to the Property due to a lawsuit filed by an unrelated third-
party. For purposes of clarity, the City shall not be permitted to refuse acceptance of title to the
Property simply because there is litigation seeking to prevent Seller’s ability to convey or the
City’s ability to accept title to the Property; rather, there must be an order issued by a court of law
which expressly prevents such transfer to or acceptance by the City.



To the extent the City is in default of its obligation to accept title to the Property as provided herein,
Assignor shall have all rights and remedies available to it at law or in equity including, without
limitation, the right to seek specific performance and/or the right to bring an action against the City
seeking any and all damages, liabilities and expenses incurred by Assignor as a result of the City’s
breach of its obligations set forth in this Agreement.

3. Indemnity. Assignor hereby agrees to indemnify Assignee against and hold
Assignee harmless from any and all costs, liabilities, losses, damages or expenses (including,
without limitation, reasonable attorneys' fees), arising out of Assignor’s obligations under the
Purchase Agreement prior to the Effective Date, including the indemnification, defense and hold
harmless obligations of Assignor set forth in Section  of the Purchase Agreement, which shall
remain the obligations of Assignor.

4. Notices. All notices, consents, directions, approvals, instructions, requests and
other communications regarding this Agreement or the Purchase Agreement shall be in writing,
shall be addressed to the person and address set forth below and shall be (a) sent via electronic
mail (if e-mail address is provided below) and deposited in the U.S. mail, first class, certified with
return receipt requested and with appropriate postage, or (b) hand delivered. All communications
sent in accordance with this Section shall become effective on the date of receipt. From time to
time Assignor and Assignee may designate a new address for purposes of this Section by notice to
the other signatories to this Agreement.

If to Assignor:

Attn:

E-Mail:

If to Assignee:

City and County of San Francisco
Real Estate Division

25 Van Ness, #400

San Francisco, CA 94102

Attn: Director

E-Mail: andrico.penick@sfgov.org

With Copy to:



Mayor’s Office of Housing and Community Development
1 South Van Ness, Fifth Floor

San Francisco, CA 94103

Attn: Director

E-Mail: eric.shaw@sfgov.org

5. Government Requirements.

A. Assignor understands and agrees that under the City’s Sunshine Ordinance (San
Francisco Administrative Code, Chapter 67) and the State Public Records Law (Gov. Code Section
6250 et seq.), this Agreement and any and all records, information, and materials submitted to the
City hereunder are public records subject to public disclosure. Assignor hereby acknowledges that
the City may disclose any records, information and materials submitted to the City in connection
with this Agreement.

B. Through its execution of this Agreement, Assignor acknowledges that it is familiar
with the provisions of Article I1I, Chapter 2 of City's Campaign and Governmental Conduct Code,
and Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State of
California, and certifies that it does not know of any facts which would constitute a violation of
said provision, and agrees that if Assignor becomes aware of any such fact during the term of this
Agreement, Assignor shall immediately notify City.

C. Through its execution of this Agreement Assignor acknowledges that it is familiar
with Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which
prohibits any person who contracts with the City for the selling or leasing of any land or building
to or from any department of the City whenever such transaction would require the approval by a
City elective officer, the board on which that City elective officer serves, or a board on which an
appointee of that individual serves, from making any campaign contribution to (1) the City elective
officer, (2) a candidate for the office held by such individual, or (3) a committee controlled by
such individual or candidate, at any time from the commencement of negotiations for the contract
until the later of either the termination of negotiations for such contract or twelve (12) months after
the date the contract is approved. Assignor acknowledges that the foregoing restriction applies
only if the contract or a combination or series of contracts approved by the same individual or
board in a fiscal year have a total anticipated or actual value of $100,000 or more. Assignor further
acknowledges that the (i) prohibition on contributions applies to Assignor; each member of
Assignor's board of directors, and Assignor’s chief executive officer, chief financial officer and
chief operating officer; any person with an ownership interest of more than ten percent (10%) in
Assignor; any subcontractor listed in the contract; and any committee that is sponsored or
controlled by Assignor; and (ii) within thirty (30) days of the submission of a proposal for the
contract, the City department with whom Assignor is contracting is obligated to submit to the
Ethics Commission the parties to the contract and any subcontractor. Additionally, Assignor
certifies that Assignor has informed each of the persons described in the preceding sentence of the
limitation on contributions imposed by Section 1.126 by the time it submitted a proposal for the
contract, and has provided the names of the persons required to be informed to the City department
with whom it is contracting.



6. Unconditional Approval of the Affordability Requirement. Notwithstanding
anything to the contrary in the MOHCD Letter, the City hereby acknowledges and agrees that the
transfer of title to the Property to the City in accordance with this Agreement shall be deemed to
be the unconditional acceptance of the dedication of the Property pursuant to the Development
Agreement and full satisfaction of the land dedication with respect to the Principal Project.

7. Miscellaneous.

A. This Agreement shall be governed by and construed in accordance with the laws of
the State of California.

B. This Agreement contains the entire agreement between the parties pertaining to the
terms hereof and all prior written or oral negotiations, understandings and agreements are merged
herein.

C. Subject to the terms of the Purchase Agreement, this Agreement shall be binding
upon, and inure to the benefit of, the parties hereto and their successors and assigns. Except as
otherwise provided herein, nothing in this Agreement shall be construed to give any person or
entity (other than Assignor and Assignee and their respective successors and assigns) any legal or
equitable right, remedy or claim under or in respect of this Agreement or any covenants, conditions
or provisions contained herein.

D. This Agreement may be executed in any number of counterparts, each of which
shall be deemed to be an original, and all of which together shall be deemed to be one and the same
instrument. This Agreement may be executed by facsimile or email, and a copy distributed by
facsimile or by email as a pdf shall be deemed an original.

[SIGNATURES ON THE NEXT PAGE]



IN WITNESS WHEREOF, the undersigned hereby execute this Agreement as of the date

first written above.

“ASSIGNOR”

[RELATED CALIFORNIA],
limited liability company

a California

Name:

Title:

“ASSIGNEE”

City and County of San Francisco, a
municipal corporation

By:
Andrico Q. Penick
Director of Property
Recommended by:

Mayor’s Office of Housing and Community
Development

By:
Eric D. Shaw
Director of the Mayor’s Office of
Housing and Community Development
APPROVED AS TO FORM:

DAVID CHIU, City Attorney

By:

Deputy City Attorney



From: Melinda Bihn

To: PrestonStaff (BOS); Stefani, Catherine (BOS); ChanStaff (BOS); Cabrera, Stephanie (BOS)
Subject: Government Audit & Oversight Committee: 98 Franklin Street Development Support
Date: Friday, July 7, 2023 9:42:23 AM

This message is from outside the City email system. Do not open links or attachments from untrusted
sources.

Dear Supervisors Preston, Stefani, and Chan,

On behalf of the French American International School, we write to you in strong support of
the 98 Franklin Street development. This project is a unique opportunity to create a world-
class academic building for the French American Internal School — a diverse and innovative
international school with deep roots in San Francisco and Hayes Valley.

The project sponsor, Related, has made architectural changes to the project involving a 35-foot
height increase from 365 feet to 400 feet, providing an opportunity for significant investment
in affordable housing. These changes will result in the land dedication of a nearby building
site - at no cost to the City - allowing for the construction of a 100% affordable housing
complex.

French American International School is committed to this transformative project. While the
98 Franklin project was changing, we used this time to raise significant private money to
support a new world-class campus for an academic institution that has served San Francisco
for decades. Our school is closed for summer break, and we cannot attend Thursday’s
Government Audit & Oversight Committee meeting to express our strong support for this
project. However, we want to share some of the letters of support linked here, submitted by
our community members to the Planning Commission in March 2023.

We applaud Related’s commitment to the 98 Franklin development. The changes proposed for
the project reflect the changing economic environment in San Francisco post-pandemic and
are necessary to move the project ahead so that the City can obtain affordable housing and
French American International School can build a new high school.

From the beginning, we have been excited by this project and what it will provide for our
community. The proposed development at 98 Franklin is precisely the mixed-use, mixed-
income, transit-oriented development that will serve Hayes Valley and San Francisco well in
the future. We urge the committee’s support of this critical project.

Sincerely,
Melinda Bihn, Ed. D.

Melinda Bihn, Ed. D. (She/Her/Hers)

Head of School | Proviseur
+1 415 558-2022

150 Oak Street | San Francisco. CA 94102 | USA

=
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SAN FRANCISCO
PLANNING DEPARTMENT

Subject to: (Select only if applicable)

1650 Mission St.
M Affordable Housing (Sec. 415) M First Source Hiring (Admin. Code) Suite 400
O Jobs Housing Linkage Program (Sec. 413) M Child Care Requirement (Sec. 414A) (S)?\ngqiggi-schfg
[0 Downtown Park Fee (Sec. 412) M Other (TSF Sec. 411A)
Reception:
415.558.6378
- L] L - Fax
Planning Commission Motion No. 20196 415.558.6409
HEARING DATE: MAY 24, 2018 Planning
Information:
415.558.6377
Case No.: 2015-012729CUA
Project Address: 600 Van Ness Avenue
Zoning: RC-4 (Residential, Commercial, High-Density)

NC-3 (Moderate Scale, Neighborhood Commercial)
Van Ness Special Use District
130-V and 130-E Height and Bulk Districts
Block/Lot: 0763/006-009
Project Sponsor:  John Kevlin
Reuben, Junius and Rose, LLP
One Bush Street, Suite 600
San Francisco, CA 94104
Staff Contact: Brittany Bendix — (415) 575-9114
brittany.bendix@sfgov.org

ADOPTING FINDINGS RELATING TO THE APPROVAL OF CONDITIONAL USE
AUTHORIZATION PURSUANT TO SECTIONS 253, 253.2, 303, AND 304 OF THE PLANNING
CODE TO CONSTRUCT A 130-FOOT TALL BUILDING OF APPOXIMATLY 185,670 GROSS
SQUARE FEET CONTAINING 168 DWELLING UNITS AND UP TO 103 OFF-STREET PARKING
SPACES, AND AS A PLANNED UNIT DEVELOPMENT, TO SEEK EXCEPTIONS FROM THE
REQUIREMENTS FOR 1) FLOOR AREA RATIO (PLANNING CODE SECTION 124), 2) REAR YARD
(PLANNING CODE SECTION 134), AND 3) OBSTRUCTIONS OVER THE PUBLIC RIGHT-OF-WAY
(PLANNING CODE SECTION 136), WITHIN AN RC-4 (RESIDENTIAL, COMMERCIAL, HIGH-
DENSITY) ZONING DISTRICT, AN NC-3 (MODERATE SCALE, NEIGHBORHOOD
COMMERICAL) ZONING DISTRICT, THE VAN NESS SPECIAL USE DISTRICT AND THE 130-V
AND 130-E HEIGHT AND BULK DISTRICTS AND ADOPTING FINDINGS UNDER THE
CALIFORNIA ENVIRONMENTAL QUALITY ACT.

PREAMBLE

On March 11, 2016, John Kevlin of Reuben, Junius and Rose, LLP, (hereinafter “Project Sponsor”) filed an
application with the Planning Department (hereinafter “Department”) for Conditional Use Authorization
under Planning Code Section(s) 253, 253.2, 303, and 304 to construct a 130-foot tall building of
approximately 185,670 gross square feet containing 168 dwelling units and up to 103 off-street parking
spaces, and as a Planned Unit Development, to seek exceptions from the requirements for 1) floor area

www.sfplanning.org



Motion No. 20196 CASE NO. 2015-012729CUA
May 24, 2018 600 Van Ness Avenue

ratio (Planning Code Section 124), 2) rear yard (Planning Code Section 134), and 3) obstructions over the
public right-of-way (Planning Code Section 136), within an RC-4 (Residential, Commercial, High-
Density) Zoning District, and NC-3 (Moderate scale, Neighborhood Commercial) Zoning District, the Van
Ness Special Use District, and the 130-V and 130-E Height and Bulk Districts.

On May 24, 2018, the San Francisco Planning Commission (hereinafter “Commission”) conducted a duly
noticed public hearing at a regularly scheduled meeting on Conditional Use Application No. 2015-012729.

On February 28, 2018, the Planning Department's Environmental Review Office published a Preliminary
Mitigated Negative Declaration (PMND) for the project that included a Mitigation Monitoring and
Reporting program (MMRP) which is included as a Condition of Approval for the project. The comment
period for the PMND expired on March 20, 2018 with no appeals. The Final Mitigated Negative
Declaration (MND) was issued on XXX, XXX, 2018, and 1is available online at
http://tinyurl.com/sfceqadocs.

On March 20, 2018, an appeal of the PMND was filed with the Department.
On April 27, 2018, the appeal of the PMND was withdrawn.

On May 24, 2018, the Planning Department/Planning Commission reviewed and considered the Final
Mitigated Negative Declaration (FMND) and found that the contents of said report and the procedures
through which the FMND was prepared, publicized, and reviewed complied with the California
Environmental Quality Act (California Public Resources Code Sections 21000 et seq.) (CEQA), Title 14
California Code of Regulations Sections 15000 et seq. (the “CEQA Guidelines”) and Chapter 31 of the San
Francisco Administrative Code (“Chapter 31”): and

The Planning Department/Planning Commission found the FMND was adequate, accurate and objective,
reflected the independent analysis and judgment of the Department of City Planning and the Planning
Commission, [and that the summary of comments and responses contained no significant revisions to the
Draft ISMND,] and approved the FMND for the Project in compliance with CEQA, the CEQA Guidelines
and Chapter 31.

The Planning Department Planning Department Commission Secretary is the custodian of records,
located in File No. 2015-012729ENYV, at 1650 Mission Street, Fourth Floor, San Francisco, California.

Planning Department staff prepared a Mitigation Monitoring and Reporting program (MMRP), which
material was made available to the public and this Commission for this Commission’s review,
consideration and action.

The Commission has heard and considered the testimony presented to it at the public hearing and has
further considered written materials and oral testimony presented on behalf of the applicant, Department
staff, and other interested parties.

MOVED, that the Commission hereby authorizes the Conditional Use requested in Application No. 2015-
012729CUA, subject to the conditions contained in “EXHIBIT A” of this motion, based on the following
findings:

SAN ERANGISCO 2
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Motion No. 20196 CASE NO. 2015-012729CUA
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FINDINGS

Having reviewed the materials identified in the preamble above, and having heard all testimony and
arguments, this Commission finds, concludes, and determines as follows:

1. The above recitals are accurate and constitute findings of this Commission.

2. Site Description and Present Use. The project site contains Lots 006, 007, 008 and 009 of
Assessor’s Block 0763. These four lots account for the western half of the subject block, bounded
by Elm Street, Polk Street, Golden Gate Avenue, and Van Ness Avenue. Lots 006 and 007 are
within the NC-3 Zoning District and have a combined area of 6,900 sf. Previously, these lots were
occupied by a commercial parking lot. Lots 008 and 009 are within the RC-4 Zoning District and
Van Ness Special Use District and have a combined area of 16,080 sf. Previously, these lots were
occupied by a formula retail restaurant (d.b.a. McDonald’s). The total project site is 22,980 sf and
has 120 feet of frontage on Van Ness Avenue, 191.5 feet of frontage on Golden Gate Avenue and
191.5 feet of frontage on Elm Street. Since demolition of the restaurant building, the site has been
used to stage construction activities for the Van Ness Improvement Project.

3. Surrounding Properties and Neighborhood. The subject property is located in the south end of
an RC-4 Zoning District which extends north from Civic Center to Broadway and east across Van
Ness Avenue into the Tenderloin neighborhood. To the west, the zoning transitions to the less
dense RM-4 and RM-3 Zoning Districts with supporting Neighborhood Commercial Zoning
Districts on Polk, Franklin and Fillmore Streets. Similarly, the NC-3 Zoning District containing
the subject property, has its southern boundary at Golden Gate Avenue, where the zoning then
transitions into a Public Zoning District to accommodate the Civic Center uses. The property is
also at the southern edge of the Van Ness Special Use District, directly reflecting the Van Ness
Avenue Area Plan, which stretches from Golden Gate Avenue to Chestnut Street and calls for
well-designed high-density mixed use development along the north/south corridor. This area
along Van Ness Avenue also includes a combination of institutional, commercial, and residential
uses that reflect the convergence of the Hayes Valley, Civic Center, and Tenderloin
neighborhoods.

More specifically, to the north of the of the subject property, across EIm Street and spanning more
than half the width of the northern adjacent block, is a four-story building owned by the San
Francisco Unified School District. This building contains the Tenderloin Community Elementary
School, which has playgrounds that face the project site at the ground and roof levels.
Immediately east of the project site, and occupying the remaining half of the subject block are two
tall two-story buildings and a four story building, containing institutional and commercial uses
such as the Consulate General of Guatemala, Mela Tandoori Kitchen, the American Academy of
English, Golden 1 Credit Union, and the Consulate General of El Salvador. The block directly
south of the project site also contains a collection of institutional and commercial uses, such as the
SFPUC, Fine and Rare restaurant, the Empire Room lounge, H&R Block, and Hospice by the Bay.
There is one active project on this block under review by the Planning Department at 555 Golden
Gate Avenue, which proposes construction of an 11-story 120-foot tall mixed use building
containing approximately 60 dwelling units. Directly west of the subject property, and across Van
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Ness Avenue is the Opera Plaza mixed-use development, containing neighborhood serving retail
uses such as Max’s Opera Café and a Landmark Theater, as well as 449 dwelling units.

4. Project Description. The proposed project would construct a 185,670 square-foot, 130-foot tall
mixed use building containing 168 units, approximately 6,200 sf of ground floor retail, up to 103
off-street parking spaces, 117 Class 1 bicycle parking spaces and 14 Class 2 bicycle parking
spaces. The project includes a dwelling unit mix consisting of 78 studios (46.43 percent), 54 one-
bedroom units (32.14 percent), 31 two-bedroom units (18.45 percent) and one three-bedroom unit
(.6 percent).

5. Public Comment. As of March 15, 2018, the Department has not received any public comment.

6. Planning Code Compliance: The Commission finds that the Project is consistent with the
relevant provisions of the Planning Code in the following manner:

A. Single Development Lot. As noted in the site description above, the subject property
contains lots 006, 007, 008, and 009 of Assessor’s Block 0763. As these lots are under the same
ownership, they may be treated as a singled development lot for the purpose of applying the
Planning Code.

B. Split Zoning. The zoning for the subject property is split into two parts. Lots 006 and 007, the
two most eastern parcels are within the NC-3 Zoning District and the 130-E Height and Bulk
District. Lots 008 and 009, the two most western parcels are within the RC-4 Zoning District,
the Van Ness Special Use District, and the 130-V Height and Bulk District. While both zoning
districts principally permit the proposed residential and ground floor retail uses, the districts
have different requirements for rear yards, residential open space, parking, and heights along
alleys. As necessary, this distinction is called out through the code analysis below.
Additionally, the floor plans submitted as Exhibit B include a hatched line indicating where
the split in zoning applies.

C. Permitted Uses in the RC-4 and NC-3 Zoning Districts. Planning Code Sections 209.3 (RC-4)
and 712 (NC-3) states that ‘Residential” and ‘Retail Sales and Service’ uses are permitted as of
right.

The proposed new building will contain approximately 156,600 gsf of residential uses and 6,200 gsf of
ground floor retail uses.

D. Planned Unit Development. Planning Code Section 304 allows projects on sites larger than %
acre to seek Conditional Use authorization from the Planning Commission and to seek
exceptions from other provisions of the Code only to the extent specified in the authorization.

The subject property is 22,980 square feet and qualifies as a Planned Unit Development. The proposal
is seeking Conditional Use Authorization from Planning Code Section 304 as a Planned Unit
Development and requesting exceptions from the following Planning Code requirements: 1) floor area
ratio (Section 124); 2) rear yard (Section 134); and 3) obstructions over the public right-of-way
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(Section 136). The exceptions are addressed throughout the findings below, the specific Planned Unit
Development findings are listed under Subsection 10.

Height in the RC-4 Zoning District and Van Ness Special Use District. Planning Code
Section 253 requires Conditional Use authorization for any new building or structure in an
RC District that exceeds 50 feet in height or has a street frontage of more than 50 feet.
Additionally, for properties located in the Van Ness Special Use District Planning Code
Section 253.2 requires Conditional Use authorization for any new building or structure that
exceeds 50 feet in height.

The proposed 130-foot tall building is within both the RC-4 Zoning District and the Van Ness Special
Use District. The subject property also has at total of 388 feet of frontage within the RC-4 Zoning
District. Therefore, the project requires Conditional Use Authorization per Planning Code Sections
253 and 253.2. The required findings are listed below under Subsections 7 and 8.

Height Limits for Narrow Streets in NC Districts. Planning Code Section 261.1 requires that
all frontages of a property located on the southern side of an east-west narrow street, defined
as having a width less than 40 feet, must have upper stories set back at the property line such
that they avoid penetration of a sun access plane defined by an angle of 45 degrees extending
from the most directly opposite northerly property line. No part or feature of abuilding may
penetrate the required setback plane.

The project site is located on the southern side of Elm Street, which is 35 feet wide and has an east-west
orientation. Therefore, the 57.5-foot wide portion of the property within the NC-3 Zoning District is
subject to additional height limits as described above. Section B-B of the plans submitted as Exhibit B
illustrates that the project complies with this requirement for the portion of the site in the NC-3
Zoning District.

Bulk. Planning Code Section 270 states that the “E” Bulk District shall have a maximum
length of 110 feet and a maximum diagonal dimension of 140 feet, at a setback height of 65
feet. Planning Code Section 243(c)(3) and 270 states that the “V” Bulk District shall have a
maximum length of 110 feet and a maximum diagonal dimension of 140 feet, at a setback

- height of 71.33 feet established per Section 253.2.

The portion of the project within the “E” Bulk District has a maximum horizontal dimension of 76 feet
and a maximum diagonal dimension of 93 feet above a height of 65 feet. The portion of the project
within the “V” Bulk District has a maximum horizontal dimension of 102.5 feet and a maximum
diagonal dimension of 127 feet above a height of 71.33. Therefore, the project complies with the bulk

. requirements.

Basic Floor Area Ratio (FAR) and Floor Area Premium. Planning Code Section 124(d) limits
the basic Floor Area Ratio (FAR) of residential uses in the Van Ness Special Use District to 7:1
square feet of building area for every 1 square foot of lot area, or approximately 112,560 gross
square feet (gsf) of building area for the subject site. Planning Code Section 125(a) allows
corner lots to increase the area of the lot, for purposes of floor area computation, by 25
percent. However, in the Van Ness Special Use District, Section 243(c)(1) does not allow floor
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area premiums permitted under Section 125(a). The project is seeking a PUD exception
pursuant to Section 304 to permit a corner lot FAR premium.

The proposal is to establish 126,576 gsf of residential floor area to the portion of the property within the
Van Ness Special Use District, at a ratio of 7.87:1. The project does not comply with the residential
FAR requirement and is therefore seeking an exception as a Planned Unit Development with findings
discussed in subsection 10. With a floor area premium, the project could increase the allowable gross
floor area from 112,560 gsf to 140,700 gsf, increasing the permitted FAR from 7:1 to 8.75:1.

Residential Density. For properties within the NC-3 Zoning District, Planning Code Sections
207 and 712 allows residential density of 1 unit per 600 square feet of lot area, or the density
permitted in the nearest Residential District, whichever is greater. The nearest residential
district is the RC-4 Zoning District which allows up to one unit per 200 square feet of lot area.
Further, Planning Code Section 243(c)(2) states that the restrictions on density set forth in the
Zoning Control Tables shall not apply to the Van Ness Special Use District.

The Project proposes a total of 168 dwelling units, 133 units are on the portion of the property within
the Van Ness Special Use District and are not subject to density limitations. The remaining 35 units
are within the 6,900 sf portion of the site in the NC-3 Zoning District, which permits up to 35 units.

Rear Yard. Planning Code Section 134(a)(1) requires that projects in both NC-3 and RC-4
Districts provide a rear yard equal to 25 percent of the total lot depth at the lowest level
containing a residential unit, and at each succeeding level or story of the building. Further, in
the Van Ness Special Use District, Section 243(c)(6) allows the rear yard requirements to be
modified by the Zoning Administrator with consideration of the effect on the subject block’s
interior open space, the total amount of useable open space provided elsewhere on the lot,
and the access of light and air to abutting properties. Alternatively, the modification may be
reviewed as an exception to a Planned Unit Development.

The subject property has a rear yard requirement of 30 feet for the portion of the site proposed for
development. If provided, the required rear yard would provide approximately 5,745 square feet of open
area. The project does not include a code-complying rear yard and is therefore seeking an exception as a
Planned Unit Development with findings discussed in subsection 10.

Useable Open Space - Residential. Planning Code Section 135 requires that for the portion of
the project within the RC-4 District and Van Ness Special Use District, the project provide a
minimum of 36 square feet of usable open space per dwelling unit, if private, or 48 square
feet of usable open space per dwelling unit if common. For the portion of the project within
the NC-3 District, the project must provide a minimum of 80 square feet of usable open space
per dwelling unit, if private, or 100 square feet of usable open space per dwelling unit if
common. Further, any private usable open space shall have a minimum horizontal dimension
of six feet and a minimum area of 36 square feet if located on a deck, balcony, porch or roof,
and shall have a minimum horizontal dimension of 10 feet and a minimum area of 100 square
feet if located on open ground, a terrace or the surface of an inner or outer court.
Alternatively, common useable open space shall be at least 15 feet in every horizontal
dimension and shall be a minimum of 300 square feet.
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For the proposed 168 dwelling units, 18 units have direct access to private open space. The project is
required to provide 7,200 square feet of common open space for the remaining 150 units. The decks and
terraces on Levels 3, 8, and 10, combine to provide 8,782 sf of common open space.

Obstructions. Planning Code Section 136 lists obstructions permitted over streets and alleys,
and in required setbacks, yards and useable open space. Features permitted over the street
include the following: overhead horizontal projections (cornices, eaves, sills and belt courses)
with vertical dimensions of no more than two feet six inches; bay windows; balconies; fire
escapes; awnings; canopies; and, marquees.

The project includes the following two elements that do not fit within the list of permitted obstructions
in Planning Code Section 136: (1) a perforated metal and glass awning above the ground floor retail
frontage on the Van Ness Avenue and Golden Gate Avenue facades; and (2) a two-story and three-
story cantilevered portion of the building mass that projects 3 feet beyond the Golden Gate Avenue
property line. As neither of these elements complies with Planning Code Section 136, the project is
seeking an exception as a Planned Unit Development with findings discussed in Subsection 10.

Streetscape Plan. Planning Code Section 138.1 requires that new developments on lots
greater than one-half acre in total area or containing 250 feet of total lot frontage on one or
more publicly-accessible rights-of-way, submit a streetscape plan conforming to the Better
Streets Plan.

The project includes new construction on a lot of 22,980 square feet with a total of 503 feet of frontage.
Accordingly, the Project proposes a streetscape plan that includes street trees with planting in tree
wells and tree grates, landscaping, bulb-outs, paving treatments and a raised crosswalk at Elm Street,
and residential stoops. Further, the project will remove all four of the existing curb cuts, and establish
an 18-foot wide single point of vehicular access from Golden Gate Avenue.

Bird Safety. Planning Code Section 139 outlines the standards for bird-safe buildings,
including the requirements for location-related and feature-related hazards.

The subject lot is not located in close proximity to an Urban Bird Refuge and is not a location-related
hazard. To comply with the Planning Code’s bird-safe standards any glazed segments greater than 24
square feet will be treated with a UV reflective coating.

Dwelling Unit Exposure. Planning Code Section 140 requires that at least one room of all
dwelling units faces onto a public street, rear yard or other open area that meets minimum
requirements for area and horizontal dimensions. To meet exposure requirements, a public
street, public alley, side yard or rear yard must be at least 25 feet in width, or an open area
(inner court) must be no less than 25 feet in every horizontal dimension for the floor at which
the dwelling unit is located and the floor immediately above it, with an increase of five feet in
every horizontal dimension at each subsequent floor.

The Project organizes all of the 168 dwelling units to have exposure onto Van Ness Avenue, Elm
Street, Golden Gate Avenue, or the code-complying third story open terrace facing Elm Street.

PLANNING DEPARTMENT 7
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P. Street Frontage in RC and NC Districts. Planning Code Section 145.1 requires that any new

SAN FRANCISCO

development in an RC or NC District must include the following: 1) No more than one-third
of the width or 20 feet, whichever is less, of any given street frontage of a new or altered
structure parallel to and facing a street shall be devoted to parking and loading ingress or
egress. 2) With the exception of space allowed for parking and loading access, building
egress, and access to mechanical systems, space for active uses shall be provided within the
first 25 feet of building depth on the ground floor and 15 feet on the floors above from any
facade facing a street at least 30 feet in width. Residential uses are considered active uses at
the ground floor if at least 50 percent of the linear residential street frontage at the ground
level features walk-up dwelling units that provide direct, individual pedestrian access to a
public sidewalk, and are consistent with the Ground Floor Residential Design Guidelines. 3)
Ground floor ceiling heights for non-residential uses, of no less than 14 feet from floor-to-
floor. 4) Street-facing ground-level spaces for non-residential uses that open directly onto the
street and that are open to the public during business hours. And, 5) frontages with active
uses that are not residential or PDR must be fenestrated with transparent windows and
doorways for no less than 60 percent of the street frontage at the ground level and allow
visibility to the inside of the building.

The proposed building complies with all of the requirements noted above. The vehicular entrance is 18
feet wide, less than the maximum of 20 feet that is allowed. The ground floor has a floor to floor height
of 14 feet and will be occupied by both commercial and residential active uses that include direct access
to the street. Additionally, the non-residential street frontage features a tramsparent storefront
allowing visibility into the building.

Off-Street Parking Maximums and Minimums. Planning Code Section 151.1 sets forth a
maximum amount of off-street parking that a development may provide in an RC-4 Zoning
District. For residential uses, one off-street parking space is permitted as of right for each two
dwelling units. For restaurant/retail uses one off-street parking space is permitted for each
200 square feet of occupied floor area. However, Planning Code Section 151 sets forth a
minimum amount of off-street parking that a development may provide in an NC-3 Zoning
District. For residential uses, one off-street parking space is required for each dwelling unit.
For retail sales and services, one off-street parking space is required for each 500 square feet
of occupied floor area up to 20,000 sf where the occupied floor area exceeds 5,000 square feet,

plus one for each 250 square feet of occupied floor area in excess of 20,000 sf.

The project proposes 133 dwelling units and approximately 4,132 square feet of occupied floor area
dedicated to retail uses on the portion of the property within the RC-4 Zoning District. Per the
controls noted above, the project is allowed a maximum of 87 off-street parking spaces on the RC-4
portion of the site. The project proposes 35 dwelling units and approximately 828 square feet of
occupied floor area dedicated to retail uses on the portion of the property within the NC-3 Zoning
District. Per the controls noted above, the project must provide a minimum of 35 off-street parking
spaces on the entire site, or seek an exception as a Planned Unit Development. The proposal includes a
total of 89 off-street parking spaces — 84 residential stacker spaces, 2 ADA residential spaces, 2 retail
spaces and 1 ADA retail space. Approximately 73 off-street parking spaces are within the RC-4
portion of the site and 16 off-street parking spaces are within the NC-3 portion of the site.

PLANNING DEPARTMENT
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Off-Street Loading. Planning Code Section 152 requires one off-street loading space for new
residential developments with an occupied floor area of 100,001 to 200,000 square feet.

The Project proposes a new residential development containing approximately 127,815 square feet of
occupied floor area of residential uses and therefore, requires one off-street loading space. The project is
providing one off-street loading space in the basement level parking garage.

Bicycle Parking. Planning Code Section 155.1 requires Class 1 and Class 2 bicycle parking for
all uses of a development site if the proposal includes addition or creation of new gross floor
area or an increase in the capacity of off-street vehicle parking spaces for an existing building
or lot. Accordingly, Class 1 bicycle parking is required as follows: one per every dwelling
unit, for the first one hundred units, then one per every four units, and, one per every 7,500
square feet of occupied square feet of retail uses. Class 2 bicycle parking is required as
follows: one per every 20 dwelling units and one per every 750 square feet of occupied floor
area of retail uses.

The Project includes new construction of 168 dwelling units and approximately 4,960 square feet of
occupied floor area dedicated to retail uses. Therefore, the Planning Code requires that the project
provide 117 Class 1 bicycle parking spaces and 14 Class 2 bicycle parking spaces. The project will
provide 169 Class 1 bicycle parking spaces and 14 Class 2 bicycle parking spaces at two locations on
Golden Gate Avenue.

Car Share. Planning Code Section 166 requires newly constructed building containing off-
street parking for residential and non-residential uses to provide one car-share parking space
for buildings containing between 50 and 200 dwelling units and to provide one car-share
parking space for buildings containing 25 to 49 off-street parking spaces for non-residential
uses.

The Project proposes new construction of a building that contains 168 dwelling units and 2 off-street
parking spaces dedicated to non-residential uses. Planning Code Section 166 requires that the Project
include a minimum of one off-street parking space dedicated to car-share parking. The Project includes
four car-share parking spaces on the basement level.

Unbundled Parking. Planning Code Section 167 requires that all off-street parking spaces
accessory to residential uses in new structures of 10 dwelling units or more be leased or sold
separately from the rental or purchase fees for dwelling units for the life of the dwelling
units.

The Project is providing off-street parking that is accessory to 168 dwelling units. These spaces will be
unbundled and sold and/or leased separately from the dwelling units; therefore, the Project meets this
requirement.

Transportation Demand Management (TDM) Plan. Pursuant to Planning Code Section 169
and the TDM Program Standards, the Project shall finalize a TDM Plan prior Planning
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Department approval of the first Building Permit or Site Permit. As currently proposed, the
Project must achieve a target of 10 points.

The Project submitted a completed Environmental Evaluation Application prior to September 4, 2016.
Therefore, the Project must only achieve 50% of the point target established in the TDM Program
Standards, resulting in a required target of 10 points. As currently proposed, the Project will achieve
its required 10 points through the following TDM measures:

= Unbundled Parking

= Bicycle Parking (Option A)

»  Bicycle Repair Station

s Car-share Parking (Option B)

*  Multimodal Wayfinding Signage

= Real Time Transportation Displays
= On-Site Affordable Housing

W. Shadow. Planning Code Sections 147 and 295 restricts net new shadow, cast by structures
exceeding a height of 40 feet, upon property under the jurisdiction of the Recreation and Park
Commission. Any project in excess of 40 feet in height and found to cast net new shadow
must be found by the Planning Commission, with comment from the General Manager of the
Recreation and Parks Department, in consultation with the Recreation and Park Commission,
to have no adverse impact upon the property under the jurisdiction of the Recreation and
Park Commission.

Based upon a detailed shadow analysis, the Project does not cast any net new shadow upon property
under the jurisdiction of the Recreation and Parks Commission.

X. Wind Currents at Ground Level. Planning Code Section 24(c)(15) states that new buildings
be shaped, or other wind baffling measures be adopted, so that the development will not
cause year-round ground level wind currents to exceed, more than 10 percent of the time,
between 7:00 a.m. and 6:00 p.m., the comfort level of 11 miles per hour (mph) equivalent
wind speed in areas of pedestrian use and 7 mph equivalent wind speed in public seating
areas. When pre-existing ambient wind speeds exceed the comfort levels specified above, the
building shall be designed to reduce the ambient wind speeds in efforts to meet the goals of
this requirement.

A wind assessment was prepared for the proposed 130-foot-tall development at 600 Van Ness Avenue
and reviewed as part of the of the environmental evaluation application 2015-012729ENV. On pages
83-85 of the Preliminary Mitigated Negative Declaration, the analysis of wind currents determines
that the project would increase the number of sensor locations that exceed the Planning Code’s 11 mph
comfort criterion from 58 under existing conditions to 60 under existing plus project conditions, and
that these two additional sensor locations are located along the Van Ness Avenue frontage of the
proposed project. However, the analysis also notes that the addition of the proposed project would
reduce the total hours of hazardous wind speeds from 124 hours under existing conditions to 99 hours
with the addition of the proposed project.

SAN FRANGISCO 1 0
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Y. Inclusionary Affordable Housing Program. Planning Code Section 415 sets forth the
requirements and procedures for the Inclusionary Affordable Housing Program. Under
Planning Code Section 415.3, these requirements apply to projects that consist of 10 or more
units. The applicable percentage is dependent on the number of units in the project, the
zoning of the property, and the date that the project submitted a complete Environmental
Evaluation Application. A complete Environmental Evaluation Application was submitted
on September 24, 2015; therefore, pursuant to Planning Code Section 415.3 the Inclusionary
Affordable Housing Program requirement for the On-site Affordable Housing Alternative is
to provide 14.5% of the proposed dwelling units as affordable

The Project Sponsor has demonstrated that it is eligible for the On-Site Affordable Housing
Alternative under Planning Code Section 415.5 and 415.6, and has submitted an ‘Affidavit of
Compliance with the Inclusionary Affordable Housing Program: Planning Code Section 415," to
satisfy the requirements of the Inclusionary Affordable Housing Program by providing the affordable
housing on-site instead of through payment of the Affordable Housing Fee. The Project Sponsor
submitted such Affidavit on February 19, 2018. The applicable percentage is dependent on the total
number of units in the project, the zoning of the property, and the date that the project submitted a
complete Environmental Evaluation Application. A complete Environmental Evaluation Application
was submitted on September 24, 2015; therefore, pursuant to Planning Code Section 415.3 the
Inclusionary Affordable Housing Program requirement for the On-site Affordable Housing
Alternative is to provide 14.5% of the total proposed dwelling units as affordable. 24 units (11 studios,
8 one-bedroom, 5 two-bedroom, and 0 three-bedroom) of the 168 total units provided will be affordable
units. If the Project becomes ineligible to meet its Inclusionary Affordable Housing Program obligation
through the On-site Affordable Housing Alternative, it must pay the Affordable Housing Fee with
interest, if applicable.

Z. First Source Hiring. The Project is subject to the requirements of the First Source Hiring
Program as they apply to permits for residential development (Section 83.4(m) of the
Administrative Code), and the Project Sponsor shall comply with the requirements of this
Program as to all construction work and on-going employment required for the Project. Prior
to the issuance of any building permit to construct or a First Addendum to the Site Permit,
the Project Sponsor shall have a First Source Hiring Construction and Employment Program
approved by the First Source Hiring Administrator, and evidenced in writing. In the event
that both the Director of Planning and the First Source Hiring Administrator agree, the
approval of the Employment Program may be delayed as needed.

The Project Sponsor submitted a First Source Hiring Affidavit and prior to issuance of a building
permit will execute a First Source Hiring Memorandum of Understanding and a First Source Hiring
Agreement with the City’s First Source Hiring Administration.

AA. Child-Care and Transportation Sustainability Impact Fees. Sections 411 and 414
authorize the imposition of certain development impact fees on new development projects to
off-set impacts on child-care services and the transit system. Land use categories for all
impact fees are defined in Section 401.

The Project Sponsor will comply with the requirements of this section prior to the issuance of the first
construction document.

SAN FRANCISCO 1 1
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BB. Signage. Any proposed signage will be subject to the review and approval of the Planning
Department.

7. Planning Code Section 253 — Height Above 50 Feet and Street Frontage Greater than 50 Feet in
RC Districts. Planning Code Section 253 establishes criteria for the Planning Commission to
consider when reviewing applications for projects where the building height exceeds 50 feet in an
RC District and has more than 50 feet of street frontage on the front facade.

SAN FRANCISCO
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In reviewing any such proposal for a building or structure exceeding 40 feet in height in a
RH District, 50 feet in height in a RM or RC District, or 40 feet in a RM or RC District
where the street frontage of the building is more than 50 feet the Planning Commission
shall consider the expressed purposes of this Code, of the RH, RM, or RC Districts, and of
the height and bulk districts, set forth in Sections 101, 209.1, 209.2, 209.3, and 251 hereof,
as well as the criteria stated in Section 303(c) of this Code and the objectives, policies and
principles of the General Plan, and may permit a height of such building or structure up
to but not exceeding the height limit prescribed by the height and bulk district in which
the property is located.

Per Planning Code Section 209.3 the expressed purpose of the RC (Residential-Commercial)
Districts is “to recognize, protect, conserve, and enhance areas characterized by structures
combining Residential uses with neighborhood-serving Commercial uses. The predominant
Residential uses are preserved, while provision is made for supporting Commercial uses, usually
in or below the ground story, that meet the frequent needs of nearby residents without generating
excessive vehicular traffic.” More specifically, RC-4 Districts are intended to provide for a
mixture of high-density dwellings with supporting commercial uses. The Project proposes a
building that is 130-feet tall and has 388 feet of frontage on Van Ness Avenue, and the portions of
Elm Street and Golden Gate Avenue within the RC-4 Zoning District and 130-V Height and Bulk
District. The height of the proposed structure complies with the 130 foot height limit and 'V’ bulk.

In reviewing a proposal for a building exceeding 50 feet in RM and RC districts, the
Planning Commission may require that the permitted bulk and required setbacks of a
building be arranged to maintain appropriate scale on and maximize sunlight to narrow
streets (rights-of-way 40 feet in width or narrower) and alleys.

The proposed development has 134 feet of street frontage on Elm Street, for the portion of the
project within the RC-4 District. Elm Street, which is 35 feet wide, is considered a narrow street
because it is less than 40 feet wide. In an effort to provide relief to Elm Street, a 50-foot wide
portion of the RC-4 Elm Street frontage is set back to reflect the narrow street height limits
applicable in NC Districts as noted previously, which accommodates an unobstructed 45 degree
angle solar plane. The remaining 84-feet of the Elm Street frontage is at the property line and
establishes the massing of the building associated with the Van Ness Avenue street frontage.
However, this massing is reduced by a 17.5-foot set back from Elm Street on the 6% Level, and a
47-foot setback from Elm Street on the 10% Level.
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8. Planning Code Section 253.2 — Height Above 50 Feet in the Van Ness SUD. Planning Code
Section 253.2 establishes criteria for the Planning Commission to consider when reviewing
applications for projects where the building height exceeds 50 feet in the Van Ness Special Use
District.

a. The Planning Commission may require that the permitted bulk and required setbacks of
a building be arranged to maintain appropriate scale on and maximize sunlight to
narrow streets (rights-of-way 40 feet in width or narrower) and alleys.

As previously noted, the proposed building fronts onto Elm Street, which is 35 feet wide and
therefore considered a narrow street because it has a width less than 40 feet. The project proposes
an appropriate stepping of the building mass, which protects sunlight onto the narrow street while
maintaining a prominent building form along Van Ness Avenue.

9. Planning Code Section 303 establishes criteria for the Planning Commission to consider when
reviewing applications for Conditional Use approval. On balance, the project does comply with
said criteria in that:

A. The proposed new uses and building, at the size and intensity contemplated and at the
proposed location, will provide a development that is necessary or desirable, and compatible
with, the neighborhood or the community.

The Project will add 168 residential units to the subject property and 6,200 square feet of ground floor
retail. The additional residential use, supporting neighborhood serving scaled retail, density of units,
mixture of unit types, and overall scale of development is appropriate for the subject location and
compatible with the neighborhood. Furthermore, the proposal makes use of an underdeveloped lot
containing and contributes to the City’s housing stock and while providing a mix of unit types. The
project is both necessary and desirable.

B. The proposed project will not be detrimental to the health, safety, convenience or general
welfare of persons residing or working in the vicinity. There are no features of the project
that could be detrimental to the health, safety or convenience of those residing or working
the area, in that:

i.  Nature of proposed site, including its size and shape, and the proposed size, shape and
arrangement of structures;

As proposed, the development site will include a new 130-foot tall residential building containing
168 dwelling units. The scale of the new building is appropriate in size and shape as it is sculpted
to reduce the massing against Elm Street and establish the building’s main presence on Van Ness
Avenue, with a strong secondary facade along Golden Gate Avenue.

ii.  The accessibility and traffic patterns for persons and vehicles, the type and volume of
such traffic, and the adequacy of proposed off-street parking and loading;

SAN FRANCISCO 13
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The proposal includes up to 89 accessory off-street parking spaces, but could provide up to 122
spaces per the Planning Code. Additionally, the Project will include 4 car share spaces, 169 Class
1 bicycle parking spaces and one off-street freight loading space. The proposal will also reduce the
number of vehicular ingress/egress points on the site from four to one. In conjunction with the
nine Muni bus lines within .25-miles of the site and the forthcoming Van Ness BRT service, the
site adequately provides for parking and loading while facilitating accessibility and traffic patterns
for persons and vehicles.

The safeguards afforded to prevent noxious or offensive emissions such as noise, glare,
dust and odor;

The Project, which is predominantly residential in nature, will not emit any noxious odors or
other offensive emissions. All window glazing will comply with the Planning Code and relevant
design guidelines to eliminate or reduce glare. During construction, the Project Sponsor would
take appropriate measures to minimize dust and noise as required by the Building Code any
measures set forth in the Project’s CEQA documentation.

Treatment given, as appropriate, to such aspects as landscaping, screening, open spaces,
parking and loading areas, service areas, lighting and signs;

The Project includes a streetscape plan that addresses landscaping, lighting and street furniture
for all the subject property’s street frontages. Particular attention is given to the treatment of
ground floor residential entries on Elm Street, the retail frontage on Van Ness Avenue, and the
lobby entry on Golden Gate Avenue. Additionally, the proposed open space areas are designed
with decorative railings (at street level), various types of landscaping, and amenities that enable
usability of the common areas. Entrance to the off-street parking and loading area is also
minimized to 18-feet wide.

C. That the use as proposed will comply with the applicable provisions of the Planning Code
and will not adversely affect the General Plan.

The Project complies with all relevant requirements and standards of the Planning Code and is
consistent with objectives and policies of the General Plan as detailed below.

10. Planning Code Section 304 - Planned Unit Development. Planning Code Section 304 allows
projects on sites larger than % acre to seek Conditional Use authorization from the Planning
Commission and to seek exceptions from other provisions of the Code only to the extent specified

in the authorization.

SAN FRANCISCO
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The procedures for Planned Unit Developments (PUDs) are intended for projects on sites
of considerable size, developed as integrated units and designed to produce an
environment of stable and desirable character which will benefit the occupants, the
neighborhood and the City as a whole.

The proposed project is of a size and scale specifically anticipated by the provisions of Section 304.
The existing lot, containing approximately 22,980 square feet (.53 acre), exceeds the size of one-
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half acre (21,780 sf) that enables PUD consideration. Further, the project will replace a surface
commercial parking lot with a 168 unit residential building, containing 6,200 gross square feet of
ground floor retail space. Therefore, the project will provide benefits to future occupants, the
neighborhood, and the City as a whole, by alleviating the City’s housing shortage for numerous
families and smaller households, generating more patrons for local businesses, and by adding to an
assortment of existing neighborhood-serving retail uses.

b. In cases of outstanding overall design, complementary to the design and values of the
surrounding area, such a project may merit a well reasoned modification of certain
provisions contained elsewhere in this Code.

The project is seeking modifications to the Planning Code requirements for floor area ratio (FAR),
rear yard, and obstructions projecting over the public right-of-way. The FAR, rear yard and
obstruction modifications provide flexibility in design that enables greater massing along Van
Ness Avenue, and a reduction in massing against the interior mid-block, Elm Street, and the
Tenderloin Children’s School. As the massing is focused towards the Van Ness and Golden Gate
Avenue facades, the obstruction modifications serve to facilitate outstanding overall design. The
cantilevered building sections provide an articulation in plane that references the overall stacked
and contorted form, and the proposed awning adds cohesiveness between the upper volumes of the
building, as well as between the street presence of the retail and residential uses.

Through this PUD authorization, the Commission approves the following modifications
to otherwise applicable provisions of the Planning Code:

i. Floor Area Premium for Corner Lot - relief from the prohibition on floor area
premium for corner lots not allowed in the Van Ness Special Use District by Section
243(c)(1); provisions of floor area ratio requirements for the portion of the of the site
located within the Van Ness Special Use District.

Planning Code Section 124(d) limits the basic Floor Area Ratio (FAR) of residential uses in
the Van Ness Special Use District to 7:1 square feet of building area for every 1 square foot of
lot area, or approximately 112,560 gsf of building area for the portion of the project site
within the special use district. Planning Code Section 125(a) allows corner lots to increase the
area of the lot, for the purposes of floor area computation, by 25 percent. However, in the Van
Ness Special Use District, Section 246(c)(1) does not allow floor area premiums permitted
under Section 125(a).

The project is seeking a PUD modification to permit a floor area premium under Section
125(a). It would allow an increase in gross floor area from 112,560 gsf to 140,700 gsf,
increasing the permitted FAR from 7:1 to 8.75:1. The project proposes an FAR of 126,576, or
7.87:1, which is an increase of 14,016 gsf.

ii. Rear Yard - relief from the provisions of rear yard requirements for the residential
units as required in the RC District by Section 134(a)(1).
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Planning Code Section 134(a)(1) requires that the project provide a rear yard depth equal to
25 percent of the total lot depth. The subject property has a rear yard requirement of 30 feet
for the portion of the site proposed for development and would result in 5,745 square feet of
open space, if provided. Per Planning Code Section 243(c)(6), projects may seek a
modification from the rear yard requirements from the Zoning Administrator with
consideration of the effect on the subject block’s interior open space, the total amount of
useable open space provided elsewhere on the lot and the access of light and air to abutting
properties. Alternatively, projects qualifying as a PUD, may seek a modification from the
Planning Commission.

The project provides a total of 12,587 square feet of code-complying open space, over twice the
amount of open space provided by a code-complying rear yard. The proposed massing is also
sensitively designed to consider its effect on the subject block’s interior open space, as well as
the access to light and air to abutting properties. The massing is concentrated towards the
southwest portion of the site, along Van Ness and Golden Gate Avenues, and provides relief
against the Elm Street frontage, where the majority of the structure is no taller than three
stories and provides a solar access plane serving to reduce the shadows on the Tenderloin
Children’s School.

iii. Obstructions over the Public Right-of-Way — relief from the obstructions allowed
over the public right-of-way as required by Section 136(c).

The project includes the following two elements that do not fit within the list of permitted
obstructions in Planning Code Section 136: (1) a perforated metal and glass awning above the
ground floor retail frontage on the Van Ness and Golden Gate Avenue facades; and (2) one
two-story and one three-story projection of the building mass cantilevered 3-feet beyond the
Golden Gate Avenue property line.

Planning Code Section 136 and 136.1 permit awnings in residential districts so long as they
do not exceed a height of 16 feet, that they do not project more than four feet from the face of
the supporting building, and the distance from the top to the bottom of such awning does not
exceed six feet. The project proposes an awning that extends the width of the entire Van Ness
Avenue front facade at a height of 22 feet and then wraps around the Golden Gate Avenue
fagade where it drops to 12.5 feet at the residential lobby entrance. At the northwest corner of
the building, the awning projects 3 feet from the face of the building wall, and then gradually
extends up to 8 feet at the southwest corner of the building. As the awning wraps around to
the Golden Gate Avenue frontage it projects 5 feet from the building wall.

Planning Code Section 136 provides maximum envelope requirement for bay windows that is
15 feet at the line establishing the required open area, and which is then reduced in proportion
to the distance from that line by a means of 45 degree angles drawn inward from the ends of
the 15-foot dimension, reaching a maximum of nine feet along a line parallel to and at a
distance of three feet from the line establishing the required open area. This envelope may then
be extended upwards to the height limit. The project is proposing alternative bay features. The
most western bay will project three feet beyond the Golden Gate Avenue property line for a
horizontal dimension of 69 feet, with a height of 21 feet, at the 6* and 7t levels. The most
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eastern bay will also extend three feet beyond the Golden Gate Avenue property line for a
horizontal dimension of 33.5 feet, with a height of 32 feet, at the 6%, 7t and 8 levels.

c. Planning Code Section 304(d) sets forth criteria, which must be met before the
Commission may authorize a Conditional Use for a Planned Unit Development. On
balance, the Project generally complies with all applicable criteria:

i. The development shall affirmatively promote applicable objectives and policies
of the General Plan.

See “General Plan Compliance” findings discussed in Subsection 11.

ii. The development shall provide off-street parking adequate for the occupancy
proposed.

As proposed, the Project complies with the Planning Code’s off-street parking
requirements. The project proposes a total of 89 off-street parking spaces which satisfies
the conflicting requirements of the NC-3 Zoning District, which requires a minimum
amount of off-street parking, and the RC-4 Zoning District, which has no minimum
requirement and instead limits the maximum amount of off-street parking spaces.
Additionally, the proposal includes 169 bicycle parking spaces and is within .25 miles of
nine Muni bus lines, including the forthcoming Van Ness BRT.

iii. The development shall provide open space usable by the occupants and, where
appropriate, by the general public, at least equal to the open space required by
the Planning Code.

The project provides open space in excess of the area required by the Code via terraces at
the 37, 8t gnd 10% levels of the building, in addition to a series of private porches and
balconies overlooking Elm Street, Van Ness Avenue and the third level terrace.

iv. The development shall be limited in dwelling unit density to less than the
density that would be allowed by Article 2 of this Code for a district permitting a
greater density, so that the PUD will not be substantially equivalent to a
reclassification of property.

The RC-4 District allows for a dwelling unit density of 1 unit per 200 square feet of lot
area. The next level of density limit would allow for a density of 1 unit per 125 square
feet of lot area. Thus, based on a lot area of 21,980 square feet, the maximum dwelling
unit density that could be permitted at the project site without meeting or exceeding a
density of 1 unit per 125 square feet of lot area is 175 units. The project proposes 168
dwelling units, 7 units less than permitted under the Code. However, Planning Code
Section 243(c)(3) eliminates restrictions on density controls for properties within the Van
Ness Special Use District.
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v. The development shall include commercial uses only to the extent that such uses
are necessary to the serve residents of the immediate vicinity.

The project proposes 6,200 square feet of retail uses on the ground floor that will
accommodate at least three neighborhood serving tenants.

vi. The development shall under no circumstances be excepted from any height
limit.

The project is within the 130-foot height limit. The project is proposed at a height of 130
feet as measured from Van Ness Avenue.

vii. Provide street trees as required by the Code.

The project proposes the required number of street trees as prescribed by Code.

11. General Plan Compliance. The Project is, on balance, consistent with the following Objectives
and Policies of the General Plan:

VAN NESS AVENUE AREA PLAN

Objectives and Policies

OBJECTIVE 1:
IDENTIFY AND MAKE AVAILABLE FOR DEVELOPMENT ADEQUATE SITES TO MEET THE
CITY'S HOUSING NEEDS, EXPECIALLY PERMANENTLY AFFORDABLE HOUSING.
CONTINUE EXISTING COMMERCIAL USES AND ADD A SIGNIFICANT INCREMENT OF
NEW HOUSING.

Policy 1.1:
Encourage development of high density housing above a podium of commercial uses in new
construction or substantial expansion of existing buildings.

Policy 1.3:
Allow residential densities to be established by building volume rather than lot size.

Policy 1.4:
Maximize the number of housing units.

Policy 1.5:
Employ various techniques to provide more affordable housing.

The project proposes new construction a 168-unit development of high-density housing while providing
ground floor neighborhood-serving retail spaces. The 168 unit density is a function of building volume and
height as there are no density limits in the Van Ness Special Use District. Based on the 130-foot height
limit on the site and the desire to activate the pedestrian levels with active uses, 168 units ranging from
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studios to 3-bedrooms was deemed the maximum density for this project. The maximum density is also
accommodated by modifications to the Planning Code’s requirements for FAR, rear yard, and obstructions.
Compliance with the City's inclusionary housing requirement will be satisfied by 24 on-site units.

HOUSING ELEMENT

Objectives and Policies

OBJECTIVE 4:
FOSTER A HOUSING STOCK THAT MEETS THE NEEDS OF ALL RESIDENTS ACROSS
LIFECYCLES.

Policy 4.1:
Develop new housing, and encourage the remodeling of existing housing, for families with
children.

Policy 4.5:

Ensure that new permanently affordable housing is located in all of the city’s neighborhoods, and
encourage integrated neighborhoods, with a diversity of unit types provided at a range of income
levels.

The Project provides 168 dwelling units which will include 78 studios (46.43 percent), 54 1-Bedroom units
(32.14 percent) and 36 +2-Bedroom units (21.43 percent). The project will also provide 24 below market
rate units which will reflect this bedroom mix. Collectively, these units accommodate a variety of household
sizes and types, from a single person household to a family with two or more children and/or older
generations.

OBJECTIVE 11:
SUPPORT AND RESPECT THE DIVERSE AND DISTINCT CHARACTER OF SAN
FRANCISCO’S NEIGHBORHOODS.

Policy 11.1:
Promote the construction and rehabilitation of well-designed housing that emphasizes beauty,
flexibility, and innovative design, and respects existing neighborhood character.

Policy 11.2:
Ensure implementation of accepted design standards in project approvals.

Policy 11.3:
Ensure growth is accommodated without substantially and adversely impacting existing
residential neighborhood character.

Policy 11.6:
Foster a sense of community through architectural design, using features that promote
community interaction.
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Policy 11.9:
Foster development that strengthens local culture sense of place and history.

The project proposes a mixed use building on an under-developed lot, formerly occupied by a formula retail
restaurant (d.b.a. McDonald's) and a commercial off-street parking lot. The project is well-designed, as the
architecture employs flexibility to accommodate sensitive neighbors and public spaces, while presenting a
contemporary residential aesthetic. Further, by adding new residents to this area, the project promotes
growth of the area’s residential neighborhood character, as residential uses are not prominent in this area of
the Van Ness and Polk Street corridors. Finally, by designing with sensitivity towards the neighboring
school and improving the Elm Street streetscape, the project will help foster both a sense of community and
place for the site’s future residents and the local school children.

OBJECTIVE 13:
PRIORITIZE SUSTAINABLE DEVELOPMENT IN PLANNING FOR AND CONSTRUCTING
NEW HOUSING.

Policy 13.1:
Support “smart” regional growth that locates new housing close to jobs and transit.

Policy 13.3:
Promote sustainable land use patterns that integrate housing with transportation in order to
increase transit, pedestrian, and bicycle mode share.

Policy 13.4:
Promote the highest feasible level of “green” development in both private and municipally-
supported housing.

The Project site is well-served by transit, due to its location on Van Ness Avenue and near Polk Street.
Nine MUNI bus lines are within .25-miles of the subject property, many of which provide service to the
Van Ness or Civic Center MUNI Station. Also immediately available will be the Van Ness BRT line. With
respect to regional transit the site is also accessible to BART and Golden Gate Transit lines. The Project
furthers “smart” regional growth by providing off-street parking for 89 cars for 168 dwelling units and the
sites commercial activities, 4 car share spaces and 169 bicycle parking spaces. Similar to its proximity to
numerous transit line, the site is close to the numerous bicycle routes that the City has already created,
particularly for bicycle travel N/S on Polk and Larkin, and E/W on Sutter and McAllister. These routes
link up to other bicycle routes in the City to facilitate bicycle travel Downtown and South of Market.

COMMERCE AND INDUSTRY ELEMENT

Objectives and Policies

OBJECTIVE 2:
MAINTAIN AND ENHANCE A SOUND AND DIVERSE ECONOMIC BASE AND FISCAL
STRUCTURE FOR THE CITY.

Policy 2.1:
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Seek to retain existing commercial and industrial activity and to attract new such activity to the

City.

The Project will establish three new retail spaces that will provide new opportunities for business and
residents within the City.

12. Planning Code Section 101.1(b) establishes eight priority-planning policies and requires review
of permits for consistency with said policies. On balance, the project does comply with said
policies in that:

A. That existing neighborhood-serving retail uses be preserved and enhanced and future
opportunities for resident employment in and ownership of such businesses be enhanced.

The project will establish three new neighborhood-serving retail uses that will contribute to future
resident employment and ownership opportunities.

B. That existing housing and neighborhood character be conserved and protected in order to
preserve the cultural and economic diversity of our neighborhoods.

The existing units in the surrounding neighborhood would not be adversely affected. There are no
existing dwelling units on the site. The Project proposes to add 168 new dwelling units to the City’s
housing stock.

C. That the City's supply of affordable housing be preserved and enhanced,

The existing building to be demolished does not contain housing. The Project would enhance the City’s
supply of affordable housing by providing BMR units on-site.

D. That commuter traffic not impede MUNI transit service or overburden our streets or
neighborhood parking.

The transportation study prepared for the Project concluded that the Project will not have any
significant effect on the streets, neighborhood parking and MUNI services.

E. That a diverse economic base be maintained by protecting our industrial and service sectors
from displacement due to commercial office development, and that future opportunities for
resident employment and ownership in these sectors be enhanced.

The Project will not displace any service or industrial establishment and is not a commercial office
development. The Project will not affect industrial or service sector uses or related employment
opportunities. Ownership of industrial or service sector businesses will not be affected by this project.

F. That the City achieve the greatest possible preparedness to protect against injury and loss of
life in an earthquake.
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The Project is designed and will be constructed to conform to the structural and seismic safety
requirements of the City Building Code.

G. That landmarks and historic buildings be preserved.
A landmark or historic building does not occupy the Project site.

H. That our parks and open space and their access to sunlight and vistas be protected from
development.

The Project proposes a building up to 130 feet in height. A shadow fan study was prepared by the
Department and determined that the Project will not affect sunlight access to any public parks or open
space.

13. The Project is consistent with and would promote the general and specific purposes of the Code
provided under Section 101.1(b) in that, as designed, the Project would contribute to the character
and stability of the neighborhood and would constitute a beneficial development.

14. The Commission hereby finds that approval of the Conditional Use authorization would promote
the health, safety and welfare of the City.
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DECISION

That based upon the Record, the submissions by the Applicant, the staff of the Department and other
interested parties, the oral testimony presented to this Commission at the public hearings, and all other
written materials submitted by all parties, the Commission hereby APPROVES Conditional Use
Application No. 2015-012729CUA subject to the following conditions attached hereto as “EXHIBIT A” in
general conformance with plans on file, dated February 22, 2018, and stamped “EXHIBIT B”, which is
incorporated herein by reference as though fully set forth.

The Planning Commission has reviewed and considered the IS/MND and the record as a whole and finds
that there is no substantial evidence that the Project will have a significant effect on the environment with
the adoption of the mitigation measures contained in the MMRP to avoid potentially significant
environmental effects associated with the Project, and hereby adopts the FMND.

The Planning Commission hereby adopts the MND and the MMRP attached hereto as Exhibit C and
incorporated herein as part of this Resolution/Motion by this reference thereto. All required mitigation
measures identified in the IS MND and contained in the MMRP are included as conditions of approval.

APPEAL AND EFFECTIVE DATE OF MOTION: Any aggrieved person may appeal this Conditional
Use Authorization to the Board of Supervisors within thirty (30) days after the date of this Motion No.
20196. The effective date of this Motion shall be the date of this Motion if not appealed (After the 30-
day period has expired) OR the date of the decision of the Board of Supervisors if appealed to the
Board of Supervisors. For further information, please contact the Board of Supervisors at (415) 554-
5184, City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San Francisco, CA 94102.

Protest of Fee or Exaction: You may protest any fee or exaction subject to Government Code Section
66000 that is imposed as a condition of approval by following the procedures set forth in Government
Code Section 66020. The protest must satisfy the requirements of Government Code Section 66020(a) and
must be filed within 90 days of the date of the first approval or conditional approval of the development
referencing the challenged fee or exaction. For purposes of Government Code Section 66020, the date of
imposition of the fee shall be the date of the earliest discretionary approval by the City of the subject
development.

If the City has not previously given Notice of an earlier discretionary approval of the project, the
Planning Commission’s adoption of this Motion, Resolution, Discretionary Review Action or the Zoning
Administrator’s Variance Decision Letter constitutes the approval or conditional approval of the
development and the City hereby gives NOTICE that the 90-day protest period under Government Code
Section 66020 has begun. If the City has already given Notice that the 90-day approval period has begun
for the subject development, then this document does not re-commence the 90-day approval period.
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I hereby certify that the Planning Commission ADOPTED the foregoing Motion on May 24, 2018.

D

Commission Secretary

Jonas P. Ioni

AYES: Fong, Hillis, Johnson, Koppel, Melgar, and Moore
NAYS: None
ABSENT: Richards

ADOPTED: May 24, 2018
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EXHIBIT A
AUTHORIZATION

This authorization is for a conditional use to construct a 130-foot tall building of approximately 185,670
gross square feet containing 168 dwelling units and up to 103 off-street parking spaces pursuant to
Planning Code Section(s) 253, 253.2, 303 and 304 within an RC-4 (Residential, Commercial, High-Density)
Zoning District, and NC-3 (Moderate scale, Neighborhood Commercial) Zoning District, the Van Ness
Special Use District, and the 130-V and 130-E Height and Bulk Districts.; in general conformance with
plans, dated February 22, 2018, and stamped “EXHIBIT B” included in the docket for Case No. 2015-
012729 and subject to conditions of approval reviewed and approved by the Commission on May 24, 2018
under Motion No 20196. This authorization and the conditions contained herein run with the property
and not with a particular Project Sponsor, business, or operator.

RECORDATION OF CONDITIONS OF APPROVAL

Prior to the issuance of the building permit or commencement of use for the Project the Zoning
Administrator shall approve and order the recordation of a Notice in the Official Records of the Recorder
of the City and County of San Francisco for the subject property. This Notice shall state that the project is
subject to the conditions of approval contained herein and reviewed and approved by the Planning
Commission on May 24, 2018 under Motion No. 20196. '

PRINTING OF CONDITIONS OF APPROVAL ON PLANS

The conditions of approval under the 'Exhibit A' of this Planning Commission Motion No. 20196 shall be
reproduced on the Index Sheet of construction plans submitted with the site or building permit
application for the Project. The Index Sheet of the construction plans shall reference to the Conditional
Use authorization and any subsequent amendments or modifications.

SEVERABILITY

The Project shall comply with all applicable City codes and requirements. If any clause, sentence, section
or any part of these conditions of approval is for any reason held to be invalid, such invalidity shall not
affect or impair other remaining clauses, sentences, or sections of these conditions. This decision conveys
no right to construct, or to receive a building permit. “Project Sponsor” shall include any subsequent
responsible party.

CHANGES AND MODIFICATIONS

Changes to the approved plans may be approved administratively by the Zoning Administrator.
Significant changes and modifications of conditions shall require Planning Commission approval of a
new Conditional Use authorization.
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- Conditions of Approval, Compliance, Monitoring, and Reporting
PERFORMANCE

1.

Validity. The authorization and right vested by virtue of this action is valid for three (3) years
from the effective date of the Motion. The Department of Building Inspection shall have issued a
Building Permit or Site Permit to construct the project and/or commence the approved use within
this three-year period.

For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863,
www.sf-planning.org

Expiration and Renewal. Should a Building or Site Permit be sought after the three (3) year
period has lapsed, the project sponsor must seek a renewal of this Authorization by filing an
application for an amendment to the original Authorization or a new application for
Authorization. Should the project sponsor decline to so file, and decline to withdraw the permit
application, the Commission shall conduct a public hearing in order to consider the revocation of
the Authorization. Should the Commission not revoke the Authorization following the closure of
the public hearing, the Commission shall determine the extension of time for the continued
validity of the Authorization.

For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863,
www.sf-planning.org

Diligent pursuit. Once a site or Building Permit has been issued, construction must commence
within the timeframe required by the Department of Building Inspection and be continued
diligently to completion. Failure to do so shall be grounds for the Commission to consider
revoking the approval if more than three (3) years have passed since this Authorization was
approved.

For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863,
www.sf-planning.org

Extension. All time limits in the preceding three paragraphs may be extended at the discretion of
the Zoning Administrator where implementation of the project is delayed by a public agency, an
appeal or a legal challenge and only by the length of time for which such public agency, appeal or
challenge has caused delay.

For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863,
www.sf-planning.org

Conformity with Current Law. No application for Building Permit, Site Permit, or other
entitlement shall be approved unless it complies with all applicable provisions of City Codes in
effect at the time of such approval.

For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863,
www.sf-planning.org

Mitigation Measures. Mitigation measures described in the MMRP attached as Exhibit C are
necessary to avoid potential significant effects of the proposed project and have been agreed to
by the project sponsor. Their implementation is a condition of project approval.
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For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863,
www.sf-planning.org

DESIGN

7. Final Materials. The Project Sponsor shall continue to work with Planning Department on the
building design. Final materials, glazing, color, texture, landscaping, and detailing shall be
subject to Department staff review and approval. The architectural addenda shall be reviewed
and approved by the Planning Department prior to issuance.

For information about compliance, contact the Case Planner, Planning Department at 415-558-6378,

www.sf-planning.org

8. Garbage, composting and recycling storage. Space for the collection and storage of garbage,
composting, and recycling shall be provided within enclosed areas on the property and clearly
labeled and illustrated on the building permit plans. Space for the collection and storage of
recyclable and compostable materials that meets the size, location, accessibility and other
standards specified by the San Francisco Recycling Program shall be provided at the ground level
of the buildings.

For information about compliance, contact the Case Planner, Planning Department at 415-558-6378,
www.sf-planning.org

9. Rooftop Mechanical Equipment. Pursuant to Planning Code 141, the Project Sponsor shall
'submit a roof plan to the Planning Department prior to Planning approval of the building permit
application. Rooftop mechanical equipment, if any is proposed as part of the Project, is required
to be screened so as not to be visible from any point at or below the roof level of the subject
building.

For information about compliance, contact the Case Planner, Planning Department at 415-558-6378,

www.sf-planning.org

10. Streetscape Plan. Pursuant to Planning Code Section 138.1, the Project Sponsor shall continue to
work with Planning Department staff, in consultation with other City agencies, to refine the
design and programming of the Streetscape Plan so that the plan generally meets the standards
of the Better Streets Plan and all applicable City standards. The Project Sponsor shall complete
final design of all required street improvements, including procurement of relevant City permits,
prior to issuance of first architectural addenda, and shall complete construction of all required
street improvements prior to issuance of first temporary certificate of occupancy.

For information about compliance, contact the Case Planner, Planning Department at 415-558-6378,

www.sf-planning.or

11. Transformer Vault. The location of individual project PG&E Transformer Vault installations has
significant effects to San Francisco streetscapes when improperly located. However, they may
not have any impact if they are installed in preferred locations. Therefore, the Planning
Department recommends the following preference schedule in locating new transformer vaults,
in order of most to least desirable:

a. On-site, in a basement area accessed via a garage or other access point without use of
separate doors on a ground floor fagade facing a public right-of-way;
b. On-site, in a driveway, underground;
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c. On-site, above ground, screened from view, other than a ground floor facade facing a
public right-of-way;

d. Public right-of-way, underground, under sidewalks with a minimum width of 12 feet,
avoiding effects on streetscape elements, such as street trees; and based on Better Streets
Plan guidelines;

Public right-of-way, underground; and based on Better Streets Plan guidelines;

f.  Public right-of-way, above ground, screened from view; and based on Better Streets Plan
guidelines;

g. On-site, in a ground floor fagade (the least desirable location).

Unless otherwise specified by the Planning Department, Department of Public Work’s Bureau of
Street Use and Mapping (DPW BSM) should use this preference schedule for all new transformer
vault installation requests.

For information about compliance, contact Bureau of Street Use and Mapping, Department of Public
Works at 415-554-5810, http://sfdpw.org

PARKING AND TRAFFIC

12,

13.

Transportation Demand Management (TDM) Program. Pursuant to Planning Code Section 169,
the Project shall finalize a TDM Plan prior to the issuance of the first Building Permit or Site
Permit to construct the project and/or commence the approved uses. The Property Owner, and all
successors, shall ensure ongoing compliance with the TDM Program for the life of the Project,
which may include providing a TDM Coordinator, providing access to City staff for site
inspections, submitting appropriate documentation, paying application fees associated with
required monitoring and reporting, and other actions.

Prior to the issuance of the first Building Permit or Site Permit, the Zoning Administrator shall
approve and order the recordation of a Notice in the Official Records of the Recorder of the City
and County of San Francisco for the subject property to document compliance with the TDM
Program. This Notice shall provide the finalized TDM Plan for the Project, including the relevant
details associated with each TDM measure included in the Plan, as well as associated monitoring,
reporting, and compliance requirements.

Parking for Affordable Units. All off-street parking spaces shall be made available to Project
residents only as a separate “add-on” option for purchase or rent and shall not be bundled with
any Project dwelling unit for the life of the dwelling units. The required parking spaces may be
made available to residents within a quarter mile of the project. All affordable dwelling units
pursuant to Planning Code Section 415 shall have equal access to use of the parking as the market
rate units, with parking spaces priced commensurate with the affordability of the dwelling unit.
Each unit within the Project shall have the first right of refusal to rent or purchase a parking
space until the number of residential parking spaces are no longer available. No conditions may
be placed on the purchase or rental of dwelling units, nor may homeowner’s rules be established,
which prevent or preclude the separation of parking spaces from dwelling units.

For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863,
www.sf-planning.org
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14. Car Share. Pursuant to Planning Code Section 166, no fewer than one (1) car share space shall be
made available, at no cost, to a certified car share organization for the purposes of providing car
share services for its service subscribers.

For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863,
www.sf-planning.org

15. Bicycle Parking. Pursuant to Planning Code Sections 155, 155.1, and 155.2, the Project shall
provide no fewer than 132 bicycle parking spaces (117 Class 1 spaces and 8 Class 2 spaces for the
residential portion of the project, and 7 Class 2 spaces for the commercial portion of the Project).
SFMTA has final authority on the type, placement and number of Class 2 bicycle racks within the
public ROW. Prior to issuance of first architectural addenda, the project sponsor shall contact the
SFMTA Bike Parking Program at bikeparking@sfmta.com to coordinate the installation of on-
street bicycle racks and ensure that the proposed bicycle racks meet the SFMTA's bicycle parking
guidelines. Depending on local site conditions and anticipated demand, SFMTA may request the
project sponsor pay an in-lieu fee for Class II bike racks required by the Planning Code.

16. Managing Traffic During Construction. The Project Sponsor and construction contractor(s)
shall coordinate with the Traffic Engineering and Transit Divisions of the San Francisco
Municipal Transportation Agency (SFMTA), the Police Department, the Fire Department, the
Planning Department, and other construction contractor(s) for any concurrent nearby Projects to
manage traffic congestion and pedestrian circulation effects during construction of the Project.
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863,
www.sf-planning.org

PROVISIONS

17. Anti-Discriminatory Housing. The Project shall adhere to the requirements of the Anti-
Discriminatory Housing policy, pursuant to Administrative Code Section 1.61.
For information about compliance, contact the Case Planner, Planning Department at 415-558-6378,
www.sf-planning.org

18. First Source Hiring. The Project shall adhere to the requirements of the First Source Hiring
Construction and End-Use Employment Program approved by the First Source Hiring
Administrator, pursuant to Section 83.4(m) of the Administrative Code. The Project Sponsor
shall comply with the requirements of this Program regarding construction work and on-going
employment required for the Project.

For information about compliance, contact the First Source Hiring Manager at 415-581-2335,

www.onestopSF.org

19. Transporfation Sustainability Fee. The Project is subject to the Transportation Sustainability Fee
(TSF), as applicable, pursuant to Planning Code Section 411A.
For information about compliance, contact the Case Planner, Planning Department at 415-558-6378,

www.sf-planning.org
20. Child Care Fee - Residential. The Project is subject to the Residential Child Care Fee, as
applicable, pursuant to Planning Code Section 414A.
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For information about compliance, contact the Case Planner, Planning Department at 415-558-6378,
wwuw.sf-planning.org

21. Affordable Units. The following Inclusionary Affordable Housing Requirements are those in
effect at the time of Planning Commission action. In the event that the requirements change, the
Project shall comply with the requirements in place at the time of issuance of first construction
document.

a. Number of Required Units. Pursuant to Planning Code Section 415.6, the Project is
required to provide 14.5% of the proposed dwelling units as affordable to qualifying
households. The Project contains 168 units; therefore, 24 affordable units are required.
The Project Sponsor will fulfill this requirement by providing the 24 affordable units on-
site. If the number of market-rate units change, the number of required affordable units
shall be modified accordingly with written approval from Planning Department staff in
consultation with the Mayor's Office of Housing and Community Development
("“MOHCD”).

For information about compliance, contact the Case Planner, Planning Department at 415-558-
6378, www.sf-planning.org or the Mayor’s Office of Housing and Community Development at

415-701-5500, www.sf-moh.org.

b. Unit Mix. The Project contains 78 studios, 54 one-bedroom, 35 two-bedroom, and 1 three-
bedroom units; therefore, the required affordable unit mix is 11 studios, 8 one-bedroom,
5 two-bedroom, and 0 three-bedroom units. If the market-rate unit mix changes, the
affordable unit mix will be modified accordingly with written approval from Planning
Department staff in consultation with MOHCD.
For information about compliance, contact the Case Planner, Planning Department at 415-558-
6378, www.sf-planning.org or the Mayor’s Office of Housing and Community Development at

415-701-5500, www.sf-moh.org.

¢. Unit Location. The affordable units shall be designated on a reduced set of plans
recorded as a Notice of Special Restrictions on the property prior to the issuance of the
first construction permit.
For information about compliance, contact the Case Planner, Planning Department at 415-558-
6378, www.sf-planning.org or the Mayor’s Office of Housing and Community Development at

415-701-5500, www.sf-moh.org.

d. Phasing. If any building permit is issued for partial phasing of the Project, the Project
Sponsor shall have designated not less than twelve percent (14.5%) of the each phase's
total number of dwelling units as on-site affordable units.

For information about compliance, contact the Case Planner, Planning Department at 415-558-
6378, www.sf-planning.org or the Mayor’s Office of Housing and Community Development at

415-701-5500, www.sf-moh.org.

e. Duration. Under Planning Code Section 415.8, all units constructed pursuant to Section
415.6, must remain affordable to qualifying households for the life of the project.
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For information about compliance, contact the Case Planner, Planning Department at 415-558-
6378, www.sf-planning.org or the Mayor’s Office of Housing and Community Development at

415-701-5500, www.sf-moh.org.

Other Conditions. The Project is subject to the requirements of the Inclusionary
Affordable Housing Program under Section 415 et seq. of the Planning Code and City
and County of San Francisco Inclusionary Affordable Housing Program Monitoring and
Procedures Manual ("Procedures Manual"). The Procedures Manual, as amended from
time to time, is incorporated herein by reference, as published and adopted by the
Planning Commission, and as required by Planning Code Section 415. Terms used in
these conditions of approval and not otherwise defined shall have the meanings set forth
in the Procedures Manual. A copy of the Procedures Manual can be obtained at the
MOHCD at 1 South Van Ness Avenue or on the Planning Department or MOHCD
websites, including on the internet at: http://sf-
planning.org/Modules/ShowDocument.aspx?documentid=4451. As provided in the
Inclusionary Affordable Housing Program, the applicable Procedures Manual is the
manual in effect at the time the subject units are made available for sale.

For information about compliance, contact the Case Planner, Planning Department at 415-558-
6378, www.sf-planning.org or the Mayor’s Office of Housing and Community Development at

415-701-5500, www.sf-moh.org.

i. The affordable unit(s) shall be designated on the building plans prior to the
issuance of the first construction permit by the Department of Building
Inspection (“DBI”). The affordable unit(s) shall (1) reflect the unit size mix in
number of bedrooms of the market rate units, (2) be constructed, completed,
ready for occupancy and marketed no later than the market rate units, and (3) be
evenly distributed throughout the building; and (4) be of comparable overall
quality, construction and exterior appearance as the market rate units in the
principal project. The interior features in affordable units should be generally the
same as those of the market units in the principal project, but need not be the
same make, model or type of such item as long they are of good and new quality
and are consistent with then-current standards for new housing. Other specific
standards for on-site units are outlined in the Planning Code and Procedures
Manual.

ii. If the units in the building are offered for rent, the affordable unit(s) shall be
rented to qualifying households, as defined in the Procedures Manual, whose
gross annual income, adjusted for household size, does not exceed an average
fifty-five (55) percent of Area Median Income under the income table called
“Maximum Income by Household Size derived from the Unadjusted Area
Median Income for HUD Metro Fair Market Rent Area that contains San
Francisco.” The initial and subsequent rent level of such units shall be calculated
according to the Procedures Manual. Limitations on (i) occupancy; (ii) lease
changes; (iii) subleasing, and; are set forth in the Inclusionary Affordable
Housing Program and the Procedures Manual.

PLANNING DEPARTMENT 31



Motion No. 20196

May 24, 2018

iii.
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vi.
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viil.
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The Project Sponsor is responsible for following the marketing, reporting, and
monitoring requirements and procedures as set forth in the Procedures Manual.
MOHCD shall be responsible for overseeing and monitoring the marketing of
affordable units. The Project Sponsor must contact MOHCD at least six months
prior to the beginning of marketing for any unit in the building.

Required parking spaces shall be made available to initial buyers or renters of
affordable units according to the Procedures Manual.

Prior to the issuance of the first construction permit by DBI for the Project, the
Project Sponsor shall record a Notice of Special Restriction on the property that
contains these conditions of approval and a reduced set of plans that identify the
affordable units satisfying the requirements of this approval. The Project Sponsor
shall promptly provide a copy of the recorded Notice of Special Restriction to the
Department and to MOHCD or its successor.

The Project Sponsor has demonstrated that it is eligible for the On-site Affordable
Housing Alternative under Planning Code Section 415.6 instead of payment of
the Affordable Housing Fee, and has submitted the Affidavit of Compliance with
the Inclusionary Affordable Housing Program: Planning Code Section 415 to the
Planning Department stating that any affordable units designated as on-site units
shall be sold as ownership units and will remain as ownership units for the life of
the Project. '

If the Project Sponsor fails to comply with the Inclusionary Affordable Housing
Program requirement, the Director of DBI shall deny any and all site or building
permits or certificates of occupancy for the development project until the
Planning Department notifies the Director of compliance. A Project Sponsor’s
failure to comply with the requirements of Planning Code Section 415 et seq.
shall constitute cause for the City to record a lien against the development project
and to pursue any and all available remedies at law.

If the Project becomes ineligible at any time for the On-site Affordable Housing
Alternative, the Project Sponsor or its successor shall pay the Affordable Housing
Fee prior to issuance of the first construction permit. If the Project becomes
ineligible after issuance of its first construction permit, the Project Sponsor shall
notify the Department and MOHCD and pay interest on the Affordable Housing
Fee and penalties, if applicable.

MONITORING - AFTER ENTITLEMENT

22. Enforcement. Violation of any of the Planning Department conditions of approval contained in
this Motion or of any other provisions of Planning Code applicable to this Project shall be subject
to the enforcement procedures and administrative penalties set forth under Planning Code
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23.

24,

Section 176 or Section 176.1. The Planning Department may also refer the violation complaints to
other city departments and agencies for appropriate enforcement action under their jurisdiction.
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863,
www.sf-planning.org

Monitoring. The Project requires monitoring of the conditions of approval in this Motion. The
Project Sponsor or the subsequent responsible parties for the Project shall pay fees as established
under Planning Code Section 351(e) (1) and work with the Planning Department for information
about compliance.

For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863,
www.sf-planning.org

Revocation due to Violation of Conditions. Should implementation of this Project result in
complaints from interested property owners, residents, or commercial lessees which are not
resolved by the Project Sponsor and found to be in violation of the Planning Code and/or the
specific conditions of approval for the Project as set forth in Exhibit A of this Motion, the Zoning
Administrator shall refer such complaints to the Commission, after which it may hold a public
hearing on the matter to consider revocation of this authorization.

For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863,

www.sf-planning.org

OPERATION

25,

26.

Sidewalk Maintenance. The Project Sponsor shall maintain the main entrance to the building
and all sidewalks abutting the subject property in a clean and sanitary condition in compliance
with the Department of Public Works Streets and Sidewalk Maintenance Standards.

For information about compliance, contact Bureau of Street Use and Mapping, Department of Public
Works, 415-695-2017, http://sfdpw.org

Community Liaison. Prior to issuance of a building permit to construct the project and
implement the approved use, the Project Sponsor shall appoint a community liaison officer to
deal with the issues of concern to owners and occupants of nearby properties. The Project
Sponsor shall provide the Zoning Administrator with written notice of the name, business
address, and telephone number of the community liaison. Should the contact information
change, the Zoning Administrator shall be made aware of such change. The community liaison
shall report to the Zoning Administrator what issues, if any, are of concern to the community and
what issues have not been resolved by the Project Sponsor.

For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863,

www.sf-planning.org
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LEGAL DESCRIPTION

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

BASIS OF SURVEY:

1. CITY OF SAN FRANCISCO MONUMENT MAP NO. 16 ON FILE IN THE OFFICE OF THE CITY AND
COUNTY SURVEYOR.

PARCEL ONE:
2. ALTA AND SITE SURVEY OF A PORTION OF BLOCK NO. 763 DATED AUGUST 19, 1997
@ ELM STREET oav BEGINNING AT A POINT ON THE NORTHERLY LINE OF GOLDEN GATE AVENUE, DISTANT PREPARED BY MARTIN M. RON ASSOCIATED, AND REVISED ON SEPTEMBER 19, 1997.
THEREON 159 FEET EASTERLY FROM THE EASTERLY LINE OF VAN NESS AVENUE;
(35" WIDE) ©) RUNNING THENCE EASTERLY ALONG SAID LINE OF GOLDEN GATE AVENUE 32 FEET AND 6 3. THIS MAP WAS PREPARED BASED ON AVAILABLE RECORDS AND OCCUPANCY AS DETERMINED
sL INCHES; THENCE AT A RIGHT ANGLE NORTHERLY 120 FEET TO THE SOUTHERLY LINE OF BY A SURVEY OF LINES OF POSSESSION AS EVIDENCED BY THE LOCATION OF STRUCTURES
ELM STREET; THENCE AT A RIGHT ANGLE WESTERLY ALONG SAID LINE OF ELM STREET AND SURVEY REFERENCE POINTS OF UNKNOWN ORIGIN.
FACE OF CURB 32 FEET AND 6 INCHES; THENCE AT A RIGHT ANGLE SOUTHERLY 120 FEET TO THE
7 S oov 7 S 8 7 N POINT OF BEGINNING. 4. COMMITMENT FOR TILE INSURANCE NO. LC0040500 PREPARED BY FIRST AMERICAN TITLE
7 WibE CONCRETE OGV_SECURITY INSURANCE COMPANY DATED MAY 18, 2015, AMD REVISED WITH SAME DATE.
ot SIDEWALK CAMERA BEING A PART OF WESTERLY ADDITION BLOCK NO. 64
- -5 4
8" CH. 8" CH, SATELUITE
109" (DEED) AINLINK_FENCE GATE 25.00° (MEAS) 25' (DEED) ;;&‘NKB:BEBEEED) R \‘ PARCEL TWO:
v 109.00" (MEAS) | - | 25.00" (MEAS) ! 32.50' (MEAS) i P BEGINNING AT A POINT OF THE NORTHERLY LINE OF GOLDEN GATE AVENUE, DISTANT .
9 | | 25" (DEED) | - ) - /,ﬁ “=———1003 CIR  THEREON 134 FEET EASTERLY FROM THE EASTERLY LINE OF VAN NESS AVENUE; EXCEPTIONS:
DQ SECLRITY 3 RUNNING THENCE EASTERLY ALONG THE NORTHERLY LINE OF GOLDEN GATE AVENUE 25
g o FEET; THENCE AT A RIGHT ANGLE NORTHERLY 120 FEET TO THE SOUTHERLY LINE OF
g - ELM STREET, THENCE AT A RIGHT ANGLE WESTERLY ALONG THE LAST NAMED LINE 25 1. THE FOLLOWNG TITLE REPORT EXCEPTIONS AFFECT THE SUBJECT PROPERTY BUT ARE NOT
ES 3 PLOTTABLE AS THEY REFLECT TAXES AND ASSESSMENTS, SUPPLEMENTAL TAXES, SPECIAL
z s FEET; THENCE AT A RIGHT ANGLE SOUTHERLY 120 FEET TO THE POINT OF BEGINNING. TAYES, AND RIGHT OF PARTES IN POSSESSION.
SL " 3
Lost : w : : : BEING A PART OF WESTERN ADDITION BLOCK NO. 64 (EXCEPTIONS 1 THROUGH 4 AND 16)
PR £ THE FOLLOWING MATTERS AFFECT PARCEL ONE:
< .
Y LOT 09 | LoT 08 ||LOT o7 | LOT 06 + (oo s e
2
- S PARCEL FOUR PARCEL THR PARCEL TWO PARCEL ON BEGGING AT A POINT ON THE NORTHERLY LINE OF GOLDEN GATE AVENUE, DISTANT
< '3 E032E1 29 OR ! E77§173 OREE ! E77ME72 R ! E77HE71 ORE THEREON 109 FEET EASTERLY FROM THE EASTERLY LINE OF VAN NESS AVENUE; 3 (EXCEPTION 5) DELETED
= | | | | (s} RUNNING THENCE EASTERLY ALONG SAID LINE OF GOLDEN GATE AVENUE 25 FEET;
u e} THENCE AT A RIGHT ANGLE NORTHERLY 120 FEET TO THE SOUTHERLY LINE OF ELM 4. (EXCEPTION 6) DELETED
o LOT AREA = 13,080 SQ. FT. LOT AREA = 3,000 SQ. FT.[LOT AREA = 3,000 SQ. FT. LOT AREA = 3,900 SQ. FT. M~ STREET; THENCE AT A RIGHT ANGLE WESTERLY ALONG SAID LINE OF ELM STREET 25
@ (BUILDING AND PARKING LOT (BUILDING AND (VACANT) (VACANT) &P FEET; AND THENCE AT A RIGHT ANGLE SOUTHERLY 120 FEET TO THE POINT OF 5. NOTICE-SEISMIC BUILDING HAZARD RECORDED JANUARY 03, 1995 AS BOOK /REEL G289,
| TO BE DEMOLISHED) | PARKING LOT TO X 3 BEGINNING. PAGE/IMAGE 642 AS INSTRUMENT NO. 95-737061 OF OFFICIAL RECORDS.
B EXCEPTION 7) NOT PLOTTABLE
PR v | BE DEMOLISHED) | O BEING A PART OF WESTERN ADDITION BLOCK NO. 64 ( )
S OPK w - — — — = w0 6. DIRECT'S ORDER OF ABATEMENT ORDER NO. 7707A DATED SEPTEMBER 27, 2001 RECORDED
= ° o PR (N D (N O%F PARCEL FOUR SEPTEMBER 27, 2001 AS BOOK/REEF H81, PAGE/IMAGE 0389 AS INSTRUMENT NO.
i - © o5 59 &9 w =9 ¢ S 2001-029378 OF OFFICE RECORDS. (EXCEPTION 8) NOT PLOTTABLE
=g 2 ° | U= S = 2, (@) =8 BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF GOLDEN GATE
<8 o o i~ = g < = UTE> © e AVENUE AND THE EASTERLY LINE OF VAN NESS AVENUE; RUNNING THENCE NORTHERLY 7. ORDER OF ABATEMENT-ORDER #9328-A RECORDED MAY 7, 2004 AS BOOK/REEL 1633,
nl|= =8 Su So £ Su — O 8 ALONG SAID EASTERLY LINE OF VAN NESS AVENUE 120 FEET TO THE SOUTHERLY LINE PAGED /MAGE 0385 AS INSTRUMENT NO. 2004-714271 OF OFFICIAL RECORDS.
121 w =] SN = 2 oSN (P _ - OF ELM STREET; THENCE AT A RIGHT ANGLE EASTERLY ALONG SAID SOUTHERLY LINE OF (EXCEPTION 8) NOT PLOTTABLE
WS e a - IS IS S ISl Sa ELM STREET 109 FEET, THENCE AT A RIGHT ANGLE SOUTHERLY 120 FEET TO THE SAID
=\ PR = - - - S - s NORTHERLY LINE OF GOLDEN GATE AVENUE; THENCE AT A RIGHT ANGLE WESTERLY THE FOLLOWING MATTERS AFFECT PARCEL TWO:
w = ) | e ) =g W ALONG SAID NORTHERLY LINE OF GOLDEN GATE AVENUE 109 FEET TO THE POINT OF
= o | ) ) ) 3, i BEGINNING. 8. (EXCEPTION 10) DELETED
< < 5 o
> “llOea g g O BEING A PORTION OF WESTERN ADDITION BLOCK NO. 64 9. NOTICE-SEIMIC BUILDING HAZARD RECORD JANUARY 03, 1995 AS BOOK/REEL G289,
- D APN: LOT 006 BLOCK 0763 PARCEL ONE PAGE/IMAGE 0641 AS INSTRUMENT NO. 95-737060 OF OFFICIAL RECORDS.
| | | | ) LOT 007 BLOCK 0763, PARCEL TWO (EXCEPTION 11) NOT PLOTTABLE
(/ | | | | L tg ggs Etggi g;gi Ej:g& ESEEE 10 DIRECTOR'S ORDER OF ABATEMENT ORDER NO. 7708-A RECORDED SEPTEMBER 27, 2001 AS
P, (@) g BOOK/REEL H981, PAGE/IMAGE 0390 AS INSTRUMENT NO. 2001-029379 OF OFFICIAL
E . | | | @) RECORDS. (EXCEPTION 12) NOT PLOTTABLE
w
2 g < GENERAL NOTES: 1. ORDER OF ABATEMENT ORDER NO. 9326-A RECORDED MAY 10, 2004 AS INSTRUMENT NO.
g = | | | 2004-714988 OF OFFICIAL RECORDS. (EXCEPTION 13) NOT PLOTTABLE
x
&
/ ! ] ! ! ! 1. ALL ANGLE ARE 90° UNLESS OTHERWISE NOTED. THE FOLLOWING MATTERS AFFECT PARCEL FOUR:
<
3 | 25.00° (MEAS) | | 2. DIMENSIONS ARE INDICATED IN FEET AND DECIMALS THEREOF, AND IN FEET AND 12, ORDER OF ABATEMENT RECORDED DECEMBER 06, 1993 AS BOOK/REEL G19, PAGE/IMAGE 608
® e INCHES. AS INSTRUMENT NO. 501424 OF OFFICIAL RECORDS. (EXCEPTION 14) NOT PLOTTABLE
| | 25 (DEED) | | SECURITY. 4
st ) , , CAMERA 3 3. ALL TILE INFORMATION HEREON WAS PREPARED SOLELY FOR AND IN 13, (EXCEPTION 15) DELETED
QSU rels. 109.00" (MEAS) 25.00 (MEAS) 32.50' (MEAS) o CONFORMANCE WITH OUR CLIENTS OR HIS AGENT'S REQUIREMENTS AND TITLE
[ 109" (DEED 25" (DEED 9, uesls § INFORMATION SUPPLIED TO KCA ENGINEERS, INC. WE HEREBY DISCLAM ANY AND
owv x ( ) ( ) 32'-6" (DEED) Fone une ALL TILE SEARCH RESPONSBILITY ON THIS JOB.
| HAINLINK FENGE GAJE 8 CHAINUNK FENCE
o« — _ _ _ - _ _ — = —— = L —— o — _ K —-- —_—— 2 — 4 THIS MAP WAS PREPARED AS A PROFESSIONAL INSTRUMENT OF SERVICE AND IT ENGINEERS CERTIFICATE:
N PARCEL FOR PARCEL ONE SECURITY REMAINS THE PROPERTY OF KCA ENGINEERS, INC.
nos £10° WIDE CONCRETE SIDEWALK 'OB mo8 o OB CAMERA TO: GOLDEN GATE VAN NESS LLC; AND FIRST AMERICAN TITLE INSURANCE COMPANY,
75 3-MAILBOXES oM e [ - o e =Co Fy Vo & 5. ANY INFORMATION ON THIS MAP AND ANY DOCUMENTS PREPARED BY KCA
B = os MY @ © @ ©M @ © @] oM W F /st ¢ b3 PMe & PM® (WM ®PM ENGINEERS IN RELATION THERETO SHALL NOT BE USED FOR ANY OTHER PURPOSE THIS IS TO CERTFY THAT THIS MAP OR PLAT AND THE SURVEY ON WHICH IT IS BASED WERE MADE IN
FACE OF cURSB S OTHER THAN IN CONNECTION WITH THE CURRENT TRANSACTION. ACCORDANCE WITH THE 2011 MINIMUM STANDARD DETAIL REQUIREMENTS FOR ALTA/ACSM LAND TITLE
PARKING STRIP SURVEYS, JOINTLY ESTABLISHED AND ADOPTED BY ALTA AND NSPS, AND INCLUDES ITEMS 2, 4, 6, &,
s \ 6. IT SHALL BE THE RESPONSIBIITY OF THE PROPERTY OWNERS INVOLVED TO 11(A), 13, 14 AND 16 FROM TABLE A THEREOF
w RESOLVE ALL ISSUES REGARDING PROPERTY DISPUTES AND ENCROACHMENT OF e :
W GOLDEN GATE AVENUE 5 WPROVEENTS.
(68.75 WIDE) wy 7. ONLY OBSERVED MISIBLE SIDEWALK FEATURES AREA SHOWN HEREON. THE FIELD WORK WAS COMPLETED ON JUNE 23, 2015
® 8. ARCHITECTURAL DETAILING, COPING, LIGHTS, PIPES AND OTHER DETALS NOT

OBSERVED MAY EXTEND INTO THE STREET RIGHT-OF-WAY OR ONTO ADJACENT
PROPERTY, OR MAY PROJECT ONTO THE SUBJECT PROPERTY.
SIGNED: DATE:

KCA ENGINEERS, INC.

PETER J. BEKEY
10.  NO BASEMENTS OR UNDERGROUND FACILITIES ARE INCLUDED ON THIS MAP. R.C.E. NO. 14786

8
EXPIRES: MARCH 31, 2017

9. DETAILS NEAR PROPERTY LINES AREA NOT NECESSARILY SHOWN TO SCALE.

1. THERE IS CURRENTLY NO FLOOD HAZARD BOUNDARY NAP COVERING THIS
ABBREVIATIONS: PROPERTY.

12, THERE IS NO OBSERVED EVIDENCE OF RECENT EARTH MQOVING ON THIS SITE.

BLDG BUILDING
CAL CALTRAIN STATION 13, THERE IS NO OBSERVED EVIDENCE OF THE SITE BEING USED AS A SOLID WASTE
CLR CLEAR FROM PROPERTY LINE DUMP, SUMP OR SANITARY LANDFILL.
co CLEANOUT
COR CORNER 14.  THERE IS NO OBSERVED EVIDENCE THAT THE SITE IS LOCATED IN A WETLANDS
E ELECTRIC AREA.
FH FIRE HYGENT
GV GAS VALVE 15.  THERE IS NO OBSERVED EVIDENCE OF RECENT SIDEWALK CONSTRUCTION.
NPS NO PARKING SIGN
OVR OVER PROPERTY LINE 16.  THIS MAP WAS PREPARED IN ACCORDANCE WITH OUR PROPOSAL DATED JUNE 17,
PK PARKING KIOSK 2015. ONLY THOSE ITEMS NQOTED IN THAT PROPOSAL HAVE BEEN ADDRESSED
PM PARKING METER
POB POINT OF BEGINNING
PR PARKING ROD 3
SL STREET LIGHT ZONING’
T TELEPHONE
1S TRAFFICE SIGNAL 1. WAITING FOR ZONING REPORT.
WM WATER METER
wv WATER VALVE
VICINITY MAP J
NOT TO SCALE ]
PPROVED: T e TS, o5 ~
KCA ENGIN INC S anw [*w || ] ALTA/ACSM LAND TITLE SURVEY
. N Y H H 600 VAN NESS AVENUE AND 550, 556 & 558 GOLDEN GATE AVENUE
ENGINEERS APPROVED: JUNE 2015 S| 06.2515 | REVISED PRELIMINARY 2 >
CONSULTING ENGNEERS + SURVEYORS © PLANNERS A g g ASSESSOR’S BLOCK 0763 ~ LOT 006, 007, 008 AND 009
318 BRANNAN ST.+ SAN FRANCISCO, CA.94107 - (415) 546-7111 - FAX: (415) 546-9472 3 ‘ 062415 | PRELIMINARY ‘ ‘ SAN FRANCISCO CALIFORNIA
E-MAL : moibox@koosnginesrs.com [ NO. | DATE DESCRIPTION | _[NO. [DATE DESCRIPTION
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AREA SUMMARY UNIT SUMMARY OPEN SPACE
FLOOR COMMONLY QUALIFYING
HEIGHT | TOTAL TOTAL FLOOR FLOORS STUDIO 1BR 2BR 3BR TOTAL | AVERAGE ACCESSIBLE PRIVATE
FLOORS (feet) NSA GFA EFF. UNIT NSA OPEN SPACE | OPEN SPACE
Roof 659 Roof
13 9'-8" 4,155 5,845 71.1% 13 3 1 4 1039
12 9'-8" 4,168 5,845 71.3% 12 2 3 5 834
11 9'-8" 4,168 5,845 71.3% 11 2 3 5 834
10 9'-8" 4,253 5,937 71.6% 10 2 3 5 851 1,018 784
9 10'-0" 5,980 7,847 76.2% 9 1 5 2 8 981
8 9'-8" 8,075 10,204 79.1% 8 1 5 2 8 1009 3,727
7 10'-0" 12,555 14,892 84.3% 7 10 4 7 21 598
6 10'-0" 12,555 14,892 84.3% 6 14 4 3 21 598 2,325
5 10'-0" 14,745 17,226 85.6% 5 11 9 3 23 641
4 9'-8" 14,745 17,226 85.6% 4 11 9 3 23 641
(incl. Club) 3 9'-8" 14,316 17,732 80.7% 3 11 8 3 22 651 4,037
2 9'-6" 9,845 18,356 53.6% 2 11 4 15 656 375
GROUND 14'-0" 5,644 20,282 24.7% GROUND 8 8 706 321
BASEMENT 13'-6" 22,882 BASEMENT
TOTAL AREA 115,204 185,670 62.0% TOTAL UNITS 78 54 35 1 168 686 8,782 3,805
AREA w/o PARKING 115,204 162,788 70.8% UNIT MIX 46.4% 32.1% 20.8% 0.6%| 100.0%
[RETAIL NSA | 6,200 |
|[OPEN SPACE CALCULATION
18 UNITS HAVE PRIVATE OPEN SPACE = 3,805 SF
(36 sf/unit in RC-4 district or 80 sf/unit in NC-3 district)
REQUIRED OPEN SPACE : (168-18) X 48 SF = 7,200 SF
PROVIDED OPEN SPACE : 4,037 SF @ LEVEL 3
(Commonly Accessible) 3,727 SF @ LEVEL 8
1,018 SF @ LEVEL 10
TOTAL 8,782 SF > 7,200 SF
600 VAN NESS AREA / UNIT SUMMARY

ARCHITECTURE
INTERNATIONAL
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GROUND TYPE ST ST ST ST ST ST ST ST 8
NSA 690 690 755 690 690 690 690 754 5649
2ND TYPE ST ST ST ST ST ST ST 1BR 1BR ST ST ST ST 1BR 1BR 15
NSA 641 627 694 627 627 627 627 1037 938 449 449 448 531 719 754 9795
3RD TYPE 2BR ST ST 2BR 1BR 1BR 1BR ST 1BR 1BR 1BR ST ST ST ST ST ST ST ST 2BR 1BR 1BR 22
NSA 959 566 565 993 719 763 768 528 707 734 677 512 428 429 432 448 449 449 454 1042 811 846 14279
4ATH TYPE 2BR ST ST 2BR 1BR ST 1BR 1BR 1BR 1BR 1BR 1BR ST ST ST ST ST ST ST ST 2BR 1BR 1BR 23
NSA 959 566 566 993 718 467 733 705 673 667 734 677 512 428 429 432 448 449 449 454 1042 811 846 14758
5TH TYPE 2BR ST ST 2BR 1BR ST 1BR 1BR 1BR 1BR 1BR 1BR ST ST ST ST ST ST ST ST 2BR 1BR 1BR 23
NSA 959 566 566 993 718 467 733 705 673 667 734 677 512 428 429 432 448 449 449 454 1042 811 846 14758
6TH TYPE 2BR 1BR 1BR ST 1BR 1BR ST ST ST ST ST ST ST ST ST ST ST ST ST 2BR 2BR 21
NSA 881 820 863 438 728 700 459 460 570 584 463 445 513 430 429 432 495 492 484 1066 816 12568
7TH TYPE 2BR 1BR 1BR TH TH TH TH ST 1BR 1BR ST ST ST ST ST ST ST ST ST 2BR 2BR 21
NSA 881 820 863 471 533 547 478 438 728 700 441 431 513 430 429 432 495 492 484 1066 816 12488
8TH TYPE 1BR ST 1BR 1BR 1BR 1BR 2BR 2BR 8
NSA 745 489 772 564 558 572 578 683 711 695 989 923 8279
9TH TYPE 1BR ST 1BR 1BR 1BR 1BR 2BR 2BR 8
NSA 745 489 772 683 711 695 989 923 6007
10TH TYPE 2BR 2BR 1BR 1BR 2BR 5
NSA 923 850 711 695 1081 4260
11TH TYPE 2BR 2BR 1BR 1BR 2BR 5
NSA 843 850 711 695 1081 4180
12TH TYPE 2BR 2BR 1BR 1BR 2BR 5
NSA 843 850 711 695 1081 4180
13TH TYPE 2BR 2BR 2BR 3BR 4
NSA 843 850 1069 1423 4185
ST 1BR 2BR TH 3BR NSA TOTAL 115,386
[ sTuDIO 1BR 2BR TH 3BR| TOTAL
GROUND 8 0 0 0 0 8
2ND 11 4 0 0 0 15
3RD 11 8 3 0 0 22
4TH 11 9 3 0 0 23
5TH 11 9 3 0 0 23
6TH 14 4 3 0 0 21
7TH 10 4 3 4 0 21
8TH 1 5 2 0 0 8
9TH 1 5 2 0 0 8
10TH 0 2 3 0 0 5
11TH 0 2 3 0 0 5
12TH 0 2 3 0 0 5
13TH 0 0 3 0 1 4
78 54 31 4 1 168
BMR 11.31 7.83 4.495 0.58 0.145 24.36
UNIT MIX STUDIO 1BR 2BR TH 3BR
46.43% 32.14%  18.45% 2.38% 0.60%

UNIT
NSA
UNIT
NSA
UNIT
NSA
UNIT
NSA
UNIT
NSA
UNIT
NSA
UNIT
NSA
UNIT
NSA
UNIT
NSA
UNIT
NSA
UNIT
NSA
UNIT
NSA
UNIT
NSA
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Golden Gate Van Ness LLC

Architecture International / Iwamoto Scott

600 Van Ness

(based on Site Permit documents dated 12.15.17)

February 15, 2018

LOT1 LoT2 |
BLOCKS 0763, LOTS 8 & 9 [SITE AREA: [ 16,080 BLOCKS 0763, LOTS 6 & 7 SITE AREA: 6,900
ZONED RC-4 ZONED NC-3 Residential Density:|125 sf / Unit: 55.2
130 V HEIGHT / BULK LIMIT 130 E HEIGHT / BULK LIMIT
FAR (FLOOR AREA RATIO) [ 7 [ 112,560 FAR (FLOOR AREA RATIO) - For Non-Residential [ 3.6 24,840
FAR WITH 25% BONUS Per Section 125 (a) 140,700
RESIDENTIAL RESIDENTIAL
FLOOR [OBBY/ LOBBY/ MECH. /
HEIGHT PARKING / BIKE | COMMON CORE + # OF FLOOR FLOOR BIKE COMMON | TERRACE CORE + #OF FLOOR
FLOORS (feet) NSA SERVICE | MEPS | PARKING | AREAS OFFICE | RETAIL |CORRIDOR UNITS TOTAL EFF. FLOORS |HEIGHT (feet) NSA PARKING MEPS PARKING | AREAS cLUB RETAIL |[CORRIDOR UNITS | TOTAL EFF. TOTAL TOTAL NSA | TOTAL GFA
ROOF 659 0.0 659 0.00% ROOF 659 0 659
13 98" 4,155 142 1,548 4.0 5,845 71.09% 13 98" 0 0 5,845 4,155 5,845
12 98" 4,168 140 1,537 5.0 5,845 71.31% 12 98" 0 0 5,845 4,168 5,845
11 98" 4,168 140 1,537 5.0 5,845 71.31% 11 98" 0 0 5,845 4,168 5,845
10 98" 4,253 140 1,544 5.0 5,937 71.64% 10 98" 0 0 5,937 4,253 5,937
o[ 100’ 5,980 140 1,727 8.0 7,847| 76.21% 9 100" 0 0 0 7,847 5,980 7,847
8 98" 5,980 140 1,727 8.0 7,847| 76.21% 8 98" 2,095 262 2,357 88.88% 10,204 8,075 10,204
7| 100" 8,970 103 1,684 14.0 10,757| 83.39% 7 100" 3,585 26 524 7.0 4,135]_86.70% 14,892 12,555 14,892
6] 100’ 8,970 103 1,684 14.0 10,757| 83.39% 6 100" 3,585 26 524 7.0 4,135| 86.70% 14,892 12,555 14,892
5[ 100’ 11,388 108 1,865 18.0 13,361| 85.23% 5 100" 3,357 27 481 5.0 3,865 86.86% 17,226 14,745 17,226
4 98" 11,388 108 1,865 18.0 13,361| 85.23% 4 98" 3,357 27 481 5.0 3,865 86.86% 17,226 14,745 17,226
3 98" 11,069 61 238 1,993 17.0 13,361 82.85% 3 98" 3,247 27 520 577 5.0 4,371 74.29% 17,732 14,316 17,732
2 96" 6,241 104 3,331 2,235 11.0 11,922 52.35% 2 96" 3,604 27 1,707 1,096 4.0 6,434| 56.01% 18,356 9,845 18,356
GROUND 140" 3,969 0 529 356 2,268 1,041] 5,165 2,001 6.0 15,329|  25.89% GROUND 140" 1,675 472 605 1,035 1,166 2.0 4,953 20,282 5,644 20,282
BASEMENT 136" 0 14,541 663 876 16,080 0 BASEMENT 136" 3,232 3,258 312 6,802 22,882 0 22,882
TOTAL AREA 90,699 14,541 2,621 356 5,837 1,041] 5,165 24,482]  133.0 144,753 TOTAL AREA 24,505 3,232 3,890 605 1,707 1,035 5423] 350 40,917 185,670 115,204 185,670
Area Exempt from FAR Per Planning Area Exempt from FAR Per Planning
Section MINUS Section MINUS
PARKING / SERVICE 102.9 (b) (6) 14,541 14,541 PARKING 102.9 (b) (6) 3,232 3,232 17,773 17,773
BIKE PARKING 102.9 (a) (8) 356 356 BIKE PARKING 102.9 (a) (8) 605 605 961 961
BASEMENT MEP + MEP 102.9 (b) (1) 2,621 2,621 BASEMENT MEP + MEP _[102.9 (b) (1) 3,890 3890 6,511 6,511
ELEV.PENTHOUSE | 102.9 (b) (3) 659 659 ELEV.PENTHOUSE 102.9 (b) (3) 0 659 659
[SUBTOTAL [ [ [ 18,177 | [SUBTOTAL [ [ [ [ [ 7,727 | 25,904
[TOTAL AREA (FAR) [ [ 126,576 | [TOTAL AREA (FAR) [ [ I [ 33190 159,766
|TOTAL LOT 1 FAR GFA = 126576 | vs. | 140,700 |
[TOTAL UNITS (LOT 1) = [ 133.0] [TOTAL UNITS (LOT 2) = [ 35.0]
[TOTAL UNITS (LOT 1+ LOT 2) = [ 168.0]
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