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FILE NO. 191253 ORDINANCE 0.

[Street Vacation - Millennium Tower 301 Mission Perimeter Pile Upgrade Project]

Ordinance ordering the vacation of the sidewalk portion of streets on the south side of
Mission Street at the intersection of Mission and Fremont Streets and on the east side
of Fremont Street at the same intersection to allow a structural upgrade of the 301
Mission Street high-rise building known as Millennium Tower, subject to certain
conditions; rededicating the area subject to the street vacation to public use for street
and right-of-way purposes after the City’s issuance of an easement for the
abovementioned structural upgrade; adopting environmental findings under the
California Environmental Quality Act; adopting fi
rededication of the street area are consistent with the General Plan, and the eight

priority policies of Planning Code, Section 101.1; and authorizing actions in

furtherance of this Ordinance.

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in szngle underlme ztalzcs 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. Environmental and General Plan Findings.

(a) On November 20, 2019, the Planning Department published a Preliminary
Mitigated Negative Declaration ("PMND") for the 301 Mission Street, Millennium Tower
Perimeter Pile Upgrade Project (the “Project”). The PMND found that although the Project

could have potentially significant impacts on the environment, such impacts will be reduced to
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a less than significant level because Millennium Tower Association (the “Project Sponsor”) will
implement all mitigation measures identified in the PMNDY. The Planning Department
prepared and publicized the PMND in compliance with the provisions of the California
Environmental Quality Act (California Public Resources Code Sections 21000 et seq.,
"CEQA"), the State CEQA Guidelines (California Code of Regulations Title 14 Sections 15000
et seq.), and Chapter 31 of the San Francisco Administrative Code ("Chapter 31").

(b) On December 27, 2019, following the required notice and appeal period, the
Planning Department published a Final Mitigated Negative Declaration (“FMND”), a copy of
which is on file with the Clerk of the Board of Supervisors in File No. 191253 and incorporated
herein by reference.

(c) In a letter dated December 27, 2019 (the "General Plan Referral Letter"), the
Planning Department determined that the street vacation and rededication of the area subject
to the street vacation as public use for street and right-of-way purposes are, on balance,
consistent with the General Plan and with the eight priority policies of Plannin‘g Code Section
101.1. A copy of said letter is on file with the Clerk of the Board of Supervisors in File No.
191253 and is incorporated herein by reference. The Board of Supervisors adopts as its own
the consistency findings of the General Plan Referral Letter for purposes of this ordinance.

(d) As part of its determination on the General Plan, the Planning Department
reviewed and considered the FMND. As part of the General Plan Referral Letter, the Planning
Department adopted CEQA Findings and the propdsed mitigation monitoring and reporting
program (collectively, “CEQA Findings”) as required by State and local law. The Board of
Supervisors hereby adopts and incorporates by reference the CEQA Findings. In so doing,
the Board of Supervisors approves and endorses the mitigation monitoring and reporting

program for implementation by other City departments. A copy of the CEQA Findings and the
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mitigation monitoring and reporting program is on file with the Clerk of the Board of
Supervisors in File No. 191253 and is incorporated herein by reference.

(e) The Board of Super\/isors finds that the actions taken in this ordinance are within
the scope of the Project analyzed in the FMND and subject to the CEQA Findings. The Board
of Supervisors further finds that (1) no substantial changes are proposed in the Project and no
substantial changes have occurred with respect to the circumstances under which this Project
will be undertaken that would cause new significant environmental effects or a substantial
increase in the severity of previously identified effects and (2) there is no new information of
substantial importance showing that the Project would have any significant effects not
discussed in the FMND, that significant effects would be substantially more severe, or that
new or different mitigation measures or alternatives would substantially reduce one or more

significant effects of the Project.

Section 2. Background and General Findings.

(a) The Project is associated with the 50,500-square-foot (1.16-acre) parcel
(Assessor’s Parcel Block No. 3719, Lots 020—440) at 301 Mission Street located on the south
side of Mission Street between Fremont and Beale streets within San Francisco's Financial
District (the “Property”). The existing high-rise on the 301 Mission Street parcel is called the
Millennium Tower. The Tower building covers a footprint of approximately 32,960 square feet
and its foundation system consists.of a 10-foot-thick reinforced concrete mat foundation.

(b) In accordance with information provided by the Project Sponsor, since completion
of construction of the Tower in 2009, the area around the Tower and Property has
experienced differential settlement due to consolidation and compression of the soil layer
beneath the Colma Sand, which is known as Old Bay Clay, and tilting to the northwest near

the corner of Mission and Fremont Streets.

Mayor Breed
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(c) The Project consists of a structural upgrade of the Tower building foundation that
includes installation of a horizontal extension of the exis'ting mat foundation for the Tower
building within an approximately 8-foot-wide zone beneath the public right-of-way sidewalk
area a'hd immediately adjacent to the Tower along Fremont and Mission Streets, supported by
52 new piles extending to bedrock. The 52 new piles are referred to as “perimeter piles” and
the extended mat foundation is referred to as the “collar foundation.” In addition to preventing
further settlement in the northwest corner of the Tower’s existing foundation, the Project
Sponsor has stated that this effort may allow for gradual tilt correction of the Tower building
over time.

(d) The Project Sponsor will stage construction activities adjacent to the Property
along Fremont, Mission, and Beale Streets, requiring the closure of one travel lane and
sidewalks along Fremont and Mission Streets and restricting pedestrian access on the
sidewalk along Beale Street during portions of construction. There would be limited or no
pedestrian access along the Fremont and Mission Streets sides of the Tower during the
entirety of construction, because the structural upgrade construction would occur in the
sidewalk area; however, aﬁer completion of the structural upgrade, the Project Sponsor would
restore the site and sidewalk area to pre-construction conditions.

(e) The permanently installed perimeter piles and collar foundation would occupy a
portion of current public right-of-way on Mission and Fremont Streets that is subject to the
public trust doctrine, which designation would be removed by a State Trust exchange
agreement approved by the California State Lands Commission, the San Francisco Port
Commission, and this Board of Supervisors (‘Public Trust Exchange”). The Public Trust
Exchange is addressed in a companion ordinance that is on file with the Clerk of the Board of
Supervisors in File No. 191286. The vacation of the Vacation Area authorized by this

ordinance is conditioned upon the Public Trust Exchange being final and effective. '

Mayor Breed :
BOARD OF SUPERVISORS Page 4




O W oo ~N e o bW N

N DN N N N N - o @ ed = e = e S e
g1 bW e O W oo N o DA NN

(f) The street vacation proceeding associated with the Project is for the sidewalk
portions of Mission Street and Fremont Street near the Mission and Fremont Streets
intersection (collectively, the “Vacation Area”) and identified more particularly on the Public
Works ("PW") SUR Map No. 2019-0086, dated January 8, 2020 (the “SUR Map”). A copy of
the SUR Map is on file with the Clerk of the Board of Supervisors in File No. 191253 and
incorporated herein by reference. The Assessor’s Office has assigned Assessor’s Parcel
Block No. 3719, Lot 519, to the Mission Street portion and Assessor’s Parcel Block No. 3719,
Lot 520, to the Fremont Street portion of the Vacation Area.

(g) The street vacation would allow a portion of the Vacation Area to be permanently
occupied by the Project in accordance with the terms of an easement thét} the City and County
of San Francisco proposes grant to the Project Sponsor (the “301 Mission Street Easement”
or “Easement”).

(h) The Board of Supervisors will consider the grant of the 301 Mission Street
Easement in a companion resolution on file with the Clerk of the Board of Supervisors in File

No.

(i) The City is prohibited from granting a non-revocable permit or easement over the
public right-of-way unless the subject area is vacated in accordance with the California Streets
and Highways Code Sections 8300 et seq. and Public Works Code Section 787.
Consequently, in order to accommodate the Project and grant the 301 Mission Street
Easement, the City will need to temporarily vacate the Vacation Area prior to granting such
Easement. Once the street vacation occurs and the Easement is granted and recorded, the
City intends to restore the street status on the Vacation Area so it will continue in its current
form as a dedicated public right-of-way. Therefore, when the 301 Mission Street Easement is
effective and recorded, the Vacation Area will be rededicated to public use for street and right-

of-way purposes subject to the Easement.

Mayor Breed
BOARD OF SUPERVISORS Page 5




o ©O© oo ~N o6 o AW N -

N O N N N N N - e e ed A e = e e
o A W0 O ON =~ O O 0 N O g AN -

(j) The Board of Supervisors also will consider the settlement of litigation related to 301
Mission Street that comprised of all complaints and associated cross-claims and cross-
complaints coordinated and/or consolidated under the case entitled, Laura S. Lehman v.
Transbay Joint Powers Authority, et al., Case Number CGC-16-553758 in the Superior Court
of San Francisco in a companion ordinance (the “Settlement Ordinance”). But for this
settlement, the Board of Supervisors would not undertake this street vacation or the
companion resolution for the 301 Mission Street Easement. Consequently, the sireet vacation
ordinance will not be operative until the Settlement Ordinance is final and effective. The

kSettlément on file with the Clerk of the Board of Supervisors in File No.

(k) The Public Works (“PW”) Director has prepared PW Order No. 202465, dated
January 8, 2020, in regard to the vacation and other actions contemplated herein and has
made the following determinations: (1) the Vacation Area shown in SUR Map 2019-006 will no
longer be necessary for the C‘ity's present or prospective future public street, sidewalk, and
public service easement purposes on a temporary basis until the City approVes the grant of
the 301 Mission Street Easement to the Project Sponsor for the Project and said easement is
recorded; (2) concurrent w}ith recordation of the 301 Mission Street Easement, the Vacation

Area should be rededicated to public use for street and right-of-way purposes subject to the

“Easement in order to restore the existing street use status to the Vacation Area; (3) in

accordance with California Streets and Highways Code Section 892, the Vacation Area will
not be useful as a nonmotorized transportation facility, as defined in Streets and Highways
Code Section 887, because the entire Vacation Area is below grade; (4) the public interest,
convenience, and necessity require that the street vacation occur as contemplated to protect |
the public safety and allow for the Project to be implemented: and (5) it is a policy matter for

the Board of Supervisors to grant the 301 Mission Street Easement over the City’s interest in

Mayor Breed
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the Vacation Area to the Project Sponsor. A copy of the PW Order is on file with the Clerk of
the Board of Supervisors in File No. 191253 and is incorporated herein by reference.

() In addition, the PW Director, in PW Order No. 202465, recommended: (1) that the
Board of Supervisors adopt the legislation to vacate the Vacation Area; (2) that the Board of
Supervisors authorize the Mayor, Clerk of the Board of Supervisors, Director of Property,
County Surveyor, and PW Director to take any and all actions which they or the City Attorney
may deem necessary or advisable in order to effectuate the purpose and intent of this
ordinance; and (3) that the operative date of the street vacation be conditioned upon the
following: (i) the Public Trust Exchange being final and effective and (ii) the Settlement
Ordinance being final and effective.

(m) On , 2020, the Board of Supervisors adopted Resolution No.

(the “Resolution of Intent”), which declared the intention of the Board to

conditionally vacate the Vacation Area. A copy of this resolution is on file with the Clerk of the
Board of Supervisors in File No. 191252 and incofporated herein by reference.

(n) The Clerk of the Board of Supervisors published the Resolution of Intent in the
manner required by law and transmitted to the PW Director a certified copy of the Resolution
of Intent, and the PW Director posted the Resolution of Intent in the manner required by law.

(o) The vacation actions contemplated by this ordinance are conducted under the
general vacation procedures of the Public Streets, Highways and Service Easements
Vacation Law (California Streets and Highways Code Sections 8300 et seq.) and Public
Works Code Section 787(a).

1
1
i
Section 3. Street Vacation and Conditions.
Mayor Breed

BOARD OF SUPERVISORS Page 7




o O oo N o o h~AoOow N -

N N N N N N — RN — - - - _— _ N N
(@) -h400 N —_ (e} (o] (@] ~l (@] o I~ w N -

(a) Except as set forth in subsection (d), the Board of Supetrvisors hereby adopts the
findings, determinations, and recommendations of PW Order No. 202465 and temporarily
vacates the Vacation Area, as shown on the SUR Map No. 2019-0086, in the manner
described in Section (2)(k) and (l) of this ordinance, upon satisfaction of the conditions
described in this ordinance and pursuant to California Streets and Highways Code Sections
8300 et seq. and San Francisco Public Works Code Section 787(a).

(b) For reference purposes, the Vacation Area also shall be identified as Assessor's
Parcel Block No. 3719, Lot 519, for the Mission Street portion and Assessor’s Parcel Block
No. 3719, Lot 52'0, for the Fremont Street portion of the Vacation Area. |

(c) The Board of Supervisors hereby finds that the Vacation Area is unnecessary for
present or prospective public use, subject to the conditions described in this ordinance.

(d) The Board finds that the public interest, convenience, and necessity require that
the Street Vacation be done aé declared in this ordinance.

(e) The Street Vacation shall be operative as to all of the Vacation Area when: (1) the
Public Trust Exchange becomes final and effective and (2) the Settlement Ordinance
becomes final and effective.

(f) No existing easements or other rights are reserved fdr any public utility facilities that
are in place in the Vacation Area during the term of the vacation, and any rights based upon
any such public utility facilities shall be temporarily extinguished upon the effectiveness of the
vacation hereunder and until the Vacation Area is rededicated to public use as set forth in

Section 4 of this ordinance.

Section 4. Rededication of the Vacation Area to Public Use for Street and Right-of-

Way Purposes.

Mayor Breed
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(a) The vacation of the Vacation Area is temporary and will be operative as set forth in
this ordinance.

(b) The Board of Supervisors hereby declares that concurrent with recordation of the
301 Mission Street Easement, the Vacation Area shall be rededicated to public use for street

and right-of-way purposes subject to the Easement.

Section 5. The Board of Supervisors hereby directs the Clerk of the Board of
Supervisors to transmit to the PW Director certified copies of this ordinance, and the Board of
Supervisors hereby urges the PW Director to proceed in the manner required by law. The
Clerk of the Board of Supervisoré also is hereby directed to transmit to the PW Director
certified Copieé of this ordinance so that this ordinance may be recorded together with any

other documents necessary to effectuate the ordinance.

Section 6. The Mayor, Clerk of the Board of Supervisors, Director of Property, and PW

Director are hereby authorized and directed to take any and all actions which they or the City

Attorney may deem necessary or advisable in order to effectuate the purpose and intent of
this ordinance (including, without limitation, the filing of the ordinance in the Official Records of

the City and County of San Francisco).

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 thé ordinance within ten days of receiving it, or the Board of Supervisors overrides the
Mayor’s veto of the ordinance.

I

Mayor Breed
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(b) This ordinance shall become operative when both of the following have occurred:
(1) the Public Trust Exchange becomes final and effective and (2) the Settlement Ordinance

becomes final and effective.

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

P PR /
(T~ - R
By: S ‘@\ « T L

] 8.2 e g
~JOHN D. MALAMUT /
( Deputy City Attorney*
. /
n:\Ieganﬁ\aszo1’9/\2000225\01412295.docx
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- FILE NO. 191253

LEGISLATIVE DIGEST

[Street Vacation - Millennium Tower 301 Mission Perimeter Pile Upgrade Project]

Ordinance ordering the vacation of the sidewalk portion of streets on the south side of
Mission Street at the intersection of Mission and Fremont Streets and on the east side
of Fremont Street at the same intersection to allow a structural upgrade of the 301
Mission Street high-rise building known as Millennium Tower, subject to certain
conditions; rededicating the area subject to the street vacation to public use for street
and right-of-way purposes after the City’s issuance of an easement for the
abovementioned structural upgrade; adopting environmental findings under the
California Environmental Quality Act; adopting findings that the vacation and
rededication of the street area are consistent with the General Plan, and the eight

priority policies of Planning Code, Section 101.1; and authorizing actions in
furtherance of this Ordinance,

Existing Law

San Francisco processes the vacation of streets in accordance with California Streets and
Highways Code Sections 8300 et seq. and Public Works Code Section 787.

Amendments to Current Law

This ordinance would vacate the sidewalk portions of the Mission and Fremont Street
frontages of 301 Mission Street, also referred to as Millennium Tower, to allow for the City to
grant an easement to Millennium Tower Associates for purposes of installing and maintaining
a structural upgrade to the high-rise building on this property. The legislation would restore the
street use status of the vacated area after the easement is recorded. The ordinance would
adopt various findings associated with these actions, including environmental findings and
General Plan and Planning Code Section 101.1 findings. The ordinance would become
operative when both of the following have occurred: (a) a State Public Trust Exchange
removing the Trust from the street vacation area becomes final and effective and (b) a Board
of Supervisors settlement ordinance associated with litigation concerning 301 Mission Street
becomes final and effective.

n:\legana\as2019\2000225\01412335.docx

BOARD OF SUPERVISORS Page 1



MEMORANDUWM
January 10, 2020

TO: MEMBERS, PORT COMMISSION
Hon. Kimberly Brandon, President
Hon. Willie Adams, Vice President
Hon. Gail Gilman
Hon. Victor Makras
Hon. Doreen Woo Ho

FROM: Elaine Forbes
Executive Director

SUBJECT: Request approval of a Trust Exchange Agreement with the California
State Lands Commission that would remove the public trust from certain
Transbay Streets and impress the public trust on certain Fisherman’s
Wharf Streets; adopting environmental findings and findings of
consistency with the General Plan and the eight Priority Policies of City
Planning Code Section 101.1; and authorizing the Port’s Executive
Director to execute documents, make certain modifications and take
certain actions in furtherance of this Resolution.

DIRECTOR’S RECOMMENDATION: Approve Attached Resolution No. 20-01

SUMMARY

The purpose of the memorandum is to provide the Port Commission and the public with
information and analysis regarding Port staff's recommendation to approve the trust
exchange between the Port, City, and the State Lands Commission for Transbay and
Fisherman’s Wharf streets. Staff recommends approval of a trust exchange to facilitate
consolidation of the Transbay Transit Center site and implementation of a plan to
strengthen the substructure of the Millennium Tower residential development at 301
Mission Street. '

The new Transbay Transit Center encroaches in part in the airspace over Fremont and
Beale Streets. The City seeks to acquire from the Port the air and subsurface rights in

THIS PRINT COVERS CALENDAR ITEM NO. 10A



the streets occupied by the Transit Center structure and trainbox, including the occupied
portions of Fremont and Beale Streets, for the purpose of creating a single legal parcel
for the entire Transit Center site. The City also seeks to convey a permanent easement
in the surface and subsurface of a portion of Mission Street in addition to portions of
Beale and Fremont Streets to permit the construction and maintenance of a retrofit for
the Millennium Tower residential development at 301 Mission Street.

Those portions of Mission Street, Fremont Street and Beale Street in the vicinity of the
Transit Center are among the former State-owned tide and submerged lands granted to
the City and County of San Francisco by the State in trust under the Burton Act. The
Burton Act prohibits the City from conveying a permanent interest in the granted lands.
Accordingly, for the City to convey permanent air and subsurface rights in the Mission,
Fremont and Beale Streets, the public trust and Burton Act restrictions must be lifted
from portions of these streets with the approval of the State Lands Commission.

The City is requesting the Port Commission approve the exchange. If approved, the
exchange agreement would be considered by the Board of Supervisors.

BACKGROUND

In 2001, the Transbay Joint Powers Authority (TJPA) was formed as a joint powers
agency consisting of the City, AC Transit, and the Peninsula Corridor Joint Powers
Board (Caltrain) for the purpose of constructing a new Transbay Transit Center. In
2002, the California State Legislature added Section 5027.1 to the Public Resources
‘Code, authorizing the construction of a replacement of the old transit terminal at the
same location to serve Caltrain, bus lines, and high-speed rail.

Caltrans conveyed the former terminal property to the TJPA in 2010. That conveyance,
however, did not include any air or subsurface rights in any streets. In 2011, the Board
of Supervisors approved an ordinance vacating the public street easement in the
airspace and subsurface of streets occupied by the new Transbay Transit Center, and
authorized the City to quitclaim its interest in those areas to the TJPA (Ordinance No.
43-11). With the completion of the Transit Center in 2018 and a legal description
defining the area occupied by the Transit Center, the City and the TJPA are finally
prepared to proceed with the conveyance of the easements. This has raised the issue
of whether the City has the legal authority to convey its interests in Fremont, Mission
and Beale Streets to the TJPA and the proponents of Millennium Tower Association.

A proposed structural upgrade for the Millennium Tower at 301 Mission Street, if
approved, may occupy a portion of the surface and subsurface of the same streets that
are under the Transit Center and adjacent to the Tower, and the City may wish to
convey a permanent easement in the occupied areas to the owners of the Tower to
provide for the installation of and occupation related to the structural upgrade.



Burton Act

The new Transbay Transit Center encroaches in part in the airspace over Fremont and
Beale Streets. The Transbay Transit Center is built on what was once Yerba Buena
Cove. When California became a state in 1850, it took title to all the tide and
submerged lands in the State — including Yerba Buena Cove. The TJPA seeks to
acquire from the City the air and subsurface rights in the streets occupied by the Transit
Center structure and trainbox, including the occupied portions of Fremont and Beale
Streets, for the purpose of creating a single legal parcel for the entire Transit Center
site. The City also seeks to convey a permanent easement in the surface and
subsurface of a portion of Mission Street in addition to portions of Beale and Fremont
Streets to the neighboring property “owner” Millennium Tower Association to permit the
construction and maintenance of a retrofit for the tower foundation to prevent and
potentially correct the subsidence and leaning of the Millennium Tower.

Those portions of Mission Street, Fremont Street and Beale Street in the vicinity of the
Transit Center are among the former State owned tide and submerged lands granted to
the City and County of San Francisco in trust under Chapter 1333 of the Statutes of
1968 (“Burton Act”). Staff concludes that these streets are impressed with the Public
Trust because of the original formation of the shoreline and Yerba Buena Cove.

The Burton Act prohibits the City from conveying a permanent interest in the granted

lands; at most it could convey a 66-year lease or easement. Accordingly, for the City to
convey permanent air and subsurface rights in the Mission, Fremont and Beale Streets,
the public trust and Burton Act restrictions must be lifted from portions of these streets.

Public Trust Exchange

The State Lands Commission (“State Lands Commission”) has authority to approve the
public trust exchanges of Port property (the (“Trust Exchange”) pursuant to Section 5
of Chapter 310, Statutes of 1987 (“Chapter 310”). Under Chapter 310, the City has the
authority, subject to State Lands Commission approval, to exchange City property
subject to the Public Trust with public or private entities for property not subject to the
Public Trust if the City and State Lands Commission make certain findings. The
findings are further discussed in the “Public Trust Analysis” section below.

Public Trust Analysis

As mentioned above, the Project must include a proposed Trust Exchange for portions
of Beale, Fremont and Mission Streets that provides significant benefits to the Public
Trust. Under Chapter 310, the City has the authority, subject to State Lands
Commission approval, to exchange City property subject to the Public Trust with public
or private entities for property not subject to the Public Trust if the City and State Lands
Commission determine that the land to be exchanged out of the Public Trust (1) has
been filled and reclaimed; (2) is cut off from access to the waters of the Bay;

(3) represents a relatively small portion of the granted tide and submerged lands; (4) is

3~



no longer needed or required for the promotion of the Trust; and (5) can be removed
from the Public Trust without causing any substantial interference with Public Trust uses
and purposes. In addition, the Trust Addition Streets must have value equal to or
greater than the value of the Trust Termination Streets that is useful for the particular
trust purposes authorized by the Burton Act.

1. The Trust Termination Streets have been filled and reclaimed. The Trust
Termination Streets are located in the Transbay Area, which was filled as part
of the Port’s program of reclaiming lands between the new seawall and the
previously existing City front, for the purpose of generating revenues used to
support the improvement of the harbor.

2. The Trust Termination streets are cut off from access to the waters of the
Bay. All of the Trust Termination Streets are located on filled land, located on
the landside of the 100 foot wide Embarcadero Roadway, which consists of 6
traffic lanes and the MUNI light-rail corridor. No immediate access to the
waters of San Francisco Bay exists from any portion of the Trust Termination
Streets.

3. The Trust Termination Streets are a very small portion of the Port’s frust
grant. The total area of the Trust Termination Streets is approximately
143,000 square feet (approximately 3.28 acre). The total amount of granted
tide and submerged lands held by the Port is approximately 725 acres, of
which the Trust Terminal Parcel represents 0.45%.

4. The Trust Termination Streets are no longer needed or required for the
promotion of the Public Trust. The Streets comprising the Trust Termination
Streets are physically cut-off from the water, serve no purpose in furthering
maritime commerce, havigation or fisheries, and are no longer needed or
required for the promotion of the Trust. As public streets, the Trust
Termination Streets do not allow for the feasible development of uses that
would further Trust goals such as useable or desirable open space or park
use of Trust-consistent commercial use, such as hotel or retail. The primary
use of the Trust Termination Streets is public access, but the streets are
distant from the waterfront and are not required to provide access to the
water.

5. The Trust Termination Streets can be removed from the Trust without causing
substantial interference with Trust uses and purposes. The use of Trust
Termination Streets for non-Trust purposes would not impede any Trust use
on the granted lands or otherwise interfere with any Trust purpose. In
addition, in exchange for the lifting of the Trust from the Trust Termination
Streets, the Port will receive streets into the Trust that have a greater square
footage and linear footage that the Trust Termination Streets, and have
substantial utility to the Trust. '



The Trust Addition Streets consist of a portion of Beach Street between Van Ness
Avenue and Leavenworth Street, a portion of Hyde Street between Beach Street and
Jefferson Street, and a portion of Bay Street between Stockton Street and Kearny
Street. These streets, located near Fisherman’s Wharf area, provide public access
along and to the water and the City’s waterfront and service important Trust purposes.

1. The Beach Street segment of the Trust Addition Streets runs along Aquatic
Park, generally parallel to the beach, and provides views of the beach and the
San Francisco Bay. A fragment of Beach Street (near Polk Street) is
waterward of the historic shoreline and is already in the Trust. The Beach
Street segment is also lined with historic waterfront buildings such as the
Cannery and Ghirardelli Square, waterfront hotels, and the Maritime Museum.
The remainder of Beach Street, from Leavenworth Street fo The
Embarcadero, is already in the Trust.

2. The Hyde Street segment runs from Beach Street to the waterfront, providing
public access to Aquatic Park, the Dolphin Swim and Boat Club, the South
End Rowing Club, and the historic Hyde Street Pier ships at the San
Francisco Maritime National Historical Park.

3. The Bay Street segment is two blocks south of Pier 39 and one block west of
Alcatraz Landing at Pier 33 and the Port’s secondary cruise terminal at Pier
35. The street segments abutting the Bay Street segment on three sides
(Grant Street north from Bay Street to the Embarcadero, Bay Street to Jones
Street on the west, and to The Embarcadero on the east) are already in the
Trust.

Attachment A shows the Trust Termination Streets and Attachment B shows the Trust
Addition Streets, including their respective square footages. The Trust Addition Streets
to be impressed with the Public Trust has a preliminary appraised value at least equal to
the value of the Trust Termination Streets to be conveyed out of the Public Trust,
confirming the value of the land to be exchanged into the Public Trust equals or
exceeds the value of the land to be exchanged out of the Public Trust. The appraiser
will complete the analysis for the State Lands Commission. Staff recommends this trust
exchange because the Trust Termination Streets of 143,000 square feet is smaller than
the proposed Trade-in Lands of 153,000 square feet and these streets are adjacent to
Port property.

For reasons set forth above, the Trust Exchange meets the requirements of Chapter
310.

California Environimental Quality Act (“CEQA”) Findings

On December 27, 2019, following the required notice and appeal period, the Planning
Department published a Final Mitigation Negative Declaration (“FMND”) for the 301
Mission Street, Millennium Tower Perimeter Pile Upgrade Project (the “Project’),
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including the permanent easement required for the Project. The FMND found that
although the Project could have potentially significant impacts on the environment, such
impacts will be reduced to less than significant level because Millennium Tower
Association (the “Project Sponsor”) will implement all mitigation measures identified in
the PMND.

In a letter dated December 27, 2019 (the “General Plan Referral Letter”), the City
Planning Department determined that the Trust Exchange is, on balance, consistent
with the General Plan and with the Eight Priority Policies of City Planning Code Section
101.1. As part of its determination on the General Plan, the Planning Department
reviewed and considered the FMND, including the proposed mitigation monitoring and
reporting program, and adopted CEQA Findings and the proposed mitigation monitoring
and reporting program (collectively, “CEQA Findings”) as required by State and local
law. The Board of Supervisors adopted and incorporated by reference the CEQA
Findings; and, in so doing, the Board of Supervisors approved and endorsed the
Mitigation Monitoring and Reporting Program for implementation by other City
departments. Copies of the General Plan Referral Letter, FMND, CEQA Findings, and
the Mitigation Monitoring and Reporting Program are on file with the Secretary of the
Port Commission and incorporated herein by reference. The Board of Supervisors
found that the actions proposed are within the scope of the Project analyzed in the
FMND and subject to the CEQA Findings.

The Board of Supervisors further found that (1) no substantial changes are proposed in
the Project and no substantial changes have occurred with respect to the circumstances
under which this Project will be undertaken that would cause new significant
environmental effects or a substantial increase in the severity of previously identified
effects and (2) there is no new information of substantial importance showing that the
Project would have any significant effects not discussed in the FMND, that significant
effects would be substantially more severe, or that new or different mitigation measures
of alternatives would substantially reduce one or more significant effects of the Project.

" For copies of CEQA documents in the San Francisco Planning Department’s file for
CEQA Case including the Draft Environmental Impact Report (“EIR”) and Comments,
please see the Planning Department’s Environmental Planning Division website.
Copies of these documents are also filed with the Port Commission Secretary (“CEQA
Findings”. ~

Recommendation

The City is eager to complete this transaction to support the Millennium Tower
settlement agreement negotiations and to provide a single Transit Center site to the
TJPA. The City is requesting the Port Commission approve the exchange at its January
14, 2020. If approved, the exchange agreement would be considered by the Board of
Supervisors Land Use Committee January 27", and before the full board on February
4% The State Lands Commission would consider the exchange in February although a
date has not been set yet.



Accordingly, Staff request the following:

e Authorization to execute a Trust Exchange Agreement between the City and the
Port and the State Lands Commission

Prepared by: Byron A. Rhett
Chief Operating Officer



PORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 20-01

Resolution approving and authorizing a Trust Exchange Agreement with the
California State Lands Commission that would remove the public trust from
certain Transbay Streets and impress the public trust on certain Fisherman’s
Wharf Streets; adopting environmental findings and findings of consistency with
the General Plan and the eight Priority Policies of City Planning Code Section
101.1; and authorizing the Port’s Executive Director execute documents, make
certain modifications and take certain actions in furtherance of this Resolution.

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

"WHEREAS,

Pursuant to Chapter 1333 of the Statutes of 1968 (The “Burton Act’), the
State of California granted to the City and County of San Francisco (“City”)
certain current and former tide and submerged lands, including a number
of public streets, to be held under the jurisdiction of the San Francisco
Port (the “Port”) subject the public trust for commerce navigation and

fisheries (“Public Trust”); and

The granted lands include (i) a portion of Beale Street, bounded by
Mission Street and Howard Street; (ii) a portion of Mission Street, bounded
by Beale Street and First Street; and (iii) a portion of Fremont Street,
bounded by Mission Street and Howard Street (collectively, the “Trust
Termination Streets”); and

The Trust Termination Streets are situated in the vicinity of the Salesforce
Transit Center (“Transit Center”), are distant from the City’s present
waterfront, are not needed to ensure public access to the water, and are
longer needed to serve the purposes of the Public Trust or the Burton Act
(collectively, the “Trust”); and

The recently completed Transit Center occupies the airspace and
subsurface of a portion of the Trust Termination Streets, and the City has
previously agreed to convey title to the occupied areas to the Transbay
Joint Powers Authority, which owns and operates the Transit Center
pursuant to Ordinance No. 43-11 adopted by the Board of Supervisors on
March 8, 2011, on file with the Clerk of the Board of Supervisors in File
No. 110019; and

A proposed structural upgrade for the Millennium Tower located at 301
Mission Street, if approved, may occupy a portion of the surface and
subsurface of the Trust Termination Streets adjacent to the building, and
the City may wish to convey a permanent easement in the occupied areas

8-



WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

to the owners of the building to provide for the installation of and
occupation of infrastructure related to the structural upgrade; and

The City is not permitted to convey any permanent easement or title in the
Trust Termination Streets unless the Trust is terminated therein; and

Certain public streets owned by the City in or near Fisherman’s Wharf are
landward of the historic shoreline and are not presently within the Port’s
jurisdiction or subject to the Trust, but are near the water and have high
value for the Trust; and

These streets include (i) a portion of Beach Street bounded by
Leavenworth Street and Van Ness Avenue; (ii) a portion of Hyde Street
bounded by Beach Street and Jefferson Street; and (i) a portion of Bay
Street, bounded by Kearney Street and Stockton Street (collectively, the
“Trust Addition Streets”); and

Thc TI dst Addluu il l pl’f\\llf’llhg

public access along and to the Water and the City’s waterfront including
access to Aquatic Park, the Maritime Museum, Hyde Street Pier and
Maritime National Historic Park, historic waterfront buildings such as the
Cannery and Ghirardelli Square, and The Embarcadero waterfront from
Pier 39 to Pier 35; and

)

The City seeks to enter into an agreement with the Port and the California
State Lands Commission (“State Lands”) authorizing a Trust exchange
(the “Trust Exchange”) pursuant to Section 5 of Chapter 310, Statutes of
1987 (“Chapter 310”) whereby the Trust will be lifted from the Trust
Termination Streets in exchange for impressing the Trust on the Trust
Addition Streets, all as depicted and described on documents on file with
the Secretary of this Port Commission; and

Port and City staff have negotiated with State Lands staff an exchange
agreement (the “Trust Exchange Agreement”) that will authorize the .
conveyances necessary to effectuate the Trust Exchange; and

On November 20, 2019, the Planning Department published a Preliminary
Mitigated Negative Declaration (“PMND”) for the 301 Mission Street,
Millennium Tower Perimeter Pile Upgrade Project (the “Project”). The
PMND found that although the Project could have potentially significant
impacts on the environment, such impacts will be reduced to a less than
significant level because Millennium Tower Association (the “Project
Sponsor”) will implement all mitigation measures identified in the PMND;
and

The Planning Department prepared and publicized the PMND in
compliance with the provisions of the California Environmental Quality Act

-9-



WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

(California Public Resources Code Sections 21000 et seq., “CEQA"), the

State CEQA Guidelines (California Code of Regulations Title 14 Sections
15000 et seq.), and Chapter 31 of the San Francisco Administrative Code
(“Chapter 317); and

On December 27, 2019, following the required notice and appeal period,
the Planning Department published a Final Mitigated Negative Declaration
(“FMND”); and

In a letter dated December 27, 2019 (the “General Plan Referral Letter”),
the City Planning Department determined that the Trust Exchange is, on
balance, consistent with the General Plan and with the Eight Priority
Policies of City Planning Code Section 101.1; and

As part of its determination on the General Plan, the Planning Department
reviewed and considered the FMND, including the proposed mitigation
monitoring and reporting program; and

As part of the General Plan Referral Letter, the Planning Department
adopted CEQA Findings and the proposed mitigation monitoring and
reporting program (collectively, “CEQA Findings”) as required by State
and local law; and

The Port Commission hereby adopts and incorporates by reference the
CEQA Findings; and, in so doing, the Port Commission approves and
endorses the Mitigation Monitoring and Reporting Program for
implementation by other City departments; and

Copies of the General Plan Referral Letter, FMND, CEQA Findings, and
the Mitigation Monitoring and Reporting Program are on file with the
Secretary of this Port Commission and are incorporated herein by
reference; and

The Port Commission finds that the actions proposed herein are within the
scope of the project (“Project”) analyzed in the FMND and subject to the
CEQA Findings; and

The Port Commission further finds that (1) no substantial changes are
proposed in the Project and no substantial changes have occurred with
respect to the circumstances under which this Project will be undertaken
that would cause new significant environmental effects or a substantial
increase in the severity of previously identified effects and (2) there is no
new information of substantial importance showing that the Project would
have any significant effects not discussed in the FMND, that significant
effects would be substantially more severe, or that new or different
mitigation measures or alternatives would substantially reduce one or
more significant effects of the Project; and

-10-



WHEREAS,

WHEREAS,

WHEREAS,

As required by Chapter 310, the Port Commission makes the following
findings with respect to the Trust Termination Streets:

. The Trust Termination Streets have been filled and reclaimed.

The Trust Termination Streets are cut off from access to the waters of the
San Francisco Bay. The Trust Termination Streets consist of City streets
in the Transbay area that are several blocks from the waterfront. No
immediate access to the waters of San Francisco Bay exists from the
Trust Termination Streets.

The Trust Termination Streets comprise a relatively small portion of the
Port’s trust grant. The total area of the Trust Termination Streets is
approximately 143,000 square feet (approximately 3.28 acres). The total
amount of granted lands (exclusive of lands presently submerged) held by
the Port is approximately 725 acres, of which the Trust Termination
Streets represents 0.45%. ’

The Trust Termination Streets are no longer needed or required for the
promotion of the Trust. The streets comprising the Trust Termination
Streets are physically cut-off from the water, serve no purpose in
furthering maritime commerce, navigation or fisheries, and are no longer
needed or required for the promotion of the Trust. As public streets, the
Trust Termination Streets do not allow for the feasible development of
uses that would further Trust goals such as useable or desirable open
space or park use or Trust-consistent commercial use, such as hotel or
retail. The primary use of the Trust Termination Streets is public access,
but the streets are distant from the waterfront and are not required to
provide access to the water.

The Trust Termination Streets can be removed from the Trust without
causing substantial interference with Trust uses and purposes. The use of
Trust Termination Streets for non-Trust purposes would not impede any
Trust use on the granted lands or otherwise interfere with any Trust
purpose. In addition, in exchange for the lifting of the Trust from the Trust
Termination Streets, the Port will receive streets into the Trust that have a
greater square footage and linear footage than the Trust Termination
Streets, and have substantial utility to the Trust; and

The City’s Director of Property (“Director of Property”) has determined
based on an independent MAI appraisal that the Trust Addition Streets
have an appraised value that is equal to or greater than the vaiue of the
Trust Termination Streets; and

In order to accomplish the proposed Trust Exchange, the Board of
Supervisors must approve the Trust Exchange and related CEQA findings
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WHEREAS,

RESOLVED,

RESOLVED,

substantially the form of the Trust Exchange Agreement which is on file
with the Secretary of this Commission and incorporated herein by
reference; and

The Trust Exchange Agreement conforms to all local laws and regulations
and is not prohibited by the City’s Charter; now, therefore, be it

That the Trust Exchange is in conformance with the Burton Act and
Chapter 310, subject to approval by State Lands; and be it further

That for reasons set forth herein, the Port Commission finds that the Trust
Termination Streets (i) have been filled and reclaimed, and are cut off from
access to the waters of the Bay, (ii) comprise a relatively small portion of

“the Port’s trust grant, (iii) are no longer needed or required for the

RESOLVED,

RESOLVED,

RESOLVED

promotion of the Trust, (iv) can be removed from the Trust without causing
substantial interference with Trust uses and purposes; and be it further

than the alue of the Trust Termmatlon Streets and ar e useful for the
particular trust purposes specifically authorized by the Burton Act; and be
it further

That the Port Commission hereby approves the Trust Exchange and the
Trust Exchange Agreement including all attachments and exhibits thereto,
and the transactions which such agreement contemplates, materially on
the terms and conditions set forth in the Port Commission Memorandum
and in such final form as is approved by the City Attorney; and be it further

That the Port Commission authorizes and directs the Port’s Executive
Director (“Executive Director”) to execute the Trust Exchange Agreement
in substantially the form presented to this Commission, and in such final
form as if approved by the Executive Director in consultation with the City
Attorney; and be it further

, That the Executive Director is hereby authorized and urged, in the name

and on behalf of the City and the Port, to (i) execute and deliver any and
all conveyance deeds and instruments, and (i) to take any and all steps
(including, but not limited to, the execution and delivery of any and all
certificates, agreements, notices, consents, escrow instructions, closing
documents and other instruments or documents) as they deem necessary
or appropriate in order to implement the Trust Exchange in accordance
with the terms of the Trust Exchange Agreement, or to otherwise
effectuate the purpose and intent of this resolution, such determination to
be conclusively evidenced by the execution and delivery by the Executive
Director of any such documents subject to the approval of the Board of
Supervisors; and be it further
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RESOLVED, That the Executive Director is hereby authorized and urged, in the name
and on behalf of the City and the Port, to (i) execute and deliver the deeds
to the Trust Termination Streets and the Trust Addition Streets to the
State, (ii) accept from the State a Trust patent for the Trust Addition
Streets (iii) accept from the State a Trust termination patent for the Trust -
Termination Streets, and (iv) to take any and all steps (including, but not
limited to, the execution and delivery of any and all certificates,
agreements, notices, consents, escrow instructions, closing documents
and other instruments or documents) as they deem necessary or
appropriate in order to consummate the conveyances authorized in the
Trust Exchange Agreement, or to otherwise effectuate the purpose and
intent of this resolution, such determination to be conclusively evidenced
by the execution and delivery by the Director of Property and Executive
Director of any such documents; and be it further

RESOLVED, That the Port Commission authorizes the Executive Director and any other
appropriate officers, agents or employees of the Port to take any and all
steps (including the execution and delivery of any and all certificates,
agreements, notices, consents, escrow insfructions, closing documents
and other instruments or documents) as they or any of them deems
necessary or appropriate, in consultation with the City Attorney, in order to
consummate the transactions contemplated by the Trust Exchange
Agreement, in accordance with this resolution, or to otherwise effectuate
the purpose and intent of this Resolution, such determination to be
conclusively evidenced by the execution and delivery by any such person
or persons of any such documents.

I hereby certify that the foregoing resolution was adopted by the San Francisco
Port Commission at its meeting of January 14, 2020.

J%QW

Secretary
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Recorded at the Request of and
When Recorded Mail to:

Andrew Kershen

Legal Department

California State Lands Commission
100 Howe Avenue, Suite 100-South
Sacramento, California 95825-8202

STATE OF CALIFORNIA
OFFICIAL BUSINESS:
Document entitled to free
Recordation Pursuant to
Government Code Section 27383
NO TAX DUE

[Space Above for Recorder’s Use]
SLC File No.:
APNSs:

PUBLIC TRUST EXCHANGE AGREEMENT FOR TRANSBAY AND FISHERMAN’S
WHARF STREETS

This PUBLIC TRUST EXCHANGE AGREEMENT FOR TRANSBAY AND
FISHERMAN’S WHARF STREETS (Agreement) is dated for reference as of
2020. The parties to this Agreement are the STATE OF CALIFORNIA, acting by and through
the STATE LANDS COMMISSION (Commission), the CITY AND COUNTY OF SAN
FRANCISCO, a charter City (City), and the CITY AND COUNTY OF SAN FRANCISCO,
acting by and through the SAN FRANCISCO PORT COMMISSION (Port), as a trustee under
Chapter 1333 of the Statutes of 1968 (as amended, Burton Act). The Commission, City and Port
are each a “Party” and are referred to together as the “Parties.” This Agreement is entered into
pursuant to Section 5 of Chapter 310 of the Statutes of 1987 (Chapter 310).

RECITALS

A. This Agreement concerns lands comprising portions of public streets owned by
the City, illustrated on Exhibit A. Certain of the streets (Trust Termination Streets), more .
particularly described in Exhibit B, are situated in the area commonly known as the Transbay
District. The other streets (Trust Addition Streets), more particularly described in Exhibit C,
are situated in the area commonly known as Fisherman’s Wharf. The purpose of this Agreement
is to effectuate an exchange that will terminate the public trust for commerce, navigation, and
fisheries (Public Trust) and the statutory trust imposed by the Burton Act (Burton Act Trust)
in the Trust Termination Streets, and impress the Public Trust and Burton Act Trust on the Trust
Addition Streets, through the conveyances provided for in this Agreement, subject to the terms
and conditions of this Agreement. The Trust Addition Streets and Trust Termination Streets are
referred to together as the “Exchange Lands.”
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B. Upon its admission to the Union on September 9, 1850, the State of California
(State), by virtue of its sovereignty, received all right, title, and interest in the tide and
submerged lands (collectively, tidelands) within its boundaries up to the ordinary high water
mark, subject to the Public Trust.

C. The Trust Termination Streets consist of a portion of Mission Street (between
Beale Street and First Street), a portion of Beale Street (between Mission Street and Howard
Street), and a portion of Fremont Street (between Mission Street and Howard Street), that were
historically tidelands within the shallow waterbody known as Yerba Buena Cove. During the
California Gold Rush, Yerba Buena Cove was largely filled and reclaimed. The resulting filled
lands were mapped into streets and blocks and the State Legislature authorized the sale of the
blocks into private ownership, free of the Public Trust but retained State ownership of the streets.
The State eventually granted ownership of the lands to the City in 1969 pursuant to the Burton
Act, to be held by the Port subject to the Public Trust and the Burton Act Trust.

D. As a result of extensive fill and development of the former Yerba Buena Cove,
the Trust Termination Streets are now far removed from the City’s waterfront, and are located in
what has become the center of downtown San Francisco. Some of San Francisco’s largest and
most recognizable buildings constructed in recent years, including the Millennium Tower and the
City’s tallest building, the Salesforce Tower, front on the portion of Mission Street included in
the Trust Termination Streets, which are four or more city blocks from the current waterfront at
the Embarcadero.

E. The Trust Termination Streets are also partly located on the site of the Salesforce
Transit Center (Transit Center) at the center of the Transbay District. The site became a transit
hub in the late 1930s when the State constructed the Transbay Transit Terminal to serve as the
terminus for rail commuter lines using the Bay Bridge. The Transbay Transit Terminal was later
converted to serve bus lines under the control of the California Department of Transportation
(Caltrans). Following the decline’and deterioration of the terminal, the Transbay Joint Powers
Authority (TJPA) was formed in 2001 as a joint powers agency to plan and construct a
replacement transit center to serve Caltrain, high speed rail, and local and regional bus lines.
The State Legislature gave TIPA exclusive control over the new Transit Center (Public
Resources Code section 5027.1), and in 2010 Caltrans conveyed the property comprising the
Transbay Transit Terminal to the TIPA. The new Transit Center was completed in 2018, Both
the Transbay Transit Terminal and the Transit Center were constructed in part in the airspace
above and subsurface below portions of the Trust Termination Streets, both structures spanning
Fremont Street to allow traffic to pass underneath, and both including basement or train box
structures under Freemont and Beale Streets.

F. The City seeks to convey to the TIPA title to the airspace and subsurface area
within the Trust Termination Streets that are occupied by the Transit Center, so that the entire
Transit Center structure can be placed under single legal ownership. In addition, a proposed
retrofit for the Millennium Tower, if approved by the City, may occupy a portion of the surface
and subsurface of the Trust Termination Streets adjacent to the tower, and the City may wish to
convey a permanent easement in the occupied areas to the owners of the tower . The proposed
conveyances of permanent rights in the Trust Termination Streets are in the public interest, but
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are not presently allowed under constitutional and statutory restrictions on the alienation of lands
subject to the Public Trust.

G. The Trust Termination Streets are no longer needed to serve the purposes of the
Public Trust or the Burton Act Trust (collectively, the Trust). The streets are distant from the
City’s present waterfront and are not needed to ensure public access to the water.

H. The Trust Addition Streets consist of a portion of Beach Street between Van Ness
Avenue and Leavenworth Street, a portion of Hyde Street between Beach Street and Jefferson
Street, and a portion of Bay Street between Stockton Street and Kearney Street. These streets,
located near the Fisherman’s Wharf area, provide public access along and to the water and the
City’s waterfront and serve important Trust purposes.

1. The Beach Street segment of the Trust Addition Streets runs along
Aquatic Park, generally parallel to the beach, and provides views of the beach and the San
Francisco Bay. A fragment of Beach Street (near Polk Street) is waterward of the historic
shoreline and is already in the Trust. The Beach Street segment is also lined with historic
waterfront buildings such as the Cannery and Ghirardelli Square, waterfront hotels, and the
Maritime Museum. The remainder of Beach Street, from Leavenworth Street to The
Embarcadero, is already in the Trust.

2. The Hyde Street segment runs from Beach Street to the waterfront,
providing public access to Aquatic Park, the Dolphin Swim and Boat Club, the South End
Rowing Club, and the historic Hyde Street Pier ships at the San Francisco Maritime National
Historical Park.

3. The Bay Street segment is two blocks south of Pier 39 and one block west
of Alcatraz Landing at Pier 33 and the Port’s secondary cruise terminal at Pier 35. The street
segments abutting the Bay Street segment on three sides (Grant Street north from Bay Street to
the Embarcadero, Bay Street to Jones Street on the west, and to The Embarcadero on the east)
are already in the Trust. :

L. Chapter 310 authorizes the City, subject to Commission approval, to exchange
City property that is currently subject to the Trust for other property not currently subject to the
Trust if the City and the Commission determine that the land to be exchanged out of the Trust:
(1) has been filled and reclaimed; (2) is cut off from access to the waters of the Bay;
(3) represents a relatively small portion of the granted tide and submerged lands; (4) is no longer
needed or required for the promotion of the Trust; and (5) can be removed from the Trust
without causing any substantial interference with Trust uses and purposes. In addition, the land
to be exchanged into the Trust must have an economic value equal to or greater than the
economic value of land to be exchanged out of the Trust.

J. This Agreement sets forth the procedures and conditions for exchanging the Trust
from the Trust Termination Streets to the Trust Addition Streets pursuant to Chapter 310. The
findings made in support of this Agreement are in accordance with Chapter 310. The exchange
will place the Trust Addition Streets (approximately 3.51 acres) into the Trust, and will remove
the Trust Termination Streets (approximately 3.28 acres) from the Trust.
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K. The Commission has reviewed an appraisal and other information prepared to
analyze monetary value of the Trust Termination Streets and the Trust Addition Streets and has
reached an independent conclusion regarding the economic value of these properties. The
monetary value of land or interests in land to be received as Trust Addition Streets is equal to or
greater than the monetary value of the land or interests in land to be given in the Trust
Termination Streets.

L. The land title transfers provided for in this Agreement will be accomplished
through the following recorded conveyances, subject to the conditions of closing and other terms
and conditions of this Agreement:

1. City will convey to the Commission all of its right, title and interest in the
Exchange Lands by quitclaim deed;

: 2. After accepting the above conveyance, the Commission will convey to the
City of its right title and interest in the Trust Addition Streets, to be held by the Port subject to
the Trust; and

3. After accepting the above conveyance, the Commission will convey by
patent the Trust Termination Streets to the City, free of the Trust.

M. The San Francisco Board of Supervisors, by Ordinance , adopted on ,
approved this Agreement and authorized the Port’s Executive Director (“Port Director”)and the
Director of the City’s Real Estate Division (“Director of Property”) to enter into this ,
Agreement on behalf of the City. The San Francisco Port Commission approved this Agreement
by Resolution adopted on . The Commission approved this Agreement at its
meeting of

AGREEMENT

In consideration of the foregoing recitals and the following conveyances and terms, the
Parties hereby agree as follows:

1. Conveyances to Effectuate Exchange. Subject to the conditions of closing
and other terms and conditions of this Agreement, the Parties shall make the following
conveyances of property:

a. City Conveyance to State. City shall convey, remise, release, and forever
quitclaim to the Commission all of City’s right, title, and interest, including any right, title and
interest held by the Port in trust pursuant to the Burton Act, in the Exchange [.ands. The
conveyance shall be by Quitclaim Deed in the form of Exhibit D (Form of City Quitclaim Deed).

b. State Conveyance of Trust Addition Streets to City. Upon accepting the
Trust Addition Streets, the Commission shall convey, remise, release, and forever quitclaim, in
trust, to the City all of the State’s right, title, and interest (including any right, title, and interest
existing by virtue of its sovereignty) in the Trust Addition Streets, which conveyance shall be by
Patent in the form of Exhibit E (Form of Public Trust Patent), and the lands conveyed shall be
held by Port as sovereign lands subject to the Trust.

4
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C. State Conveyance of Trust Termination Streets to City. Upon accepting
the Trust Termination Streets, the Commission shall convey, remise, release, and forever.
quitclaim to City all of the State’s right, title, and interest (including any right, title, and interest
existing by virtue of its sovereignty) in the Trust Termination Streets, which conveyance shall be
by patent in the form of Exhibit F (Form of Trust Termination Patent), and shall specifically
release and terminate any Trust interest in the lands conveyed, and these lands shall be held by
the City free of the Trust.

2. State Minerals Reservation. The Commission excepts from the conveyances
of the Trust Addition Streets made by the Commission pursuant to this Agreement and reserves
unto the State, its successors and assigns, forever, any and all minerals and any and all mineral
rights in the lands of every kind and character now known to exist or hereafter discovered in the
Trust Addition Streets hereafter conveyed to the City pursuant to this Agreement. Such mineral
rights shall include, but are not limited to, oil and gas rights, together with the sole, exclusive,
and perpetual right to explore for, remove, and dispose of those minerals by any means or

+Th A 1tahle +n th 1 1 1 i
mcthods suitable to the State or to its successors and assigns, except that, this reservation shall

not include the right of the State or its successors or assigns in connection with any mineral
reservation, removal, or disposal activity, to do either of the following: (1) enter upon, use or
damage the surface of the lands or interfere with the use of the surface by the City, the Port, or
the Port’s successor, assigns, or lessees; or (2) conduct any mining activities of any nature
whatsoever above a plane located five hundred (500) feet below the surface of the lands without
written permission of the Port or its successors or assigns.

3. Commission Findings. The Commission, effective upon recordation of this
Agreement, makes the following findings as required by Chapter 310 and in accordance with
Article X section 3 of the California Constitution:

a. The Trust Termination Streets have been filled and reclaimed and are cut
off from access to the waters of San Francisco Bay.

b. The lands or interests in lands in which the Trust will be terminated
constitute a relatively small portion of the lands granted to the City and County of San Francisco
and are no longer needed or required for the promotion of the Trust.

C. No substantial interference with Trust uses and purposes will ensue by
virtue of the exchange.

d. The lands or interests in lands to be impressed with the Trust have an
economic value equal to or greater than that of the lands or interests in lands removed from the
Trust.

4. Additional Findings. The City has also completed a Mitigated Negative
Declaration, which was certified by the San Francisco Planning Commission on
(Planning Department Case No. ; State Clearinghouse No. )). The
Commission has made findings that [CEQA findings].

S. Closing. “Closing” or “Closing Date” shall mean the date that this
Agreement (if not previously recorded) and the conveyances described in Section 1 above have

5
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been recorded in the official records of the City and County of San Francisco (Official Records).
The Closing shall be consummated through the offices of | ; address] (Title
Company), Escrow No. | , attention [ ]. Within
days of the Effective Date, the City shall establish an escrow with the Title Company and City
shall provide written notice to the Executive Officer of the Commission (Closing Notice). The
Closing Notice shall include a list of all documents required to close escrow with required
signatories indicated, and drafts of all deeds, instruments, certificates of acceptance, title
commitments, and other documents that are required for the Closing and are within City’s
responsibility and control. The Parties shall use commercially reasonable efforts to close within
days of receipt of the notice so long as no additional Commission approval is necessary.

6. Conditions Precedent to Closing.

a. Legal Descriptions. It is a condition precedent to a Party’s obligation to
close escrow for the conveyance or acceptance of real property that the Party has approved the
final legal description for the real property, if any modifications are made to the legal
descriptions attached hereto, which approval shall not be unreasonably withheld. For the
Commission, the Executive Officer may grant such approval; for the City, the Director of
Property may grant such approval; and for the Port, the Port Director may grant such approval.

b. Commission’s Closing Conditions. As a condition precedent to the
Commission’s obligation to close escrow, the Executive Officer shall have approved:

1. The condition of title and the form of a CLTA title insurance
policy to be issued by the Title Company, in the amount of coverage reasonably requested, for
the Trust Addition Streets; provided, however, that the exceptions reflected in that preliminary
title report prepared by Title Company dated shall be deemed acceptable.

il. The physical condition of the Trust Addition Streets.

iii. The Record of Survey described in Section  of this Agreement.
7. Deposits into Escrow.
a. Commission Deposits. At least two (2) business days prior to the Closing,

the Commission shall deposit the following documents into escrow:

L. A certified copy of the Minute Item for Staff Report No. , the
Commission public hearing on , showing the Commission’s approval of this
Agreement; :

1i. The Executive Officer’s written approval of (A) the condition of
title to the Trust Addition Streets as shown in pro forma title commitments in coverage amounts
acceptable to the Executive Officer, (B) the form of title insurance to be issued, and (C) the
physical condition of the Trust Addition Streets;

1. A duly signed and attested patent in the form of Exhibit F,
transferring to the City the Trust Termination Streets, free of the Trust; and

6
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1v. A duly signed and attested patent in the form of Exhibit E
transferring to the City the Trust Addition Streets, to be held by the Port subject to the Trust.

b. City Deposits. At least two (2) business days prior to the Closing, City
shall deposit the following documents into escrow:

1. Certified copies of Board of Supervisors [Ordinance/Reso]
adopted on , 2020, and Port Commission Resolution adopted on
, 2020, each authorizing this Agreement; and

it. A duly signed and acknowledged quitclaim deed from City in the
form of Exhibit D, transferring to the Commission all of City’s right, title and interest in the
Exchange Lands, including any interest held by the City as trustee under the Burton Act.

1il. Pro forma CLTA title insurance commitments for the Trust
Addition Streets, in a form and with coverage amounts approved by the Commission.

C. Each patent and quitclaim deed to be deposited into escrow shall include a
certificate of acceptance duly executed by the grantee (which certificate may be deposited into
escrow separately by the grantee), the appropriate attestations or acknowledgments, and any
ancillary documents required by state law or the City’s Assessor-Recorder, such as executed
Transfer Tax Affidavits and executed Preliminary Change of Ownership Reports.

d. The Parties shall submit to the escrow agent joint escrow instructions
substantially conforming to the foregoing, together with any supplemental instructions necessary
to effectuate the intent of this Agreement as may be agreed to in writing by the Parties.

8. Close of Escrow and Recordation. The joint escrow instructions shall direct
the escrow agent to notify the Parties, upon the agent’s receipt of all documents listed and
described in the escrow instructions, of its intention to close escrow and to record this
Agreement, if not already recorded, and the deed and patents deposited into escrow, in the
manner specified in, and subject to the requirements of, the escrow instructions.

9. Records of Survey. Within 30 days following the Closing, City shall record
(or cause to be recorded) in the Official Records a record of survey, reviewed and approved by
the Parties and based on field surveys, showing the boundaries of the Trust Addition Streets and
Trust Termination Streets. Each record of survey shall establish the physical location of
boundaries and shall define same with sufficient controlling monuments appropriately placed.
The Commission’s approval of the survey may be given by its Executive Officer.

10. Impacts of Sea Level Rise.

a. The exchange authorized by this Agreement is intended to establish with
certainty the boundary between lands free of the Trust and lands subject to the Trust within the
boundaries of the Exchange Lands, which boundary is intended to be fixed and not subject to
change by erosion, accretion, reliction, or submergence, whether due to natural or artificial
causes. However, if the Trust Termination Streets should later become submerged or subject to
the ebb and flow of the tide below the elevation of mean high water, whether due to erosion or

7



DRAFT 12/19/19

sea level rise (Inundation), those lands, for so long as the condition of Inundation exists, shall
be subject to an easement in favor of the Public Trust (Public Trust Easement); provided,
however, that the Public Trust Easement shall not attach until Inundation has existed
continuously for five years. Prior to the attachment of the Public Trust Easement, neither the
Easement nor the Commission shall prevent the right of the City, as owner of the inundated
lands, to reclaim or otherwise restore the lands to their pre-Inundation condition so long as the
City has begun activities to exercise this right within one year after Inundation. The City’s
submittal of an application for any permit required for reclamation or restoration and reasonable
efforts to complete the permitting process is sufficient, but not necessary, evidence that the City
has begun to exercise the right to reclamation or restoration provided herein. The Commission
may delay the attachment of the Public Trust Easement for a specified period by resolution based
upon its finding that reclamation or restoration could not be completed within the five-year
period of Inundation specified herein.

b. Nothing in this Agreement obligates the Commission to protect or cause to
be protected any publicly or privately held uplands, including, but not limited to, constructing or
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causing to be onstructed any protective structures that benefit any privately held uplands.

C. Nothing in this Section is intended to limit (a) rights the City may have
under applicable law to take actions to preserve the boundaries established by this Agreement,
including without limitation the rights of the City to undertake measures to protect its property,
including lands freed from the Trust at the locations established pursuant to this Agreement, or to
file an action within the applicable limitations period to preserve the title interests of such lands
established by this Agreement, or (b) rights the public has under applicable law to navigate, fish,
or otherwise use navigable waters on Inundated lands, including but not limited to any rights
arising under Bohn v. Albertson (1951) 107 Cal.App.2d 738 and People ex rel Baker v. Mack
(1971) 19 Cal.App.3d 1040.

11. Judicial Confirmation of Validity of Agreement. The City may choose to
submit this Agreement or any of the conveyances or instruments authorized herein to a court of
competent jurisdiction to confirm the validity thereof by court judgment pursuant to Code of
Civil Procedure sections 760.010 through 764.080, inclusive. The Commission shall cooperate
with the City in obtaining such a confirmatory judgment. Upon entry of a judgment confirming
the validity of the Agreement, conveyance, or instrument, each Party shall be deemed to have
waived any right to appeal from such judgment. Except as the parties may otherwise agree, City
shall be responsible for all costs incurred by the Commission associated with its participation in
a judicial action initiated by City pursuant to this section, including without limitation reasonable
attorneys’ fees and costs.

12. Effect of a Judicial Finding of Invalidity. A judicial determination that any
portion of this Agreement is invalid shall not invalidate the remainder. If any term, provision,
covenant or condition of this Agreement is held by a court of competent jurisdiction to be
invalid; void or unenforceable, the Parties shall amend this Agreement or take other action
necessary to achieve the intent of this Agreement in a manner consistent with the ruling of the
court.

13. Indemnification and Defense of Claims.
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a. City shall indemnify, defend and hold harmless the Commission and its
respective officers, agencies, commissions, and employees from and against any and all Claims,
including third party Claims and Claims by any governmental agency, relating to any Hazardous
Substances that as of the date of Closing are located at, on, over, under, or flowing through any
portion of the Exchange Lands, except to the extent caused by the actions of the State.

b. The Parties agree to use reasonable efforts to defend this Agreement, any
deed, patent, agreement, or other instrument executed pursuant thereto, and any decision made
by a Party to approve the foregoing, including the approval of any required findings related
thereto, in any legal action challenging the validity or legality thereof. In any such action, City
shall reimburse the Commission for all reasonable costs incurred in connection with such action,
including but not limited to reasonable staff time and attorneys’ fees incurred by the
Commission, and including but not limited to any award of attorneys’ fees made by a court of
competent jurisdiction against the Commission, on such reasonable terms and conditions as the
Parties may establish by separate agreement. Nothing in this Section limits the discretion of the
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14.  Execution Before a Notary Public. All signatures of the Parties to this
Agreement and all deeds and other instruments of conveyance executed pursuant to this
Agreement shall be acknowledged before a Notary Public and a certificate of acknowledgment
shall be attached to the executed Agreement and other documents to allow them to be recorded in
the Official Records. The Governor’s signature shall be attested to by the Secretary of State.

15. No Determination of Trust Consistency. Nothing in this Agreement shall be
construed as a determination by the Commission regarding the Public Trust consistency of any
current or proposed use of the Trust Addition Streets.

16. Agreement Not to Encumber. Except to the extent consistent with the
purposes of this Agreement, or as otherwise provided herein, the City shall not sell, transfer,
assign, mortgage, pledge, or hypothecate, whether by operation of law or otherwise, any of their
respective rights, title, or interests in the Trust Addition Streets prior to the Closing without the
prior written consent of the Commission.

17. Further Assurances. So long as authorized by applicable laws to do so, the
Parties will perform such other acts, and execute, acknowledge and deliver all further
conveyances and other instruments that may be necessary to fully assure to the other Parties all
of the respective properties, rights, titles, interests, remedies, powers.and privileges to be
conveyed or provided for by this Agreement.

18. Allocation of Costs and Expenses. City shall pay the expenses and fees of
the escrow agent, including those costs associated with document preparation and recordation of
this Agreement, its deeds and patents, and any associated documents. City shall also pay all
closing costs, including without limitation all expenses and fees associated with any title
insurance policy.

19. No Admission or Effect if Agreement Not Made Effective. If this
Agreement does not become effective, or becomes effective but is declared by a final non-
appealable judgment of a court of competent jurisdiction to be invalid, nothing in it shall
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constitute, or be construed as, an admission by any Party hereto or evidence concerning the
boundaries, physical character, or character of title or interest in the Exchange Lands.

20. No Effect on Other Lands. The provisions of this Agreement do not
constitute, nor are they to be construed as, an admission by any Party or evidence concerning the
boundaries, physical character, or character of title to or interest in any lands outside the
Exchange Lands.

21. No Damages. No party shall have any remedy for monetary damages against
another party for breach of this Agreement, excepting recovery of attorneys’ fees to the extent
provided by this Agreement, and excepting any indemnification required by this Agreement.

22. Notice: Any notice required pursuant to this Agreement shall be in writing
and given by delivering the notice in person, by commercial courier, or by sending it by
registered or certified mail, or overnight mail, return receipt requested, with postage to the
addresses shown below or to such other address as the applicable Party may provide. For the
convenience of the Parties, notice also may be given by electronic mail in addition to one of the
above methods, at the numbers listed below:

Commission:

State Lands Commission

100 Howe Avenue, Suite 100 South
Sacramento, CA 95825-8202

Attn: Mark Meier, Chief Counsel
Email: Mark.Meier@slc.ca.gov

With copies to:

Office of the Attorney General
[Address]

Attn:

Email:

City:

Port of San Francisco

Pier 1, The Embarcadero

San Francisco, CA 94111

Attn: Elaine Forbes, Executive Director
Email: elaine.forbes@sfport.com

With copies to:

City and County of San Francisco

Real Estate Division

25 Van Ness Avenue, Suite 400

Attn: Andrico Penick, Director of Property
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andrico.penick@sfgov.org

Port of San Francisco

Pier 1, The Embarcadero

San Francisco, CA 94111

Attn: Michelle Sexton, Port General Counsel
Michelle.Sexton@sfcityatty.org

San Francisco City Attorney’s Office

City Hall, Rm. 234

1 Dr. Goodlett Place

San Francisco, CA 94102

Attn: Charles Sullivan, Deputy City Attorney
charles.sullivan@sfcityatty.org

23. Acceptance of Conveyances and Consent to Recording. By their execution of
this Agreement, the Parties each agree to accept the conveyance of rights, titles, and interests in
land referred to in this Agreement and consent to the recording of this Agreement and other
documents executed pursuant to this Agreement.

24, Approvals and Consents. Unless otherwise provided in this Agreement,
whenever an approval, consent or satisfaction is required of a Party, the approval, consent or
satisfaction shall be given on behalf of the Party by the representative(s) listed below.

a. If the Party is the Commission: by the Commission, as may be evidenced
by appropriate document executed by the Executive Officer of the Commission.

b. If the Party is City: by the Port Director and the Director of Property .

C. Correction of Technical Errors. If by reason of inadvertence, and contrary
to the intention of the Parties, errors are made in this Agreement, in a legal description or the
reference to or within any exhibit with respect to a legal description, in the boundaries of any
parcel in any map or drawing which is an exhibit, or in the typing of this Agreement or any of its
exhibits, the Parties affected by the error by mutual agreement may correct such crror by
memorandum reflecting the intent of the Parties concerning the relevant exhibits, legal
descriptions, or other provisions at the time of approval and execution of this Agreement. The
Executive Officer of the Commission, the Port Director and the Director of Property may
approve and execute such a “Memeorandum of Correction” without the necessity of amendment
of this Agreement.

25. Agreement Binding on Successors. All the terms, provisions, and condition
of this Agreement shall be binding upon and inure to the benefit of the respective heirs,
administrators, executors, successors, and assigns of the Parties.

26. Modification. No modification, amendment, or alteration of this Agreement
shall be valid unless in writing and signed by the Parties to this Agreement.
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27. No Effect on Other Government Jurisdiction. This Agreement has no effect
whatsoever on the regulatory, environmental or other jurisdiction of any federal, state, local, or
other government entity not a party to this Agreement.

28. Headings. The title headings of the Sections of this Agreement are inserted
for convenience only and shall not be considered in construing this Agreement.

29. Effective Date. This Agreement shall become effective upon execution by
all Parties and the Governor. For purposes of bringing a validation action under Section 11, this
Agreement shall be deemed entered into upon execution by the Executive Officer of the
Commission, who shall be the last to sign prior to the signature of the Governor.

30. Termination. If the Closing has not occurred by the date that is one (1) year
from the Effective Date hereof, this Agreement shall terminate and be of no further force and
effect unless extended in writing by both the City and the Commission, each in their sole and
absolute discretion. '

31. Exhibits A through F. Exhibits A through F, inclusive, are attached to this
Agreement and are incorporated by reference as parts of it.

- To witness this Agreement, a duly authorized officer of each Party has executed it below
on the date opposite each signature.

[SIGNATURES BEGIN ON FOLLOWING PAGE]
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STATE OF CALIFORNIA
STATE LANDS COMMISSION

DATED: By:
Jennifer Lucchesi
Executive Officer

Approved as to form:
Xavier Becerra

Attorney General of the
State of California

DATED: By:

Deputy Attorney General

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Signature Page - Public Trust Exchange and Title Settlement Agreement for Transbay and Fisherman’s Wharf
Streets



DRAFT 12/19/19

DATED:

DATED:

DATED:

CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation

By:
Andrico Penick, Director of Property

CITY AND COUNTY OF SAN
FRANCISCO, acting by and through the
SAN FRANCISCO PORT COMMISSION
as a trustee under Chapter 1333 of the
Statutes of 1968

Elaine Forbes, Executive Director

Approved as to form:
Dennis Herrera
San Francisco City Attorney

By:

Michelle Sexton
Port General Counsel

Signature Page - Public Trust Exchange and Title Settlement Agreement for Transbay and Fisherman’s Wharf
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IN APPROVAL WHEREOF, I, GAVIN NEWSOM, Governor of the State of California, have
set my hand and caused the Seal of the State of California to be hereunto affixed pursuant to
section 6107 of the Public Resources Code of the State of California. Given under my hand at the
City of Sacramento this , 2020.

GAVIN NEWSOM
Governor, State of California

Attest:
SECRETARY OF STATE

By:

Alex Padilla
Secretary of State

Signature Page - Public Trust Exchange and Title Settlement Agreement for Transbay and Fisherman’s Wharf
Streets
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LIST OF EXHIBITS

Exhibit

Name/Description

Hlustrative plat of Exchange Lands

Legal Description Trust Termination Streets

Legal Description Trust Addition Streets

Form of City Quitclaim Deed

Form of Public Trust Patent
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Form of Trust Termination Patent
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City and County of San Francisco San Francisco Pubiic Works

GENERAL - DIRECTOR'S OFFICE
City Hall, Room 348
1 Dr. Carlton B. Goodlett Place, S.F., CA 94102

(415) 554-6920 ! www. SFPublicWorks.org

L.ondon N. Breed, Mayor
‘Mohammed Nuru, Director

Public Works Order No: 202465

Determination to recommend the street vacation of the south side of Mission Street and on the east
side of Fremont Street, fronting Assessor’s Block Number 3719, Lots 020—440, in connection with
the Millennium Tower 301 Mission Perimeter Pile Upgrade Project pursuant to California Streets
and Highways Code Sections 8300 ef seq. and Public Works Code Section 787.

WHEREAS, Most public streets and sidewalks are owned by the City and County of San Francisco as a
public right-of-way; and

Ligli

WHEREAS, The area to be vacated (the “Vacation Area”) is the sidewalk portion of the south side of
Mission Street and the east side of Fremont Street, fronting Assessor’s Block Number 3719, Lots 020—
440, also known as the Millennium Tower at 301 Mission Street, and is specifically shown on SUR Map
2019 - 006, dated January 8, 2020; and

WHEREAS, For reference purposes, the Vacation Area also shall be identified as Assessor’s Parcel
Block No. 3719, Lot 519, for the Mission Street portion and Assessor’s Parcel Block No. 3719, Lot 520,
for the Fremont Street portion of the Vacation Area; and

WHEREAS, In accordance with information provided by the Project Sponsor, since completion of
construction of the Tower in 2009, the area around the Tower and Property has experienced differential
settlement due to consolidation and compression of the soil layer beneath the Colma Sand, which is
known as Old Bay Clay. The existing mat foundation has settled near the northwest correr of the Tower
and that corner of the Tower is tilting; and

WHEREAS, The 301 Mission Perimeter Pile Upgrade Project (“the Project™) consists of a structural
upgrade of the Tower building foundation that includes installation of a horizontal extension of the
existing mat foundation for the Tower building within an approximately 8-foot-wide zone beneath
public right of way sidewalk area immediately adjacent to the Tower along Fremont and Mission
Streets, supported by 52 new piles extending to bedrock. The 52 new piles are referred to as “perimeter
piles” and the extended mat foundation is referred to as the “collar foundation.” In addition to
preventing further settlement in the northwest corner of the Tower’s existing foundation, the Project
Sponsor has stated that this effort may allow for gradual tilt correction of the Tower building over time.
The Project sponsor will need an easement to permanently occupy the City sidewalk portion of the
public right-of-way (the “301 Mission Street Easement™); and

WHEREAS, The City is prohibited from granting a non-revocable permit or easement over public right-
of-way unless the subject area is vacated in accordance with the Streets and Highways Code Sections
8300 et seq. and Public Works Code Section 787. Consequently, in order to accommodate the Project

San Francisco Public Works
Making San Francisco a beautiful, livable, vibrant, and sustainable city.
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and grant the 301 Mission Street Easement, the City will need to temporarily vacate the Vacation Area
prior to granting such Easement; and ‘

WHEREAS, Under these circumstances, Public Works finds that the Vacation Area is no longer
necessary for the City's present or prospective future public street, sidewalk, and public service easement
purposes on a temporary basis to allow for the grant of the 301 Mission Street Easement; and

WHEREAS, Once the street vacation occurs and the Easement is granted and recorded, the City intends
to restore the street status on the Vacation Area so it will continue in its current form as a dedicated
public right-of-way. Therefore, when the 301 Mission Street Easement is recorded, Public Works
recommends that the Vacation Area be rededicated to public use for street and right-of-way purposes
subject to the Easement; and

WHEREAS, Concurrent with recordation of the 301 Mission Street Easement, the Vacation Area should
be rededicated to public use for street and right-of-way purposes subject to the Easement in order to
restore the existing street use status to the Vacation Area; and

WHEREAS, The permanently installed perimeter piles and collar foundation will occupy a portion of
current public right of way on Mission and Fremont Streets that is subject to the public trust doctrine,
which designation will be removed by a State Trust exchange agreement approved by the State Lands
Commission, the San Francisco Port Commission, and this Board of Supervisors (“Public Trust
Exchange™) prior to the street vacation being operative and 301 Mission Street Easement being

recorded; and

WHEREAS, The vacation of the Vacation Area is conditioned upon the State Lands Commission Public
Trust Exchange being final and effective; and

WHEREAS, Related to the street vacation action, the City also will consider the settlement of litigation
related to 301 Mission Street that is comprised of all complaints and associated cross-claims and cross-
complaints coordinated and/or consolidated under the case entitled, Laura S. Lehman v. Transbay Joint
Powers Authority, et al., Case Number CGC-16-553758 in the Superior Court of San Francisco in a
companion ordinance (the “Settlement Ordinance™). But for this settlement, the City would not
undertake this street vacation or the companion legislation for the 301 Mission Street Easement.
Consequently, Public Works recommends that the street vacation ordinance not be operative until the
Settlement Ordinance is final and effective.

WHEREAS, On November 20, 2019, the Planning Department published a Preliminary Mitigated
Negative Declaration ("PMND") for the 301 Mission Street, Millennium Tower Perimeter Pile Upgrade
Project (the “Project”). The PMND found that although the Project could have potentially significant
impacts on the environment, such impacts will be reduced to a less than significant level because

Millennium Tower Association (the “Project Sponsor”) will implement all mitigation measures
identified in the PMND; and

WHEREAS, Prior to the Board of Supervisor’s acting on the Street Vacation, the Planning Department
] will finalize CEQA documents and will issue a General Plan determination related to the street vacation;
and
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WHEREAS, In accordance with California Streets and Highways Code Sections 892 and 8300 et seq.,
the right-of-way and parts thereof proposed for vacation are no longer useful as a non-motorized
transportation facility, as defined in Streets and Highways Code Section 887, because the subject area is
underground; and

WHEREAS, The vacation is being carried out pursuant to San Francisco Public Works Code Section
787; and

WHEREAS, Pursuant to the California Streets and Highway Code, the Department of Public Works,
Bureau of Street Use and Mapping (the “Department”) has initiated the process to vacate the Vacation
Area; and

WHEREAS, The Department sent notice of the proposed street vacation, draft SUR drawing, a copy of
the petition letter, and a DPW referral letter to the Department of City Planning, the Department of
Technology, San Francisco Municipal Transportation Agency, AT&T, CenturyLink, Comcast, ExteNet,
Point to Point communications, Verizon/MCI, XO-Communications, Sprint, San Francisco Fire
Department, San Francisco Water Department, Pacific Gas and Electric ("PG&E"), Bureau of
Engineering, Department of Parking and Traffic, Utility Engineering Bureau, and the San Francisco
Public Utility Commission ("PUC"). No utility company or agency objected to the proposed vacation;
and

l WHEREAS, On December 6, 2019, the Municipal Transportation Agency determined that the proposed
vacation did not have to be presented to the Transportation Advisory Staff Committee (TASC);

l andWHEREAS, The public interest, convenience, and necessity require that the street vacation occur as
contemplated to protect the public safety and allow for the Project to be implemented; and

WHEREAS, It is a policy matter for the Board of Supervisors to grant the 301 Mission Street Easement
over the City’s interest in the Vacation Area to the Project Sponsor;

NOW THEREFORE BE IT ORDERED THAT,
The Director approves the following documents either attached hereto or referenced herein:

1. Ordinance to vacate the Vacation Area
| 2. Vacation Area SUR Map No. 2019-006

The Director recommends that the Board of Supervisors move forward with the legislation to vacate said
Vacation Area.

The Director recommends that the Board of Supervisors approve all actions set forth herein with respect
to this vacation and, after recordation of the 301 Mission Street Easement, rededicate the Vacation Area
to street use for public right-of-way purposes subject to the Easement. The Director further
recommends the Board of Supervisors authorize the Mayor, Clerk of the Board, Director of Property,
County Surveyor, and Director of Public Works to take any and all actions which they or the City
Attorney may deem necessary or advisable in order to effectuate the purpose and intent of this
Ordinance.
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Case No. 2018-016691GPR . o 415.558.6378
301 Mission Street ' : .
Fa:
415.558.6409
-Block/Lot No: 3719/020 through 440
' . ‘ Planning
S i . . . Information:
Project Sponsors: Howard Dickstein - . - - M 5'553_%377 -
' " Millennium Tower Association ’ i '
301 Mission Street
San Francisco, CA 94105
Applicant: Same ag Above
Staff Contact: Paolo Tkezoe — (415) 575-9137

paolo.ikezoe@sfgov.org

Recommendation:

' Fmdmg the pro;ect onbalance, is in conformlty with the General
[ ..Mj g
) >4 / o ,é/ -"'““‘W“N’
Recommended f /L // 4 L
By: []ohn Rahaim, 1%ector of Planning .
l"\,_*_v 3 o i “
PROJECT DESCRIPTION

On December 4, 2018, the Plannmg Department (herein ”’rhe Depaltment") received a 1equest from the
Millennium Tower Association to consider the street vacation of portlons of the sidewalk along Mlsslon
and Fremont Streets, as well as a pelmanent easement for a porhon of the street vacation area, The street
" vacation and easement are necessary to enable structural upgrades to the existing residential tower located
at 301 Mission Street, The upgrade involves the installation of approximately 52 piles undeineath the
“sidewalks along Mission and Fremont Streets, which will extend int6 bedrock approximately-235 féet
beneath the sidewalk. The piles and mat foundation extension would be located approiirhately 15 feet.
beneath the sidewalk, with a vault above located approximately 12 feet beneath the sidewalk that will allow
access to the upgrade for monitoring and analysis. When the easement is recorded, the City will restore the
street use status on the street vacation area through a redechcatton of the area for street and publlc nght~
, of~way purposes subject to the easement.

A condition precedernt to the street vacation is termination of the Public Trust through a Trust Exchange

- with the State Lands Commission on portions of Mission, remont, and Beale Streets; The Trust Exchange

will allow the City to grant the easement to the Project Sponsor for the purposes described above as well

W\Am.sfplanning.org




GENERAL PLAN REFERRAL 2018-016691GPR
301 Mission Street

as allow the Transbay Joint Powers Authority to consolidate its ownership of above and below grade
portions of Fremont and Beale Street that the Salesforce Transit Center currently are occupies. The streets
where the Trust is terminated (“Trust Termination Streets”) consist of a portion of Mission Street
(between Beale Street and First Street), a portion of Beale Street (between Mission Street and Howard
Street), and a portion of Fremont Street (between Mission Street and Howard Street), that were
historically tidelands within the shallow waterbody known as Yerba Buena Cove. The streets proposed
to be added to the Trust (“Trust Addition Streets”) consist of a portion of Beach Street between Van Ness
Avenue and Leavenworth Street, a portion of Hyde Street between Beach Street and Jefferson Street, and
a portion of Bay Street between Stockton Street and Kearney Street. These streets, located near the
Fisherman’s Wharf area, provide public access along and to the water and the City’s waterfront and serve
important Trust purposes. The area of the Trust Addition Streets comprises approximately 153,000
square feet in comparison to the total area of the Trust Termination Streets that is approximately 143,000
square feet. The General Plan Referral applies to all the aforementioned issues including the street
vacation, grant of permanent easement, rededication of street use, and the Trust Exchange.

In determining to issue this General Plan Referral, the Planning Department adopts findings under the
California Environmental Quality Act, California Public Resources Code Sections 21000 et seq. (“CEQA”),
particularly Sections 21081 and 21081.5, the Guidelines for Implementation of CEQA, California Code of
Regulations, Title 14, Sections 15000 et seq. (“CEQA Guidelines”), particularly Sections 15091 through
15093, and Chapter 31 of the San Francisco Administration Code ("Chapter 31"). The CEQA Findings are
contained in Attachment A to this General Plan Referral. In addition to the CEQA Findings, the Planning
Department adopts a Mitigation Monitoring and Reporting Program (“MMRP”) attached hereto as
Attachment B.

ENVIRONMENTAL REVIEW

On November 20, 2019, the Planning Department published a Preliminary Mitigated Negative Declaration
("PMND") for the Project, finding that, although the Project could have a significant effect on the
environment, there will not be a significant effect in this case because the Project Sponsor has agreed to
implement all mitigation measures as identified in the MMRP, which is included as Attachment B to this
document. The Planning Department prepared and publicized the PMND in compliance with the
provisions of CEQA, the CEQA Guidelines and Chapter 31.

On December 27, 2019, following a 30-day public comment period, and finding that no member of the
public filed an appeal of the PMND to the Planning Commission, the Planning Department published a
Final Mitigated Negative Declaration (“FMND"). This General Plan Referral determination is within the
scope of the FMND and the Department relies on the FMND as the CEQA basis for its determination.

SAN FRANCISCO 2
PLANNING DEPARTVENT
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'GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION

As described below, the Project is consistent with the Eight Priority Policies of Planning Code Section 101.1
and is, on balance, in-conformity with the following Objectives and Policies of the General Plan:

Note: General Plan Objectives and Policies are in bold font; General Plan text is in regular font. Staff
comments are in italic font.

Community Safety Flement

OBJECTIVE 1

REDUCE STRUCTURAL AND NON-STRUCTURAL HAZARDS TO LIFE SAFETY AND MINIMIZE
PROPERTY DAMAGE RESULTING FROM FUTURE DISASTERS.

POLICY 1.3
Assure that new construction meets current structural and life safety standards.

. POLICY 1.13

Reduce the risks presented by the City’s most vulnerable structures, particularly privately owned
buildings and provide assistance to reduce those risks.

The proposed project is necessary to enable a structural upgrade to an existing residential building, ensuring it
meets current structural and life safety standards.

Housing Element

POLICY 24
Promote improvements and continued maintenance to existing units to ensure long term habitation
and safety.

POLICY 2.5
Encourage and support the seismic retrofitting of the existing housing stock.

The proposed project is necessary to enable a structural upgrade to an existing vesidential building, ensuring long
term habitation, safety, and structural soundness.

Eight Priority Policies Findings .
The subject project is found to be consistent with the Eight Priority Policies of Planning Code Section
101.1 in that:

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

The Project would have no adverse effect on neighborhood serving retail uses or opportunities for employment
in or ownership of such businesses.

SAN FRANGISGO 3
PLANNING DEPARTVIENT
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That existing housing and neighborhood character be conserved and protected in order to preserve
the cultural and economic diversity of our neighborhoods.

The Project would have no adverse effect on the City’s housing stock or on neighborhood character. The existing
housing and neighborhood character will be not be negatively affected.

That the City’s supply of affordable housing be preserved and enhanced.
The Project would have no adverse effect on the City's supply of affordable housing.

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

The Project will not result in commuter traffic impeding Muni’s transit service, overburdening the streets or
altering current neighborhood parking.

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 residential
employment and ownership in these sectors be enhanced.

The Project would not affect the existing economic base in this areq.

That the City achieve the greatest possible preparedness to protect against injury and loss of life in
an earthquake.

The Project proposes a structural upgrade to the residential tower at 301 Mission Street,
That landmarks and historic buildings be preserved.
The Project will not involve any changes to landmarks or historic buildings.

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

The Profect will not affect City parks or open spaces, or their access to sunlight and vistas.

RECOMMENDATION: Finding the Project, on ‘balance, in-conformity
with the General Plan

Attachment A: 301 Mission Street CEQA Findings
Attachment B: Mitigation Monitoring and Reporting Program for 301 Mission Street

SAN FRANCISCO
PLANNING PEPARTMENT
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ATTACHMENT A
GENERAL PLAN REFERRAL
301 MISSION STREET

California Environmental Quality Act Findings

PREAMBLE

In determining to approve the project described in Section I, Project Description below, the San Francisco
Department of City Planning (“IDCP” or “Planning Department”) makes and adopts the following findings
of fact and decisions, prepared by the Planning Department, based on substantial evidence in the whole
record of this proceeding and under the California Environmental Quality Act, California Public Resources
Code Sections 21000 et seq. (“CEQA”), particularly Sections 21081 and 21081.5, the Guidelines for
Implementation of CEQA, California Code of Regulations, Title 14, Sections 15000 et seq. (“CEQA
Guidelines”), particularly Sections 15091 through 15093, and Chapter 31 of the San Francisco
Administration Code. DCP adopts these findings in conjunction with the Approval Actions described in
Section I(c), below, as required by CEQA.

These findings are organized as follows:

Section I provides a description of the project (the “Proposed Project”) as analyzed in the Final Mitigated
Negative Declaration for the Project (“Final MND” or “FMND”), the environmental review process for the
Project, and the approval actions to be taken and the location of records;

Section IT identifies the impacts found not to be significant that do not require mitigation;

Section IIY identifies potentially significant impacts that can be avoided or reduced to less-than significant
levels through mitigation and describes the mitigation measures;

The Mitigation Monitoring and Reporting Program (“MMRP”) for the mitigation measures that have been
proposed for adoption is attached with these findings as Attachment B to the General Plan Referral for
301 Mission Street. The MMRP is required by CEQA Section 21081.6 and CEQA Guidelines Section 15074.
Attachment B provides a table setting forth each mitigation measure listed in the FMND that is required to
avoid a significant adverse impact. Attachment B also specifies the agency responsible for implementation
of each measure and establishes monitoring actions and a monitoring schedule. The full text of the
mitigation measures is set forth in Attachment B. These findings are based upon substantial evidence in
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the entire record before DCP. The references set forth in these findings to certain pages or sections of the
FMND are for ease of reference and are not intended to provide an exhaustive list of the evidence relied
upon for these findings.

l. PROJECT DESCRIPTION AND PROCEDURAL BACKGROUND

A. Project Description

The 301 Mission Street, Millennium Tower Perimeter Pile Upgrade Project (the “Project”) is associated with
the 50,500-square-foot (1.16-acre) parcel (Assessor’s Block 3719, Lots 020-440) at 301 Mission Street located
on the south side of Mission Street between Fremont and Beale streets within San Francisco’s Financial
District (the “Property”). The existing high-rise on the 301 Mission Street parcel is called the Millennium
Tower. The Tower building covers a footprint of approximately 32,960 square feet and its foundation
system consists of a 10-foot-thick reinforced concrete mat foundation. In accordance with information
provided by the Project Sponsor, Millermium Tower Association, since completion of construction of the
Tower in 2009, the area around the Tower and Property has experienced differential settlement due to
consolidation and compression of the soil layer beneath the Colma Sand, which is known as Old Bay Clay.
As of the release of the FMIND, at its lowest point, the existing mat foundation has settled approximately
17.6 inches near the northwest corner of the Tower, such that the top of the Tower tilts approximately 17.1
inches to the northwest near the corner of Mission and Fremont Streets.

The Project consists of a structural upgrade of the Tower building foundation that includes installation of
a structural extension of the existing mat foundation for the Tower building within an approximately 8-
foot-wide zone beneath public right of way sidewalk area immediately adjacent to the Tower along
Fremont and Mission streets, supported by 52 new piles extending to bedrock. The 52 new piles are referred
to a “perimeter piles” and the extended mat foundation is referred to as the “collar foundation.” In addition
to preventing further settlement in the northwest corner of the Tower’s existing foundation, the Project
Sponsor has stated that this effort may allow for gradual tilt correction of the Tower building over time.
Project construction activities would be staged adjacent to the Property along Fremont, Mission and Beale
Streets, requiring the closure of one travel lane and sidewalks along Fremont and Mission Streets and
restricting pedestrian access on the sidewalk along Beale Street during portions of construction. There
would be no pedestrian access along the Fremont and Mission Streets sides of the Tower during the entirety
of construction, because the structural upgrade construction would occur in the sidewalk area; however,
after completion of the structural upgrade, the Project would restore the site to pre-construction conditions.

B. Project Approvals

The Project requires the following Board of Supervisors approvals:

e Review and approval of an ordinance authorizing a street vacation and a resolution for an
easement permitting the permanent installation of the perimeter piles and collar foundation;

e Approval of a State public trust exchange to remove public trust from the public right-of-way on
Mission, Fremont, and Beale Streets and replace it on other public streets;

e Approval of the settlement of an ongoing lawsuit related to the Tower;
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e Adopting CEQA findings and a MMRP.

The Project requires the following San Francisco Port Commission approvals:

e Approval of a state public trust exchange to remove public trust from the public right-of-way on
Mission, Fremont, and Beale Streets and replace it on other public streets;

e Adopting CEQA findings and a MMRP.

Actions by Other City Departments and State Agencies

e . State Lands Commission
o Approval of a state public trust exchange to remove public trust from the public right-of-
way on Mission, Fremont, and Beale Streets and replace it on other public streets

e  San Francisco Planning Department
o General Plan Referral related to Project, street vacation, and other related actions

e San Francisco Department of Public Works
o Various permits and approvals related to street demolition and restoration plans,
including tree removal and replanting

¢  San Francisco Department of Building Inspection :
o Building permits required to construction the structural upgrade

¢ San Francisco Municipal Transportation Agency
o Various permits and approvals related to temporary street closures and temporary
relocation of overhead wires for Muni trolley coach services

¢ San Francisco Department of Public Health
o Various approvals related to the Maher Ordinance and work site safety

e  San Francisco Public Utilities Commission
o Review and approval of a batch waste discharge permit
o Review and approval of erosion and sediment control plan

C.  Environmental Review

DCP commenced environmental review of the Project following submission of complete environmental
evaluation materials from the Project Sponsor on December 19, 2018. Following completion of technical
study scoping, on June 14, 2019, the Planning Department circulated a Notification of Project Receiving
Environmental Review (“Neighborhood Notice”). The Neighborhood Notice was sent to community
organizations, occupants of the Property, and those persons who own property within 300 feet of the
project site. In addition, the Neighborhood Notice was sent to people who had requested to receive notice
regarding the Property.
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On November 20, 2019, the Planning Department published a Preliminary Mitigated Negative Declaration
("PMND") for the Project, finding that, although the Project could have a significant effect on the
environment, there will not be a significant effect in this case because the Project Sponsor has agreed to
implement all mitigation measures as identified in the MMRP, Attachment B. DCP prepared and publicized
the PMND in compliance with the provisions of the California Environmental Quality Act (California
Public Resources Code Sections 21000 et seq., "CEQA"), the State CEQA Guidelines (California Code of
Regulations Title 14 Sections 15000 et seq.), and Chapter 31 of the San Francisco Administrative Code
("Chapter 31").

On December 27, 2019, following a 30-day public comment period and finding that no member of the public
filed an appeal of the PMND to the Planning Commission, DCP published a Final MND.

Prior to considering approval of the Project, DCP must determine that the Project proposed for approval
has been sufficiently assessed under CEQA.

D. Content and Location of Record

The record upon which ail findings and determinations related to the adoption of the proposed Project are

based include the following:
e The FMND; and all documents referenced in or relied upon by the EMND;

o - All information (including written evidence and testimony) provided by City staff to DCP
relating to the FMND, the proposed approvals and entitlements, the Project;

e Allinformation (including written evidence and testimony) presented to DCP by the’
environmental consultant and subconsultants who prepared the FMND, or incorporated into
reports presented to DCP;

o All information (including written evidence and testimony) presented to the City from other
public agencies relating to the Project or FMIND;

o All applications, letters, testimony, and presentations presented to the City by the Project
Sponsor and its consultants in connection with the Project;

e All information (including written evidence and testimony) presented at any public hearing
related to the FMND;

e The MMRP; and,

e All other documents comprising the record pursuant to Public Resources Code Section
21167 .6(e).

The public hearing transcripts and audio files, a copy of all letters regarding the FMND received during
the public review period, the administrative record, and background documentation for the FMND are
located at the Planning Department, 1650 Mission Street, 4th Floor, San Francisco. The Planning
Department, Jonas P. Ionin, is the custodian of these documents and materials.
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E. Findings About Significant Environmental Impacts of the Project and
Mitigation Measures

The following Sections Il and I set forth DCP’s findings about the FMND and the mitigation measures
proposed such that potentially significant impacts can be avoided or reduced to less-than significant levels.
These findings provide the written analysis and conclusions of DCP regarding the environmental impacts
of the Project and the mitigation measures included as part of the FMND and adopted by DCP as part of
the Project. To avoid duplication and redundancy, and because DCP agrees with, and hereby adopts, the
conclusions in the FMND, these findings will not repeat the analysis and conclusions in the FMND, but
instead incorporates them by reference herein and relies upon them as substantial evidence supporting
these findings.

In making these findings, DCP has considered the opinions of Planning Department and other City staff
and experts, other agencies, and members of the public. DCP finds that: the determination of significance
thresholds is a judgment decision within the discretion of the City and County of San Francisco; the
significance thresholds used in the FMND are supported by substantial evidence in the record, including
the expert opinion of the FEMND preparers and City staff; and the significance thresholds used in the FMND
provide reasonable and appropriate means of assessing the significance of the adverse environmental
effects of the Project.

These findings do not attempt to describe the full analysis of each environmental impact contained in the
FMND. Instead, a full explanation of these environmental findings and conclusions can be found in the
FMND and these findings hereby incorporate by reference the discussion and analysis in the FMND
supporting the determination regarding the Project impacts and mitigation measures designed to address
those impacts. In making these findings, DCP ratifies, adopts and incorporates in these findings the
determinations and conclusions of the FMIND relating to environmental impacts and mitigation measures,
except to the extent any such determinations and conclusions are specifically and expressly modified by
these findings. '

As set forth below, DCP adopts and incorporates the mitigation measures set forth in the FMND and the
attached MMRP to avoid the potentially significant and significant impacts of the Project. DCP intends to
adopt the mitigation measures proposed in the FMND. Accordingly, in the event a mitigation measure
recommended in the FMND has inadvertently been omitted in these findings or the MMRP, such
mitigation measure is hereby adopted and incorporated in the findings below by reference. In addition, in
the event the language describing a mitigation measure set forth in these findings or the MMRP fails to
accurately reflect the mitigation measures in the FMIND, due to a clerical error, the language of the policies
and implementation measures as set forth in the FMND, shall control. The impact numbers and mitigation
measure numbers used in these findings reflect the information contained in the FMND.

In the Sections 11 and IIT below, the same findings are made for a category of environmental impacts and
mitigation measures. Rather than repeat the identical finding dozens of times to address each and every
significant effect and mitigation measure, the initial finding obviates the need for such repetition because
in no instance is DCP rejecting the conclusions of the FMND or the mitigation measures recommended in
the FMND for the Project.

il IMPACTS OF THE PROJECT FOUND NOT TO BE SIGNIFICANT AND THUS
DO NOT REQUIRE MITIGATION
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Under CEQA, no mitigation measures are required for impacts that are less than significant (Pub. Resources
Code, §21002; CEQA Guidelines, §§ 15126.4, subd. (a)(3), 15091.). Based on the evidence in the whole record
of this proceeding, DCP finds that, the Project described in the FMND will not result in any significant
impacts in the below areas and that these impact areas therefore do not require mitigation.

Land Use

e  Tmpact LU-1: The proposed project would not physically divide an established community.

e Impact LU-2: The proposed project would not cause a significant physical environmental impact due to a
conflict with any land use plan, policy, or regulation adopted for the purpose of avoiding or mitigating an
environmental effect? .

e Impact C-LU-1: The proposed project, in combination with reasonably foreseeable future projects, would
not result in a cumulative land use impact.

Aesthetics

e Impact AE-1: The proposed project would not result in a substantial adverse effect on a scenic vista.

e Impact AE-2: The proposed project would not damage scenic resources, including, but not limited to, tree,
rock outcroppings, and other features of the built or natural environment which contribute to a scenic public
setting,

o Impact AE-3: The proposed project would not create a new source of substantial light or glare which
would adversely affect daytime or nighttime views in the area

e Impact C-AE-1: The proposed project, in combination with reasonably foreseeable projects in the vicinity
of the project site, would not result in cumulatively significant impacts related to aesthetics.

Population, Housing, and Employment

e Impact PH-1: The proposed project would not induce substantial population growth in an area, either
directly or indirectly.

e Impact PH-2: The proposed project would not displace substantial numbers of existing people or housing
units, necessitating the construction of replacement housing.

e Impact C-PH-1: The proposed project, in combination with reasonably foreseeable firture projects in the
vicinity, would not result in a cumulative impact on population and housing.

Cultural and Paleontological Resources

e Impact CR-1: The project would not cause a substantial adverse change in the significance of a historical
resource as defined in CEQA Guidelines section 15064.5, including those resources listed in article 10 or
article 11 of the planning code.

e Impact C-CR-1: The proposed project, in combination with reasonably foreseeable future projects, would
not result in significant cumulative impacts to cultural resources.

Tribal Cultural Resources

e Impact C-TC-1: The proposed project, in combination with reasonably foreseeable future projects, would
not result in significant cumulative impacts to tribal cultural resources

Transportation and Circulation

e lmpact TR-1: Construction of the project would require an intense activity but would not create potentially
hazardous conditions for people walking, bicycling, or driving or public transit operations; or interfere with
accessibility for people walking or bicycling; or substantially delay public transit, including due to loading
activities. '
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e Impact TR-2: Operation of the project would not result in significant transportation impacts.

o Impact C-TR-1: Construction of the proposed project, in combination with reasonably foreseeable
projects, would not contribute considerably significant construction-related transportation impacts.

e Impact C-TR-2: Operation of the project, in combination with reasonably foreseeable future projects,
would not result in significant transportation impacts.

Noise

o  Impact NO-3: Operation of the proposed project would not generate noise levels in excess of standards
established in the local general plan or noise ordinance or result in a substantial permanent increase in
ambient noise levels in the project vicinity.

e Impact C-NO-1: Implementation of the proposed project, in combination with reasonably foreseeable
projects would not result in a significant cumulative noise or vibration impacts.

Air Quality

e - Impact AQ-3: During project operations, the proposed project would not result in emissions of criteria air
pollutants or toxic air contaminants.

e Impact AQ-4: The proposed project would not conflict with, or obstruct implementation of the 2017 Clean
Air Plan.

e Impact AQ-5: The proposed project would not result in other emissions (such as those leading to odors)
that would adversely affect a substantial number of people.

Greenhouse Gas Emissions

e Impact C-GG-1: The proposed project would generate greenhouse gas emissions, but not at levels that
would result in a significant impact on the environment or conflict with any policy, plan, or regulation
adopted for the purpose of reducing greenhouse gas emissions.

Wind and Shadow

e  These topics are not applicable to the proposed project, because there would be no substantial change to the
above-ground structures on the Property

Recreation

e Impact UT-1: The proposed project would not require or result in the relocation or construction of new or
expanded water, wastewater treatment, or stormwater drainage, electric power, natural gas, or
telecommunications facilities.

e Impact UT-2: The proposed project would have sufficient water supply available and would not require
new or expanded water supply resources or entitlements.

e Impact UT-3: The proposed project would not exceed the capacity of the wastewater treatment provider
that would serve the project.

e Impact UT-4: The proposed project would be served by a landfill with sufficient permitted capacity to
accommodate the project’s solid waste disposal needs and would comply with all applicable statutes and
regulations related to solid waste.

e Impact C-UT-1: The proposed project, in combination with reasonably foreseeable projects, would not
result in a cumulative impact on utilities and service systems.

Utilities and Service Systems
e Impact UT-1: The proposed project would not require or result in the relocation or construction of new or

expanded water, wastewater treatment, or stormwater drainage, electric power, natural gas, or
telecommunications facilities.
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o Impact UT-2: The proposed project would have sufficient water supply available and would not require
new or expanded water supply resources or entitlements.

e Impact UT-3: The proposed project would not exceed the capacity of the wastewater treatment provider
that would serve the project.

e  Impact UT-4: The proposed project would be served by a landfill with sufficient permitted capacity to
accommodate the project’s solid waste disposal needs and would comply with all applicable statutes and
regulations related to solid waste.

e Impact C-UT-1: The proposed project, in combination with reasonably foreseeable projects, would not
result in a cumulative impact on utilities and service systems.

Public Services

e Impact PS-1: The proposed project would not increase demand for police and fire protection services and
. would not require construction of new or physically altered facilities, associated with the provision of such
services, that could cause significant environmental impacts.
e Impact C-PS-1: The proposed project, in combination with other past, present, or reasonably foreseeable
projects, would not have a significant cumulative impact on public services.

Biological Resources

e  Impact BI-1: The proposed project would not have a substantial adverse effect, either directly or through
habitat modifications, on any special-status species.

e Impact BI-2: The proposed project would not interfere with the movement of any native resident or
wildlife species or with established native resident or migratory wildlife corridors.

e Impact BI-3: The proposed project would not conflict with any local policies or ordinances protecting
biological resources, such as a tree preservation policy or ordinance.

e Impact C-BI-1: The proposed project, in combination with reasonably foreseeable future projects in the
vicinity of the site, would not have a significant cumulative impact on biological resources.

Geology and Soil

e Impact GE-1: The proposed project would not directly or indirectly cause potential substantial adverse
effects, including the risk of loss, injury, or death involving rupture of a known earthquake fault, strong
seismic ground shaking, seismic-related ground failure, or landslides.

e Impact GE-2: The proposed project would not result in substantial loss of topsoil or erosion.

e Impact GE-3: The proposed project would not be located on a geologic unit or soil that is unstable, or that
could become unstable as a result of the project, resulting in an onsite or offsite landslide, lateral spreading,
subsidence, liquefaction or collapse.

e Impact GE-4: The proposed project would not create substantial risks to life or property as a result of
being located on expansive soil.

e - Impact C-GE-1: The proposed project, in combination with reasonably foreseeable future projects would
not result in a significant cumulative impact related to geology, soils, seismicity, and paleontological
resources.

As aresult of the analysis leading to the findings above and the DCP’s Environmental Planning division review of
the Project, the FMND includes a recommended improvement measure related to implementation of monitoring and
reporting already included as part of the project. The Project Sponsor has agreed to follow this improvement
measure and the Department of Building Inspection has indicated it will adopt the recommended improvement
measure as part of its approvals related to the Project.

Hydrology and Water Quality

e Impact HY-1: The project would not violate any water quality standards or waste discharge requirements
or otherwise substantially degrade surface or groundwater quality.
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Impact HY-2: The proposed project would not substantially decrease groundwater supplies or interfere
substantially with groundwater recharge such that the project may impede sustainable groundwater
management of the basin.

Impact HY-3: The proposed project would not result in altered drainage patterns that would cause
substantial erosion and siltation or flooding on- or off-site, or contribute runoff water which would exceed
the capacity of existing or planned stormwater drainage systems or provide substantial additional sources of
polluted runoff, or impede or redirect flood flows.

Impact HY-4: The project would not conflict with or obstruct implementation of a water quality control
plan or sustainable groundwater management plan.

Impact C-HY-1: The proposed project, in combination with reasonably foreseeable future projects in the
site vicinity, would not have a significant cumulative impact on hydrology and water quality.

Hazards and Hazardous Materials

Impact HZ-1: Construction of the proposed project would not create a significant hazard through the
routine transpott, use, or disposal of hazardous materials.

Impact HZ-2: The proposed project would not create a significant hazard to the public or the environment
through reasonably foreseeable upset and accident conditions involving the release of hazardous materials
into the environment.

Impact HZ-3: The proposed project would not impair implementation of or physically interfere with an
adopted emergency response plan or emergency evacuation plan.

Impact C-HZ-1: The proposed project, in combination with reasonably foreseeable future projects in the
site vicinity, would result in less than significant impacts related to hazards and hazardous materials.

Mineral Resources

Because no sites in San Francisco are designated areas of significant mineral deposits, this topic is not
applicable to the proposed project.

Energy Resources

Impact EN-1: The proposed project would not encourage activities which would result in wasteful,
inefficient, or unnecessary consumption of energy resources.

Impact EN-2: The proposed project would not conflict with or obstruct a state or local plan for renewable
energy or energy efficiency.

Impact C-EN-1: The proposed project, in combination with reasonably foreseeable future project in the
site vicinity, would not result in significant cumulative impacts on energy resources.

Agriculture and Forest Resources

Wildfire

The proposed project will have no impact on agricultural or forest resources.

Because San Francisco does not contain any state responsibility areas for fire prevention or lands classified
as very high fire hazard severity zones, this topic is not applicable to the proposed project.

FINDINGS OF POTENTIALLY SIGNIFICANT IMPACTS THAT CAN BE
AVOIDED OR REDUCED TO A LESS-THAN-SIGNIFICANT LEVEL THROUGH
MITIGATION

CEQA requires agencies to adopt mitigation measures that would avoid or substantially lessen a project’s
identified significant impacts or potential significant impacts if such measures are feasible (unless
mitigation to such levels is achieved through adoption of a project alternative). The findings in this Section
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II concern mitigation measures set forth in the FMND. These findings- discuss mitigation measures
identified in the FMND to mitigate the potentially significant impacts of the proposed project. The full text
of the mitigation measures is contained in the FMND and in the MMRP, Attachment B. DCP finds that the
impacts of the Project identified in this Section IIl would be reduced to a less-than-significant level through
implementation of the mitigation measures contained in the FMND for the reasons specified therein, and
imposed as conditions of approval as set forth in Attachment B.

DCP recognizes that some of the mitigation measures are partially within the jurisdiction of other agencies.
DCP urges these agencies to assist in implementing these mitigation measures, and finds that these
agencies can and should participate in implementing these mitigation measures.

Impact CR-2: The proposed project could cause a substantial adverse change in the significance of an
“archeological resource pursuant to CEQA Guidelines section 15064.5.

Impact CR-3: The proposed project could disturb human remains, including those interred outside of
formal cemeteries

Because the Project involves ground-disturbing activities, which could affect human remains and
archaeological resources, the FMIND proposes Mitigation Measure M-CR-2 requiring the development of
a testing, monitoring and data recovery program, as well as procedures for the treatment of human
remains discovered during ground-disturbing activity.

Mitigation Measure M-CR-2: Archaeological Testing

Impact TC-1: The proposed project could result in a substantial adverse change in the significance of a
tribal cultural resource as defined in Public Resources Code section 21074.

Because the Project involves ground-disturbing activities, which could affect tribal cultural resources, the
FMND proposes Mitigation Measure M-TC-1 requiring the development of a tribal cultural resources
interpretive program in the event the Environmental Review Officer determines that a significant
archeological resource is present and, in consultation with affiliated Native American tribal
representatives, determines that the resource constitutes a tribal cultural resource and that the resource
could be adversely affected by the proposed project.

Mitigation Measure M-TC-1: Tribal Cultural Resources Interpretive Program

Impact NO-1: Construction of the proposed project would generate substantial temporary or periodic
increases in ambient noise levels.

Because construction of the Project would cause a temporary increase in noise levels at the project site and
within the project vicinity area, the FMND proposes Mitigation Measure M-NO-la requiring general
construction noise control measures to ensure that project noise from construction activities is minimized
to the maximum extent feasible. The FMND also proposes Mitigation Measure M-NO-1b to reduce
nighttime construction delivery noise during Stages 3 and 4.

Mitigation Measure M-NO-1a

10
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Mitigation Measure M-NO-1b

Impact NO-2: During project construction, the proposed project could generate excessive groundborne
vibration or groundborne noise levels.

Because construction activities involve impact activities and compaction that could produce detectable
vibration at nearby sensitive buildings and sensitive receptors, the FMND propose Mitigation Measure M-
NO-2 which requires contractors to use limit the use of vibratory rollers.

Mitigation Measiure M-NO-2

Impact AQ-1: The proposed project’s construction activities would generate fugitive dust and criteria
air pollutants. Construction exhaust emissions would result in a cumulatively considerable net
increase in regional non-attainment criteria air pollutants.

Impact AQ-2: The proposed project’s construction activities would generate toxic air contaminants,
including diesel particulate matter that would expose sensitive receptors to substantial pollutant
concentrations.

Impact C-AQ-1: Construction of the proposed project, in combination with past, present, and
reasonably foreseeable future development in the project area would result in significant cumulative
air quality impacts.

Because construction activity would generate fugitive dust and criteria air pollutants and toxic air
contaminants that would expose sensitive receptors to substantial pollutant concentrations, the FMND
proposes Mitigation Measure M-AQ-1, which requires engines meet higher emission standards on certain
types of construction equipment in order to reduce NOx.construction emissions, cancer risk and PMzs to
less-than-significant levels. Implementation of Mitigation Measure M-AQ-1 would also bring the
cumulative air quality impacts of the construction activities to a less than significant level.

Mitigation Measure M-AQ-1

Impact GE-5: The proposed project could directly or indirectly destroy a unique paleontological
resource or site or unique geological feature.

Because construction activities could directly or indirectly destroy a paleontological resource, the FMND
proposes Mitigation Measure M-GE-ba, b, ¢, & d, requiring the project sponsor or its contractor to retain a
qualified paleontologist to train workers, monitor installation of the 36-inch-diameter casings anticipated
to return Colma Sands and Old Bay Clay and salvage and prepare any find deemed significant.
Mitigation Measure M-GE-5a, b, ¢, &d

Mandatory findings of significance

The proposed project would not substantially reduce the habitat of a fish or wildlife species, cause a fish or
wildlife population to drop below self-sustaining levels, threaten to eliminate a plant or animal community,
or reduce the number or restrict the range of a rare or endangered plant or animal.

11
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As described above, construction activities associated with the proposed project could result in potential
impacts on unknown archeological resources, human remains, and tribal cultural resources. These impacts
would be less than significant with implementation of Mitigation Measures M-CR-2, Archeological Testing
and Archeological Monitoring, and M-TC-1, Tribal Cultural Resources Interpretive Program.

Also as described above, construction activities associated with the proposed project could result in
potential impacts on paleontological resources. These impacts would be less than significant with
implementation of Mitigation Measures M-GE-5a through M-GE-5d. Therefore, the proposed project
would not result in a significant impact through the elimination of important examples of major periods of
California history or prehistory.

Section E of the initial study has addressed cumulative impacts under each environmental topic and
determined that the proposed project, in combination with reasonably foreseeable projects, would not
result in significant cumulative impacts.

As described above, the proposed project would result in substantial temporary noise level increases in

xcess of established standards and groundborne vibration impacts on sensitive receptors at the 301
Mission Street. These impacts would be less than significant with implementation of Mitigation Measures
M-NO-1a, General Construction Noise Control Measures, M-NO-1b, Noise Reduction Techniques for
Equipment Used in Nighttime Delivery Activity, and M-NO-2, Limited Use of Vibratory Rollers.

Also as described above, the proposed project would result in potentially significant impacts related to
criteria air pollutants and health risk. These impacts would be less than significant with implementation of
Mitigation Measures M-AQ-1, Construction Air Quality. Therefore, the proposed project would not cause
substantial adverse effects on human beings, either directly or indirectly, with the implementation of the
mitigation measures.

12
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MITIGATION MONITORING AND REPORTING PROGRAM FOR THE 301 Misslon STREET PERIMETER PILE UPGRADE PROJECT

Case No. 2018-016691ENV

301 Mission Street Perimeter Pile Upgrade Project

November 19, 2019

Measures Adopted as Conditions of Approval

Monitoring/Reporting

Responsibility

Monitoring Actions/Schedule
and Verification of
Compliance

MITIGATION MEASURES FOR THE 301 MISSION STREET PERIMETER PILE UPGRADE PROJECT

| Cultural Resources Mitigation Measure ;

ion Mi re M-CR-2: Ar 1| i Testing and Monitoring. -
Based on a reasonable presumption that archeological resources may be present within the project site, the following measures shalil be
undertaken to avoid any potentia