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FILE NO. 190607 MOTION NO. 

[Final Map 8731 - 5M Project Phase One] 

Motion 'approving phased Final Map 8731, SM Project, PID 8731 M Phase No. 1, relating 

to portions of the SM Project, the merger and vertical subdivision of existing 

Assessor's Parcel Block No. 3725, Lot Nos. 005, 006, 008, 009, 043 through 047, 077, 

097, and 098 resulting in eight lots intended for commercial, open space, and public 

right-of Mway uses, subject to specified conditions; approving a Public Improvement 

Agreement related to the Final Map; and acknowledging findings pursuant to the 

General Plan, and eight priority policies of Planning Code, Section 101.1. 

11 WHEREAS, The SM site is a nearly four-acre area generally between Mission, Fifth 

12 and Howard Streets; and 

13 WHEREAS, The SM Project is a mixed use development including office, residential, 

14 retail, cultural, educational, open space parking and related uses; specifically at build-out the 

15 SM Project would include up to 807,600 gross square feet of office uses (including ground 

16 floor uses), up to 821,300 gross square feet of residential uses (including both rental and 

17 ownership units), approximately 68,600 gross square feet of other active ground floor uses, 

18 and collectively up to 1,697,600 gross square feet of new construction, and renovated existing 

19 building space, with approximately 331 subterranean vehicle parking spaces, plus bicycle 

20 parking spaces and approximately 59,500 square feet of public and private open space; now, 

21 therefore, be it 

22 MOVED, That the certain map entitled "FINAL MAP 8731, 5M Project, PIO 8731 -

23 Phase No. 1", a merger and vertical subdivision of portions of the 5M Project area into an 

24 eight lot subdivision, with lots intended for commercial, open space, and public right-of-way 

25 , uses, as described on Sheets 4, 5, and 6 of said Map, comprising six sheets, approved 

Public Works 
BOARD OF SUPERVISORS Page 1 
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1 May 21, 2019, by Department of Public Works Order No. 201239, is hereby approved, subject 

2 to the conditions specified in this motion, and said map is adopted as an Official Final Map 

3 No. 8731; and, be it 

4 FURTHER MOVED, That the Board of Supervisors acknowledges the findings made 

5 by the Planning Department, in a letter dated March 25, 2019, that the tentative map complies 

6 with the applicable provisions of the Planning Code and is subject to the conditions contained 

7 in Planning Commission Motion Nos. 19467 through 19473, Board of Supervisors File No. 

8 150788, and that none of the conditions in California Government Code, Section 66474(a), 

9 through (g) exist, and the findings made by Planning Commission Resolution No. 19460, that 

· 10 the proposed subdivision, on balance, is consistent with the objectives and policies of the 

11 General Plan, and the eight priority policies of Section 101.1 of the Planning Code; and, be it· 

12 FURTHER MOVED,That because the Subdivider has not completed the required 

13 public improvements associated with this Final Map, completion of certain improvements will 

14 be deferred, and certain conditions have not been fulfilled at the time of the filing of this Final 

15 Map, the Subdivision Code requires that the Subdivider and City enter into a Public 

16 Improvement Agreement to address these requirements; and, be it 

17 FURTHER MOVED, That Public Works recommends that the Board of Supervisors 

18 approve the Public Improvement Agreement for Final Map 8731 and hereby approves said 

19 Agreement and authorizes the Director of Public Works and the City Attorney to execute and 

20 file the agreement in the Official Records of the City and County of San Francisco; and, be it 

21 FURTHER MOVED, That Public Works recommends that the Board of Supervisors 

22 conditionally accept on behalf of the public the offer of improvements described in the owners' 

23 statements on the Final Map, subject to the City Engineer's issuance of a Notice of 

24 Completion and further Board of Supervisors action, and the Board adopts this 

25 recommendation; and, be it 

Public Works 
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1 FlJRTHEg MOVED, Thatthe Board of Supervisors _acknowledges,thaJthe Pifectorof · 

2 •. the. Division of Rea!Estate shall .acc~pt offers of dediq~tion for sidewalk and rlghf~of~way. 

3, · purposes on Lbts A, B and C, as described on the Final rvia'p, and th$ dedicatibh of a 

4 · non~exctusive public sidewalk easement, as shown -011 Final Map 8731, to be 9onveyed by 

5 . separate in$trt.fm.ent(sidewalk easement agreement); and, be it 

6 · FURTHER MOVED; Thatthe approval of th.is Final Map also is conditi('.ined upon 

7 cornpliarwe by·sUbdividerwith an applicable provisions of the C.:!liforriia Swbdivision. Map Act, . 

8 . . California Government Code ·sections 6641 d et seq., and the San Francisco $ubdivision 

9 · Cqde and a,mendments thereto; and, be It 

1 o FLiRTHERMOVl=D, Thatthe Board bf Supervisors. hereby authorizes the bi rector of 

11 PiJblic Wo.rks to enter all neces.sary recording information on the Fin.ai Map ;:1nd authori;rns the 

12 Clerk of the Board of Supervisors to exectJte the Cle.rk's statement as ,set forth J1erein. 

13 
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DESCRIPTION Of VED: 

L_4~ 
Bruce, R Storrs, PLS · 

Cify and County Surveyor 
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City and County of San Fr@.nc,ist:Q: ·. 

London N. Breed, Mayor 
Mohammed Nuru, Director 
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San Francisco Public Works 

GENERAL· DIRECTOR'S OFFICE 
· Cit/ Hall, Room 348 

1 Dr. Carlton 8, Goodlett Place, S,F ,, CA 94102 

(415) 554-6920 ei;) www.SFPublicWorks.org 

Public Works Order No: 201239 

RECOMMENDING APPROVAL OF PHASED FINAL MAP 8731, 5M PROJECT, PID 8731 
PHASE No. 1, A MERGER AND VERTICAL SUBDIVISION OF THAT CERTAIN REAL 
PROPERTY DESCRIBED IN THAT CERTAIN GRANT DEED RECORDED JULY 17, 2015, 
-DOCUMENT NO. 2015-K092345, OFFICIAL RECORDS, THAT CERTAIN GRANT DEED 
RECODED JULY 17, 2015, DOCUMENT NO. 2015-K092346, OFFICIAL RECORDS, AND 
.THAT CERTAIN GRANT DEED RECORDED DECEMBER 4, 2017, DOCUMENT NO. 
2017-K544770, OFFICIAL RECORDS, BEING A PORTION OF 100 VARA BLOCK 381 
RESULTING IN UP T0.8 LOTS INTENDED FOR COMMERCIAL/OFFICEUSES, OPEN 
SPACE, AND PUBLIC RIGHT OF WAY, AND FOR DEVELOPMENT AND FURTHER 
SUBDIVISION IN FUTURE PHASES, SUBJECT TO CERTAIN CONDITIONS, AND A PUBLIC 
IMPROVEMENT AGREEMENT RELATED TO FINAL MAP 8731. 

1. The 5M site is a nearly four acre area generally between Mission, Fifth and Howard 
Streets. The 5M Project is a mixed use development including office, residential, retail, 
cultural, educational, open space parking and related uses. Specifically at build-out the 
5M Project would include up to 807,600 gross square feet of office uses (including 
ground floor uses), up to 821,300 gross square feet of residential uses (including both 
rental and ownership units), approxirnately 68,600 gross square feet of other active 
ground floor uses, and collectively up to 1,697,600 gross square feet of new 
construction, and renovated existing building space, with approximately 331 
subterranean vehicle parking spaces, plus bicycle parking spaces and approximately 
59,500 square feet of public and private open space. 

2. .On February 24, 2017, the Director of Public Works ("Director") adopted Public-Works 
("PW") Order No. 185734 approving Tentative Map No. 8731 ("Tentative Map") for the 
merger and re-subdivision of APNs 3725-089 through 091, 3725-093, 3725-094, 
372S-043 through 047, 3725-077, 3725-005 through 009, 3725-012, and 3725-097 and 
098 for purposes of development in multiple phases. 

3. On April 3, 2019, the Director adopted PW Order No. 200951 approving a revised 
Tentative Map No. 8731, dated March 18, 2019 ("Revised Tentative Map"). The 
Revised Tentative Map supersedes the Tentative Map previously approved by PW 
Order No. 185734. 

4. In PW Order No. 185734 as revised by PW Order No. 200951, the Director determined 
that the Tentative Map was subject to the mitigation measures adopted by the Planning 
Commission pursuantto Motion No. 19458 and affirmed and adopted by the Board of 

San r:-ranci~;co F'ublic Wo1-ks 
Making San Francisco a beautiful, Uvable, vibrant, and sustainable city. 
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Supervisors pursuant to Motion No. M15-166, which certified the Final Environmental 
Impact Report ("FEIR") for the 5M Project, prepared pursuant to the California 
Environmental Quality Act (California Public Resources Code §§ 21000 et seq.). Since 
the FEIR and the Project were approved on December 1, 2015, the Planning 
Department has determined there have been: i) no substantial changes to the Project; 
ii) no substantial changes with respect to the surrounding circumstances; and iii) no new 
information of substantial importance, that would result in new or more severe 
significant impacts than were addressed in the FEIR. Accordingly, no supplemental or 
subsequent EIR or other environmental review is required. · 

5. An application was filed for a phased final map to re-subdivide APNs 3725-005, 
3725-006, 3725-008, 3725-009, 3725-012, 3725-043 through 047, 3725-077, 3725-097 
and 3725-098. Said map is referred to hereafter as the "Final Map". it is an eight lot 
subdivision with Lot 1 intended for commercial/office ·use, Lots A, B and C being 
intended for dedication for sidewalk use, Lot 2 and 3 intended for open space. Lot Eis 
intended for further subdivision in a subsequent phase for residential and commercial 
uses, and Lot D intended for open space in a subsequent phase. A no11exclusive public 
sidewalk easement would be dedicated on Lot 1 by separate instrument. 

6. The Planning Commission by Resolution No. 19460, found that the subdivision, on 
balance, is consistent with the General Plan and the Priority Policies of Planning Code 
Section 101.1, and consistent with the Project as defined in ·the Development 
Agreement (adopted per Ordinance No. 206-15) and related project approvals. In a 
letter dated March 25, 2019, the Planning Department stated that the Revised Tentative · 
Map complies with the applicable provisions of the Planning Code and is subject to the 
conditions contained in Planning Commission Motions No. 19467-19473, Board of 
Supervisors File No. 150788, and that none of the conditions 1n Government Code 
Section 66474(a)-(g) exist. 

7. The PW Director hereby apprqves, for good cause, and after consultation with the City 
Attorney's· Office and any affected City departments, an exception to the Subdivision 
Code Section 1335 and requirement of Section IV. I of the Subdivision Regulations, that 

· generally requires that where public right of way is constructed on private property that 
such property be dedicated in fee simple to the City. The PW Director recommends 
acceptance of a public sidewalk easement on a portion of Lot 1 of the Fin.al Map in lieu 
of fee ownership for good cause, being that the area subject to the easement is or will 
be encumbered with private improvements, specifically a sub-sidewalk basement and 
other associated building improvements. · 

It is further determined as follows with respect to the exception of the fee title dedication 
requirement for the Lot 1 sidewalk ramp improvement: 

a. Application of the Subdivision Code and Subdivision Regulation Section IV.I 
would.result in practical difficulties or unnecessary hardships affecting the 
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property inconsistent with the general purpose and intent of the Project 
Documents and City Regulations. · 

The sidewalk ramp is necessary in order to provide handicap access. Such 
improvements are generally provided by the title dedication as part of the 
construction of the public streets. Requiring fee dedication for the sidewalk ramp 
property on Lot 1 would cause significant conflicts with Project construction, 
specifically it would conflict with the H1 building sub-sidewalk basement. 
Imposition of the Subdivision Code and Subdivision Regulation IV.I would 
therefore not be appropriate for this ramp, but fee dedications are appropriate for 
other sidewalk ramps on private property where such building conflicts do not 
exist. 

b. Granting an exception to the Subdivision Code. and Subdivision Regulations 
Section IV.I will not be materially detrimental to the public welfare or injurious to 
other property in the area in which said property is located. 

The exception will not be materially detrimental to the public welfare or impact 
other property. The Subdivider and the City will enter into a separate si.dewalk 
easement agreement to address their respective responsibilities with respect to 
the public sidewalk easement, including Subdivider responsibility to maintain the 
improvements in the sidewalk easement area. With the incorporation of these 
conditions, the exception will not be materially detrimental to the public welfare or 
injurious to other property in the area. 

c. Granting the exception will not be contrary to the Project Documents or City 
Regulations. 

Granting the exception will not be contrary to the 5M project documents or City 
Regulations. Rather, the exception will implement the 5M project in a manner 
consistent with the project documents. 

d. The exception is not in .violation of the Map Act. 

The Map Act does not prevent the sidewalk easement dedication as 
contemplated by the exception. Therefore, this exception is notin violation of the 
Map Act. 

8. Public Works thoroughly reviewed the improvement plans and endeavored to identify all 
exceptions from the Subdivision Code and Subdivision Regulations that may be 
required. Such review included numerous rounds of plan reviews with City agencies, 
and technical meetings with Subdivider. All applicable City agency comments have 
been addressed, and Public Works has received no objection from any City agencies to 
the approval of the Improvement Plans. 

9. Pursuant to the Subdivision Code, it is hereby determined as follows with respect to the 
Subdivision Code and Subdivision Regulations: · 
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a. The Improvement Plans have been thoroughly evaluated by all affected City 
agencies. Moreover, the. Project itself, with which the Improvement Plans are an 
implementing approval, was subject to thorough public review and comment as 
part of the approval of the .Development Agreement, Design for Development, 
FEIR and .other Project approvals. Further, the Improvement Plans are 
consistent with the Revised Tentative Map. 

The Director is authorized, under Subdivision Code to approve exceptions, 
waivers or deferrals to any of the requirements set forth in this Code and the 
Subdivision Regulations. Pursuant to such authority, and based on the findings 
herein, the Director approves any other exception, waiver or deferral 
necessitated by the Improvement Plans is approved. 

b. Application of conflicting provisions of the Subdivision Code or Subdivision 
Regulations would result in practical difficulties or unnecessary hardships 
affecting the property inconsistent with the general purpose and intent of the 
Project documents and City Regulations. 

Application of ahy ~onflicting provisions of the Subdivision Code· or Subdivision 
Regulations to the Improvement Plans would result in practical difficulties or 
unnecessary hardships inconsistent with the general purpose and intent of the 
Project documents and City Regulations. As stated above, Improvement Plans 
have been thoroughly evaluated by all applicable City agencies. The 
Improvement Plans reflect the agencies' comments, which were solicited as part 
of a lengthy review process. Based on such review, the Improvement Plans 
were revised to conform as closely as possil:>le .to all City requirements, including 
the Subdivision Code and Subdivision Regulations. Accordingly, application of · 
any provisions of the Subdivision Code or Subdivision Regulations which conflict 
with the Improvement Plans and have not otherwise been addressed herein, 
would result in practical difficulties and unnecessary hardships that would conflict 
with the Project documents and City Regulations. 

c. Granting an exception to the Subdivision Regulations and Subdivision Code, as 
necessary, would not be materially detrimental to the public welfare or injurious 

· to other property in the area in which said propf}rty is located. 

d. The Improvement Plans have been reviewed and approved by City' agencies 
after a thorough review. Known issues requiring exceptions or design 
modifications are otherwise addressed and conditioned in this order. All 
appropriate conditions of approval are documented in this order and will be 
imposed as necessary. As such, granting any other exception to the Subdivision 
Code or Subdivision Regulations would not be materially detrimental to the public 

. welfare or injurious to other property in the area. 

e. Granting the exception will not be contrary to the Projecf.documents or City 
Regulations. · 
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The Improvement Plans were prepared for purposes of consistency with the 
project documents. All known exceptions requiring exceptions or design 
modifications from the Subdivision Code or Subdivision Regulations, 
respectively, are described in this order. The purpose of this exception is to 
provide any additional exceptions necessary for the approval of the Improvement 
Plans as necessary in order to achieve conformity with the City R.egulations. 

f. The exception is not in violation of the Map Act. 

The Application is consistent with the Map Act as otherwise described herein. 
The Map Act does not regulate improvement plans separate from proposals to 
subdivide land. As such, the Map Act is not implicated by this exception. 

1 O. Because the subdivider has not completed the required public improvements associated 
with this Final Map and certain conditions have not been fulfilled at the time of the filing 
of this Final Map, the San Francisco Subdivision Code requires that the subdivider and 
the City enter into a Public Improvement Agreement to address this requirement. FC 
5M H1 LLC has executed a Public Improvement Ag~eement to address this requirement 
and has provided security pursuantto that Agreement as required under the Subdivision 
Code. The PW Director recommends that the Board of Supervisors approve the Public 
Improvement Agreement and authorize the PW Director and City Attorney to execute 
and file the Agreement in the Official Records of the City. As authorized by the Public 
Improvement Agreement, the Director recommends: (i) deferral of the requirement to 
obtain a master encroachment permit for certain improvements; (ii) extension of time for 
120 days from the recording of the Final Map, or such additional time as the PW 
Director may determine, including as appropriate up to filing of the Phase 3 Final Map, 
to comply with Public Works Conditions 1-3, as such conditions are described in Public 
Works Order no. 200951 approving the Revised Tentative Map; and (iii) deferral of 
certain sidewalk ramp and associated pedestrian crossing improvements at the 
northeast and southeast corners of Minna Street and Mary Street. Subdivider will 
provide bonds in conjunction with the Public Improvement Agreement pertaining to Final 
Map No. 8731 to secure the construction of public improvements, including the deferred 
improvements. 

11. The Final Map includes an offer of improvements required by the Public Improvement 
Agreement, an offer of dedication of a nonexclusive public sidewalk easement (by 
separate instrument) on a portion of Lot 1 , and offers of dedication in fee for Lots A, B 
and C (for sidewalk purposes) of the Final Map. The PW Director recommends that the 
Board of Supervisors conditionally accept on behalf of the public the offer of 
improvements, the offers of dedication (Parcel A, B and C) and the Sidewalk Easement 
Agreement, as required by the Publi9 Improvement Agreement, or described in the 
owners' statements on the Final Map, subject to the City Engineer's issuance of a 
Notice of Completion for the improvements and subsequent Board of Supervisors 
action. The PW Director further recommends that the Board of Supervisors 
acknowledge that the Director of the Division of Real Estate shall accept the offers of 
dedications and sidewalk easement and associated Sidewalk Easement Agreement by 
separate instrument. 

1265 



DocuSlgn Envelope ID: 8A656771-1454--4546-94DE-59515C4D124D 

12. The Project is subject to a Development Agreement, and other project approvals, 
including use permits describing public sidewalk and street improvements. In addition, 
the street design is further described in the Design for Development approved for the 

. Project. 

13. The PW Director and County Surveyor find that the phased Final Map is consistent with 
the requirements and conditions imposed by the Subdivision Map Act, California 
Government Code Sections 6641 O et seq., the San Francisco Subdivision Code, and 
the Revised Tentative Map, and substantially conforms to the Revised Tentative Map. 

. . 

14. The PW Director, City Engineer, and County Surveyor recommend that the Board of 
Supervisors approve-the phas~d Final Map subject to the conditions specified herein. 

15. DECISION (EXCEPTION FOR ANY OTHER PROVISION OF THE SUBDIVISION 
CODE OR SUBDIVISION REGULATIONS) 

An exception, waiver or deferral from any provision of the Subdivision Code or 
Subdivision Regulations necessitated by the Improvement Plans is approved. 

D0ouSlg11ed by; 

X bvv.a, S fovrs 
Storrs, B 87 ABC4150780404 ... 

Co"u nty Surveyor 

f'A DocuSigned by: 

X L~:,05~;s 
Thomas, John 

Dep Dir IV 

Nuru, Moh~ !\1:145AB17F474FA ... 

Director 
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NOT FOR RECORDING 
Director of Property 
Real Estate Department 
City· and County of San Francisco 
25 Van Ness Avenue, Suite 401 
San Francisco, CA 94102 

OFFER OF IMPROVEMENTS 

(5M Project-Phase 1) 

FC 5M Hl EXCHANGE, LLC, a Delaware limited liability company ("PC 5M Hl ") 
does hereby irrevocably offer to the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation ("City") all of the public street and roadway improvements, public utility facilities · 
and other ancillary improvements constructed or installed by or on behalf of PC 5M Hl pursuant 
to the Improvement Plans and Specifications prepared by BKF Engineers entitled 
"5M-Phase 1-415 Natoma Street (Hl Building-Office) and 110 5th Street (Mary Court East 
Open Space)", dated May 10, 2019, on file with Public Works, for Phase One of the SM Project. 

The property where the improvements are located is shown on the site plan attached as 
· Exhibit A hereto, constituting property owned by the City, located in the City and County of San 
Francisco, and includes the area identified as a public sidewalk easement. 

With respect to this offer of improvements, it is understood and agreed that: (i) upon 
acceptance of this offer of public improvements, the City shall own and be responsible for public 
facilities and improvements, subject to the maintenance obligation of fronting property owners or 
other pcrmittees pursuant to the Public Works Code, including, but not limited to, Public Works 
Code Sections 706 and 786, and (ii) the City and its successors and assigns shall incur no 
liability or obligation whatsoever hereunder with respect to such offer of public improvements, 
and shall not assume any responsibility for the offered improvements, unless and until such offer 
has been formally accepted by the Director of Public Works or the Board of Supervisors and 
subject to· any exception that may be provided in a separate instrument, such as a permit under 
Public Works Code Section 786, or other local law. 

1 
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The provisions hereof shall inure to the benefit of and be binding upon the heirs, 
successors, assigns and personal representatives of the respective parties hereto. 

IN WITNESS WHEREOF, the undersigned has executed this instrument this 0~ay of 
. ~b ,2019. . . . 

FC 5M Hl EXCHANGE, LLC, 
a Delaware limited liability Company 

2 
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CERTIFICATE OF ACKNOWLEDGMENT 
OF NOTARY PUBLIC 

STATE OF CALIFORNIA ) 
) ss. 

CITY AND COUNTY OF SAN FRANCISCO ) 

On Mm lo I ~ \ °' 'before m~ j,Ull-£, ~rduno 
personally appeared V\0.-ttv)fm r.lc;se~'i:"= , 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
'the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is ttue and correct. 

WITNESS my hand and official seal. 

(Seal) 

4 
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ENGINEERS.SURVEYORS.PLANNERS 

April 23, 2019 
BKF Job#: 20180441-14 

Mr. John Kwong, P.E. 
Engineer 
Infrastructure Task Force 
San Francisco Public Works 
City and County of San Francisco 
30 Van Ness Ave. 5th Floor 
San Francisco, CA 94103 
Email: John.Kwong@sfdpw.org 

I· 
\. 

Subject: SM Project Street Improvement Permit - Request for Deferral for Phase 1 
and Phase 2 
ED 17-02 Large Housing Development Project 

Dear Mr. Kwong, 

This letter is being submitted to the City and County of San Francisco Public Works Bureau of 
Streets and Mapping to support a Request for Deferral for certain improvements within the Phase 
1 and Phase 2 Street lmprovernent Plans for the SM Project. 

The Development Agreement by and between the City and County of San Francisco and SM 
Project, LLC (the. "Development Agreement"),. and associated project approvals, anticipate a 
phased development of project components, as more fully described in Exhibit B to the 
Development Agreement. 

Subject to a purchase and sale agreement between FC SM H1, LLC and SM Project, LLC, FC SM 
H1, LLC (the "Phase One Subdivider") will,-concurrent with the filing for record of the phase one 
final map, purchase certain lots within the SM Project area and subject to an approved assignment 
and assumption of the Development Agreement, will develop certain project components, namely 
the H1 Office Building and Mary Court East Open Space. Together the H1 Office Building and 
Mary Court East Open Space constitute Phase 1 of the SM Project Please note, SM Project, LLC 
as owner and FC SM H 1, LLC as buyer will jointly submit a request for extension related to certain 
tentative map conditions with the check print submission of the Phase 1 Final Map. This letter will 
follow shortly, with cc' to your office. 
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The City previously approved an assignment and assumption of the Development Agreement with 
respect to the M2 Residential Building and the Mary ·court West Open Space to FC SM M2 
Exchange, LLC (the "Phase Two Subdivider"): Together the MZ Residential Building and Mary Court 
West Open Space ·constitute Phase 2 of the SM Project. 

The Phase One Subdivider and the Phase Two Subdivider have, respectively, submitted the 
following Street Improvement Plans to obtain Street Improvement Permits (SIP)· supporting the 
vertical developments and associated open spaces: 

• Phase ·1 -415 Natoma Street,(H1 Building-Office) & 110 5th Street (Mary Court East Open 
Space) [Resubmitted 1/18/19] 

• Phase 2 -434 Minna Street (M2 Building - Residential) & 44 Mary Street (Mary Court West 
Open Space) [Resubmitted 1/18/19] 

Based on review of available record plans and survey, there is an existing sub-sidewalk basement 
encroachment located along Minna Street connecting the existing M1 Building (the "M1 Building" 
or the "Chronicle Building", located at 901 Mission Street)' and the existing Examiner Building 
(located at 110 5th Street). While a part of the SM Project and subject to the Development 
Agreement (and other project apprpvals), the Chronicle Building and Examiner Building are not 
owned by, and improvements under the Development Agreement (and other project ap.provals) 
related to these project components have not been and are not anticipated to be assigned and 
assumed by, Phase One Subdivider or Phase Two Subdivider. 

The sub-sidewalk basement connecting structure is subject to an existing Street Encroachment 
Agreement, recorded January_12, 1967 at Book 109 Page 871. The Encroachment Agreement 
obligates the owners of said encroachment to assume all costs, maintenance, and repair of the 
encroachment structure. The limits of this encroachment are indicated in orange on the attached 
exhibit "SM Project- Request for Deferral". 

The limits of work proposed on the current Phase 1 and Phase 2 SIP plans include sidewalk 
improvements located over the existing sub-sidewalk connecting encroachment. Moreover, 
portions of the existing sidewalk sedion over th.e northeast section of the existing encroachment 
are actually part of the sub-sidewalk encroachment structure. Therefore, it is not currently feasible 
for either the Phase One Subdivider or the Phase Two Subdivider to c.onstruct and install sidewalk 
improvements within this particular area. 

Phase One:. Accordingly, the Phase O'ne Subdivider requests thefollowing changes to the Phase 
1 SIP (refer to the attached exhibit "SM Project - Request for D~ferral"): 

1) Deferral of proposed curb ramp on southeastern quadrant of the Minna Street and Mary 
Street intersection. This deferral is requested until such time as Chronicle Building and/or 
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Examiner Building owner, in connection with the phased modifications of those buildings, 
as described in the Development Agreement (and other project approvals), itself modifies 
the sidewalk area adjacent to the Chronicle building, or otherwise removes or modifies the 
above referenced existing sub-sidewalk encroachment structure to allow for installation of 
the conn~cting curb ramp located on northeastern quadrant of Minna Street. 

Note, an accessible pedestrian connection is provided across Minna Street with proposed 
curb ramps located on the northwestern and southwestern quadrants of Minna Street and 
Mary Street completed within the scope of Phase 1 and Phase 2 SIP. 

2) Remove that certain curb ramp described in the Phase 2 SIP plans, located on northeastern 
guadrant of Minna Street and Mary Street intersection, and instead include said ramp in the 
Phase 1 SIP plans. This improvement is required to complete the crossing anticipated across 
Minna Street, east of Mary Street and as such is properly included as an obligation of Phase 
One Subdivider rather that) Phase 2, as previously included in the prior plan submission of 
the Phase Two SIP plans. 

This Northeastern quadrant of Minna/Mary Street ramp improvement is further requested 
to be deferred until such time as Chronicle Building and/or Examiner Building owner 
improves the sidewalk area'along Minna Street as part of the Chronicle/Examiner phased 
improvements or otherwise removes or modifies the existing encroachment structure above 
referenced to allow for installation of the curb ramp, as described above. 

Deferred improvements within this Phase One SIP will, in accordance with provisions to be included 
in the Phase 1 PIA, remain bonded until said deferred improvements are completed. 

Phase Two. Please note there are no Deferrals requested for Phase 2 improvements. However, 
the Phase Two Subdivider requests the following changes to the Phase 2 SIP plans (refer to the 
attached exhibit "SM Project - Request for Deferral"): 

1) Proposed curb ramp within Phase 2 SIP located on northeastern quadrant of Minna Street· 
and Mary Street intersection have been removed from Phase 2 SIP plans and will instead be 
included in Phase 1 S.IP plans,_ and be deferred, as described in the deferral requested above. 

2) Proposed sidewalk improvements within Phase 2 SIP plans located on the northern sid·e of· 
Minna Street have been removed from Phase 2 SIP plans. These improvements, also located 
above the above referenced sub-sidewalk encroachment, would instead be included in a 
future set of SIP plans associated with the future modification of the adjacent Chronicle 
building, consistent with the phase plan for associated sidewalk improvements described in 
the Development Agreement (and other associated project approvals). 

Note that these improvements do not front Phase 2 properties, so they are not required as part 
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of the Phase 2 SIP plans. Additionally, these improvements are described in the Development 
Agreement as an obligation associated with the modification of the Chronicle building, rather. 
than the Phase 2 development. Accordingly, these improvements on the north side of Minna 
between 5th, Mission Street and Mary Street are an obligation of M1 (Chronicle Building) 
developer (future phase). 

We respectfully request your consideration in approving this Deferral for Phase i and Phase 2 
improvements and contact me if you require further information to support this request. 

Sincerely, 

· Simon R. North, P.E., LEED® AP 
Vice President 
BKF Engineers 

Attachments: 
Exhibit: SM Project - Request for Deferral 
Street Encroachment Agreement, dated· 01/12/1967 
Board of Supervisors Resolution 8-67 
Development Agreement: Exhibit B 

Copies: 
Phillip Wong - OEWD 
Robert Pears - Brookfield Properties 
Swathi Bonda - Brookfield Properties 
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Bank of America .. 
Merrm Lynch · · · 

BAN:K OF AMERICA - CONFlDENTIAL. PAGE: 1 
DATE: MAY 21, 2019 
IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER: 68146668 

APPLICANT 
FOREST CITY ENTERPRISES, LP 
127 PUBLIC SQUARE 
SUITE 2500 
CLEVELAND.OH 44114 

AMOUNT . 
NOT EXCEEDING USD 25,000.00 

BENEFICIARY 
SAN FRANCISCb PUBLIC WORKS 
C.ITY AND COUNTY OF SAN FRANCISCO 
CI'J'Y HALL, l DR; CARLTON B GOODLETT 
PLACE, ROOM 348 

8.Alq FRANCISCO, CA 94102 
ATTN: INFRASTRUCTURE TASK FORCE 

· ISSUING. l3ANK 
·BANK OE' AMERICA, .N.A .. 
ONE FLEET WAY 
PA.6-580-02-30 
SCRANTON; PA 18507-1999 

NOT EXCEEDING TWENT); FIVE THOUSAND AND 00/100'8 US DOI;LARS 

EXPIRATION 
MAY 13, 2020 AT OUR COUNTERS 

,WE HEREBY OPEN OUR IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER 
68146668 IN YOUR FAVOR. 

THIS CREDIT IS AVAILABLE WITH BANK OF AMERICA, N.A. BY PAYMENT 
AGAINST PRE$ENTATION OF BENEFICIARY'S DRAFT(S) AT SIGHT DRAWN ON BANK 
OF AMERICAN.A. 

DRAFT(S) MUST BE ACCOMPANIED BY: 

1. THE ORIGINAL LETTER OF CREDIT AND ALL AMENDMENTS, IF ANY.· 

2, A DATED STATEMENT SIGNED BY AN AUTHORIZED OFFICER OF THE 
BENEFICIARY ON BENEFICIARY I S LETTERHEAD READING AS FOLLOWS,: 

QUOTE 

WE DRAW IN THE AMOUNT OF DUE TO A DEFAULT THAT HAS 
OCCURRED AND ALL .APPLICABLE NOTICE AND CORE PERIODS .HAVE EXPIRED 
WITHOUT CURE." 

lT.N'QUOTE 

PARTIAL DRAWINGS: ARE ALLOWED 

ORIGINAL 

. 05-l7-1486B OB-2-016 



City and County of San Francisco 
SanFrandsco.PublicWcirks.' Bureau ofSfreet-Use and Mapping 

:t1S!J.Market St~et. 3rd floor· S~r, Francisco, CA 94103 
5fi;ubllcworkS>Org '. ,tel 415,554,,~810 '' fax 415~554,6161 

Attention: Mr. Corey Teague. 

Please review* and respond to this referral within 7 days. 

(* In the course of review by City agencies, any discovered items of concern should be brought to the attention of Public Works for consideration.) 

Sincerely, 

for, Bruce R. Storrs, P .L. S. 
City and County Surveyor 

f--j The subject Tentative Map has been reviewed by the Planning Department and does comply with applicable 
provi'sions of the Planning Code. On balance, the Tentative Map is consistent with the General Plan and the Priority Policies 
of Planning Code Section 101.1 based on the attached findings. The subject referral is exempt from California 
Environmental Quality Act (CEQA) environmental review as 
categorically exempt CEQA Determination Dattj·:-----,.,..--:.,.,...\ based on the attached checklist. 

['';""' l The subject Tentative Map has been reviewed by the Planning Department and does comply with applicable 
provis'ions of the Planning Code subject to the attached conditions. 

r--·, The subject Tentative Map has been reviewed by the Planning Department and does not cornplywith applicable 
provisi'ons of the Planning Code due to the following reason(s): 

PLANNING DEPARTMENT 

Signed ________________ _ 

Planner's Name iNan~/T;~~ ·· ·· .· · · · ··· · 
for, Corey Teague, Zoning Administrator 

,·: 

.-·,. ,,~~J 
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PUBLIC IMPROVEMENT AGREEMENT 

SM PROJECT BLOCK Hl. (PHASE 1) 

This PUBLIC IMPROVEMENT AGREEMENT SM PROJECT BLOCK Hl (PHASE 1) 

(this "Agreement") dated for referehce purposes only as of , 201~, is entered into 

as of , 2019, tci be effective upon recording of the Final Map, as defined 

below (the "Effective Date"), by and between the CITY AND COUNTY OF SAN 

. FRANCISCO, a municipal corporation of the State of California ("City"), and FC SM Hl 

EXCHANGE, LLC, a Delaware limited liability company, its successors and assigns 

("Subdivider"). 

RECITALS 

A. SM Project, LLC, ("Developer") and City entered into that certain Development 

Agreement dated December 17, 2015, and recorded on January 4, 2016 in the Official Records of 

San Francisco County as Document No. 2016Kl 83795 (the "Development Agreement"). 

B. Pursuant to the Development Agreement, Developer, and its successors and 

assigns, have been given certain rights to develop a mixed use project commonly known as the 

SM Project on the nearly 4 acre area generally between M1ss1on, Fifth and Howard 8treet, and 

. are engaged in subdividing the SM Project site, including the Hl building project property (the 

"Property") described in the Final Map described in Recital E below. 

C. Concurrent with the recording of the Final Map for the Property, Developer 

transferred the Property, and all of its right, title, interest and obligations with respect thereto, 

including all of its rights, title, interests and obligations under the Development Agreement, to 

Subdivider, and Subdivider assumed of Subdivider1s right, title, interest and obligations with 

respect to the Property and Development Agreement. 

D. A tentative map, dated February 24, 2017, entitled TENTATIVE FINAL MAP 

FOR CONDOMINIUM PURPOSES, SM PROJECT, CITY OF SAN FRANCISCO, SAN 

FRANCISCO COUNTY, CALIFORNIA for the proposed subdivision was approved by the 

Director of the department of Public Works (the "Director", with references to the Director also 

including the Director1s designee where authorized by law), acting as the-Advisory Agency for 
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purposes of the Subdivision Map Act and the City Subdivision Code, subject to certain 

requirements and conditions contained in the Director's Conditions of Apprnval dated February · 

24, 2017 (the "Tentative Map"). The Director approved a revised Tentative Map pursuant to 

Public Works Order 200951 .. 

E. Pursuant to the City ~ubdivision Code (the "Code") and Subdivision Regulations 

relating to the filing, approval andrecordation of subdivision maps, and the Tentative Map, a 

final map was submitted to the City for approval and recordation, entitled 

FINAL MAP 8731, 5MPROJECT, PlD 8731-PHASE NO. 1, A MERGER AND 

. VERTICAL SUBDIVISION OF THAT CERTAIN REAL PROPERTY DESCRIBED IN.THAT 

CERTAIN GRANT DEED RECORDED JULY 17, 2015, DOCUMENT NO. 2015-K092345, 

OFFICIAL RECORDS AND THAT CERTAIN GRANT DEED RECORDED JULY 17, 2015, 

DOCUMENT NO. 2015-K092346, OFFICIAL RECORDS, AND THAT CERTAIN GRANT 

DEED RECORDED DECEMBER 4, 2017, DOCUMENT NO. 2017-K544770, OFFICIAL 

RECORDS. BEING A PORTION OF 100 VARA BLOCK 381, c.JTY AND COUNTY OF 

SAN FRANCISCO, STATE OF CALIFORNIA (the "Final Map"). 

F. · Pursuant to the Development Agreement and the Use Permit for the development 

of Property, Subdivider is obligated to construct certain public improvements in association with . . 

the development of the Property in the public rights of way that are and will continue to be 

owned by City. The Plans and Specifications include certain public infrastructure to be privately 

maintained, i.~., Privately Maintained .Public Infrastructure, and include certain private 

improvements in the public right of way to be owned and maintained by Subdivider, fronting 

property owner or other private entity approved by the City, i.e. Private Infrastructure. All of the 

above collectively referred to as the "Required infrastructure". The Required Infrastructure is 

more particularly described in the hnprovement Plans, including its specifications and details; as 

they may be amended from time to time, for the construction, installation and completion of the . 

Required Infrastructure, which have been approved by the Director, and more specifically 

identified in Exhibit "A" to this Agreement (the "Plans and Specifications"). Copies of the 

Plans and Specifications are on file with San Francisco Public Works ("Public Works"). 
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G. The Code provides that before a final subdivision map or parcel map is approved 

by the City, the Subdivider shall have either: (i) installed and completed all of the public 

improvements required by the City and detailed in the plans and specifications approved by the 

Director, or (ii) will enter into an agreement with the City to install and complete, free of liens, 

all of such public improvements within a definite period of time and provided appropriate 

improvement security to ensure the satisfactory completion of the work. 

H. The City and Subdivider desire to eriter into this Agreement in order to permit the 

approval and recordation of the Final Map by the City (including any dedications contained 

. therein), to implement the Conditions of Approval, and to simultaneously satisfy the security 

provisions of the Subdivision Map Act.and the Code 

I. Except as specifically defined herein, capitalized terms shall have the meaning 

given, as applicable in the Development Agreement, and, if not so defined in the Development 

Agreement in either (i) the Code or (ii) City Subdivision Regulations. 

NOW, THEREFORE, in order to ensure satisfactory performance of the Subdivider 

under the Code, Subdivider and City agree as follows: 

L 

Agreement. 

2. 

Recitals. The above recitals are true and correct, and are incorporated into this 

Subdivider' s Obligations. 

(a) Required Infrastructure. Subdivider shall, in good and worlananlike 

manner, furnish all necessary materials and complete the Required Infrastructure in conformity 

with the Plans and Specifications as described in Exhibit A and to the satisfaction and approval 

of the Director. 

(b) Completion. Subdivider shall complete the Required Infrastructure on or 

within two (2) years following the recordation of the Final Map. The period of time provided in 

this condition may be extended upon application by Subdivider and approval by the Director 

pursuant to Section 4(b) below, or may be extended by operation of the delay provisions of 

Section 8. In reviewing such application for an extension of time, the Director shall consider 
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reasonable construction, access and storage requirements for each adjacent project and 

subsequent projects. 

(c) Other Required Documentation. 

(i) Prior to the Director's submittal of this Agreementto the City's 

Board of Supervisors ("Board of Supervisors"), Subdivider has provided executed and recorded 

copies of all the documents, agreements and notices required pursuant to Exhibit C, unless 
' 

deferred by the Director, in writing, until the time of a request for a Notice of Completion or 

other specified deadline, pursuant to Section 6(a). To the extent that the Director authorized the 

deferral of any conditions, improvements or materials,those conditions, improvements or 

materials, and conditions related thereto, are listed in Exhibit D. 

(ii) At the time of request for a Notice of Completion, pursuant to 

Section 6(a), for the Required Infrastructure, or any portion thereof, Subdivider shall provide all 

documents required pwsuant to Exhibit E, plus any other material previously deferred by the . 

Director in item (i) above, unle!lS deferred by the Director in writing until the time of a request 

for Acceptance pursuant to Section 6(b) below, or otherwise provided in Exhibit D. In addition, 

the Subdivider shall furnish to Public Works and, if requested, the City Department of Building 

Inspection, as-built plans of the completed Required Infrastructure or portion thereof, in both 

· electronic (in a reasonably current version of AutoCAD and/or another digital format acceptable 

to Public Works) and Mylar formats and any reports required by any related Plans and 

Specifications. 

(iii) At the time of a request for Acceptance pursuant to Section 6, of 

the Required Infrastructure, or any portion thereof, Subdivider shall provide all the documents 

required pursuant to Exhibit F, plus any other materials previously deferred by the Director 

pursuant to subsections (i) and (ii) above. In addition, as part of compliance with this Sectioll'2, 

Subdivider shall coordinate with the City and assist in the City process for the subsequent 

dedication and Acceptance of the Required Infrastructure .by (i) providing necessary maps, legal 

descriptions and plats for street openings, proposed easements· and/or dedications for right of 

way or utility purposes and for relinquishment of existing rights of access and utilities associated · 

with on-site and off-site development, and (ii) executing easement agreements or grant deeds or· 
I • • • 
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modifying existing easements or grant deeds consistent with the Conditions of Approval. 

3. Improvement Security. 

(a) Security. Prior to the Director executing this Agreement on behalf of the 

. City and the City releasing the Final Map for recordation, Subdivider shall furnish and deliver to 

the Director bonds, in favor of the City, substantially in the form attached as Exhibit G, and 

approved by the City Attorney, from an issuer approved by the Director, securing the installation 

and completion of the Required Infrastructure as follows: 

(i) Performance bonds in the amount of Eight Hundred Forty-Eight 

Thousand Dollars ($848,000) (110% of estimated "hard" cost of completion of the construction 

and installation of Required Infrastructure as determined by the Public Works Director) to secure 

the satisfactory performance of Subdivider' s obligations (Exhibit G-1 ); 

(ii) A payment bond or other acceptable security in the amount of Four 

Hundred Twenty-Four Thousand Dollars ($424,000) (55% of the estimated cost of completion of 

the Required Infrastructure as determined by the Public Works Director) as guarantee of 

payment for the labor, materials, equipment, and services required for the Required 

Infrastructure (Exhibit G-2); 

(iii) A performance bond for the def~rred improvements, curb ramp and 

cross-walk striping, described as Deferred Improvements 1-3 in Exhibit D (the "Deferred 

Improvements") inthe amount of Twenty-Five Thousand Dollars ($25,000); and 

(b) Other Acceptable Security. In lieu of providing any of the security 

described in Section 3(a), Subdivider may, subject to the approval of the Director, provide a 

deposit or other security as described in Section 66499 of the Government Code. Any security 

provided under Section 3(a) or this Section 3(b) shall be referred to collectively as the 

"Security". 

(c) Use of Security. If the Required Infrastructure is not completed within the 
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time periods specified in Section 2(b) and such period is not extended by the City or as otherwise . 

provided urider this Agreement, or Subdivider has not satisfactorily corrected all deficiencies 

during the Warranty Period, the Security may, by resolution of the Board of Supervisors, be used 

by the City for completion of the Required Infrastructure in accordance with the Plans and 

Specifications and for the correction of any such deficiencies. 

( d) Development Agreement. The security requirements of this Agreement 

shall be read and constructed in accordance with the requirements of the Code and the 

Development Agreement. Nothing in this Agreement shall alter the City or Subdivider's rights 

and remedies under the Development Agre!3ment 

4. Construction of Required Infrastructure. 

(a) Permits and Fees. Subdivider shall not perform any Required 

Infrastructure work until all required permits have been obtained for the component or portion of 

work involved, and all applicable fees, including inspection aud testing fees, have been paid .. In 

addition, no work shall commence until the Subdivider has submitted to the City and City has 

approved all required items described in Exhibit C and any additional requirements of and 

authorizations specified in the Code, Subdivision Regulations, Conditions of Approval, and this 

Agreement, unless the Director, in his or her discretion, has granted a written deferral for one or 

more of these materials. 

(b) Extensions. The Subdivider may request an extension of the time period 

specified in Section 2(b) for completion of the Required Infrastructure by written request to the 

Director. A request shall state adequate evidence to justify the extension, and shall be made 

upon Subdivider's determination that it cannot reasonably meet the deadline in the time 

remaining for completion. The Director may request additional information, and shall in good 

faith attempt to determine within fourteen (14) days of the reque.st whether to grant an extension 

of time. The Director's failure to respond within the time specified shall, however, riot constitute 

either a grant or denial of the requested extension. The time for completion additionally shall be 

automatically extended for the number of days past fourteen (14) during which a request for an 

extension is pending a determination by the Director, as well as during any Excusable Delay. 

The Director shall not unreasonably withhold a request for an extension. The Director may 
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reasonably condition an extension subject to the terms of this Agreement and the conditions 

provided in the Code, including execution of an extension agreement and the extension of any 

security. No extension approved hereunder shall limit or relieve a surety's liability, or provide 

an extension on any future obligation under this Agreement or the Development Agreement 

( except as expressly stated in the approved extension). 

(c) Revisions to Plans and Specifications. Requests by the Subdivider for 

revisions, modifications, or amendments to the approved Plans and Specifications ( each a "Plan 

Revision") shall be submitted in writing to the Director (with a copy to the Director's designee). 

Subdivider shall not commence construction of any proposed Plan Revision without approval by 

Public Works and until revised plans have been received and approved by the Director ( or the 

Director's designee ). If the Director or his or her designee approves an instructional bulletin, 

such approval shall be considered the Director's approval for purposes of this Subsection. 

(i) . Any documentation required for a Plan Revision shall be processed 

by the City with reasonable promptness, and approval of the Plan Revision shall not-be deemed 

final until the Plan Revision documentation has been completed. 

(ii) Any Plan Revision request shall be accompanied by (A) a 

statement explaining foe need for or purpose of the proposed revision, and (B) drawings and 

specifications and other related documents showing the proposed Plan Revision in reasonable 

detail, consistent with the original Plans and Specifications. 

5. Release of Security. The Security, or any portions thereqf, not required to secure 

completion of Subdivider's oblig~tion for construction or installation of the Required 

Infrastructure, to satisfy claims by contractors, subcontractors, and/or persons furnishing 

materials or equipment, or for setting monuments set forth on the Final Map (a form of bond for 

such monuments is appended hereto as Exhibit G-3), shall be released to the Subdivider, or its 

successors in interest, or reduced, pursuant to the procedures below as appropriate: 

{ a) .. One Year Warranty Bond. Upon the Director's issuance of a Notice of 

Completion for a portion of the Required Infrastructure (or separately for the Deferred 

Improvements) in accordance with Section 6(a), the Security shall be reduced as to that portion 
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in accordance with Section 1770 of the Code. As to that portion, the Security remaining 

following such reduction is referred to herein as the "Remaining Security," which term shall 

also refer to all Security remaining after any release under this Subsection following the 

Director's issuance of a Notice of Completion for the final portion of Required Infrastructure. 

(b) Partial Release of Security. NotWithstanding the release provisions in 

Section 5( a), the Security may be reduced in c~njunction with completion of any portion or 

component of the Required Infrastructure to the satisfaction of th~ Director in compliance with 

Section 6( a) hereof to an amount determined by the Director that equals the actual cost of the 

completed portion or component of.the Required Infrastructure. Prior to the date that the 

conditions set forth in Section 5(c) are satisfied, in no event, however, shall the amount of the 

Security be reduced below the greater of (i) the amount required to guarantee the completion of 
. ' 

the remaining portion of the Reqllired Infrastructure and any other obligation imposed by the 

Subdivision Map Act, the Code or this Agreement; or (ii) ten percent (10%) of the original 

amount. 

(c) Release of Remaining Security. Remaining Security shall be released 

when all of the following have· occurred: 

(i) One (1) year following the date ofAcceptance (as. defined below) 

of ( or, as appropriate, a Certificate of Conformity regarding) the relevant portion the Required 

Infrastructure, or, with respect ~o any specific claim of defects or deficiency in Required 

Infrastructure after such has been Accepted, one (1) year following the date that any such defect 

or deficiency which the Director identified in the Required Infrastructure 111. accordance with 

Section 8( a) has been corrected or waived in writing by the Director; and 

(ii) The Clerk of the Board of Supervisors (or the Clerk's designee). 

certifies that no claims by any contractor, subco.ntractor or person furnishing labo:r; materials or 

equipment for the Required Infrastructure have been filed against the City, all such claims have 

been satisfied, withdrawn, or otherwise secured by bond or other security approved by the 

Director ( or the Director's designee ). 
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6. · Completion and Acceptance. 

(a) Director's Inspection. No sooner than ninety (90) days prior to the date 

that Subdivider intends to request the Director issue a Notice of Completion, Subdivider shall 

make a written request to the Director of the Subdivider's intent to initiate the Notice of 

Completion process (''Letter of Intent to Request Notice of Completion") . Upon written request 

from the Subdivider for a "Notice of Completion" as defined in the Code· accompanied with any 

and all materials that are required under Section 2(c) related to the Notice of Completion and any 

other materials that the Director deferred in writing at the time of PIA approval, the Director 

shall promptly determine whether the Required Infrastructure, or portion thereof, is ready for its 

intended use and completed substantially in conformity with the Plans and Specifications and 

applicable City Regulations and shall notify Subdivider as soon as reasonably practicable in 

writing of the determination. If the Subdivider fails to submit a Letter of Intent to Request 

Notice of Completion, the Director need not consider the Subdivider's request for the Director's 

issuance of a Notice of Completion until such a Letter oflntent to Request Notice of Completion 

is submitted to the Director and ninety (90) days have passed from the submission of the Letter; 

provided, however, that the Director, in his or her discretion, may agree in writing to a period of 

less than ninety (90) days from receipt of the Letter to consider issuance of a Notice of 

Completion. If the Director determines that the Required Infrastructure has not been completed 

or does not satisfy the above requirements, Director shall notify Subdivider of such . 

determination together with a statement setting forth with particularity the basis for that 

determination. If the Director determines that the Required Infrastructure has been completed 

and meets the above requirements, the Director shall issue the Notice of Completion. 

(b) Acceptance. "Acceptance" by the City of the Required Infrastructure, or 

portion thereof, for public use and maintenance shall be deemed to have occurred when: 

(i) The Director has issued a Notice of Completion for the Required 

Infrastructure, or portion thereof, in accordance with Se~:tion 6(a); 

(ii) The Subdivider submits a written request to i:he Director to initiate 

acceptance legislation or other appropriate action, before the Board of Supervisors. Such 

submission shall include any and all materials for which the Director authorized deferral under 
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Section 2( c ), all materials that are required under Section 2( c) related to Acceptance, and any 

other materials that the Director deems necessary to provide the required authorizations and 

certifications to the Board of Supervisors as part of the acceptance legislation; and 

(iii) The Board of Supervisors, by ordinance or other appropriate 

· action, accepts the Required Infrastructure, or portion thereof, for public use and maintenance in 

accordance with the provisions of San Francisco Administrative Code Section 1.52 and 

Subdivider's maintenance and warranty obligations under and Section 9(a) of this .Agreement. 

City will promptly process a request for acceptance once Subdivider has submitted all required 

materials in final form as specified above in Section 6(b )(2). 

'(c) Offers of Dedication. The owners' statements on the Final Map include or 

shall include, where applicable, certain irrevocable offers of dedication of improvements, 

easements shown only on the map, easements by agreement, and real property in fee simple. In 

addition, any offers of dedication of improvements shall be made by separate instrument(s); any 

offers of dedication of real property in fee simple shall be made by separate instrument(s) and 

separ~te grant deed(s ); and any offers of dedication of easement agr~ements shall be made by 

separate instrument( s) unless the Director requires that easement agreements be recorded 

concurrently with the Final Map in which case no offer of dedication for such easements is 

necessary. The Board of Supervisors, .shall accept, conditionally accept,' or reject such offers. 

The City, at its discretion, may accept these easements at its convenience through formal action 

of the Board of Supervisors or as otherwise provided in local law or as part of the Board of 

Supervisors' approval of the Development Agreement. The Board of Supervisors also shall by 

ordinance accept, conditionally accept, or reject for public right-of-way and utility purposes the 

Required Infr~structure;: (or a portion or component of the Required Infrastructure) in accordance 

with Subsection 6(b ). The Final Map includes certain offers of dedication as more particularly 

set forth therein. Upon the Director's issuance of a Notice of Completion for the Required 

Infras~cture, or portion thereof, in accordance with Section 6(a) of this Agreement, the Board 

of Supervisors shall by ordinance or other appropriate action accept, conditionally accept, or 

reject such offers. The Board of Supervisors also shall accept, conditionally accept, or reject 

offers of any portions of the Required Infrastructure that were not included in such previous 

offers of dedication. 
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( d) Dedication. In addition to accepting public improvements, the City shall 

dedicate the portions of the Required Infrastructure that are public to public use and shall 

designate them for their appropriate public uses,' in accordance with the Development 

Agreement. 

( e) Temporary Facilities and Private Infrastructure Shall Not Be Publicly 

Dedicated. Subdivider sh.all not offer for dedication any temporary facilities, if any, or private 

infrastructure. Such improvements shall be owned, operated, and maintained by Subdivider, 

unless the. City, at its sole discretion, decides to accept any such improvements at a future date. 

Any such temporary facilities or private infrastructure are acknowledged to be integral 

components of the Required Infrastructure and are necessary components of a fully functional set 

of improvements on the SM Project. Promptly upon Subdivider's request, the City shall inspect 

·temporary facilities, if any, and any private infrastructure and the City shall issue a Certificate of 

Conformity for any such facilities or private infrastructure that meet the standard for such set 

forth in Section 5 above. The Subdivider shall obtain a Certificate of Conformity for any 

temporary facility or private infrastructure prior to City Acceptance of the Required 

Infrastructure (or portions or components thereof); provided, however, that the Director, in 

consultation with any affected City department, may grant an exception to this requirement on a 

case by case basis. 

(f) General Maintenance and Liability Prior to Acceptance. Prior to 

Acceptance, Subdivider shall be responsible for the maintenance and repair of the Required 

Infrastructure and shall bear the liability regarding the same consistent with the Code. 

(g) Maintenance and Liability Following Acceptance. Following Acceptance 

· the City shall assume the responsibility of operating and maintaining and shall be liable for such 

Accepted Required Infrastructure, subject to any exceptions identified in the Board of 

Supervisors ordinance accepting the Required Infrastructure .. Without limiting the generality of 

the foregoing, nothing in this Agreement shall be construed to mean that Subdivider is 

responsible ( or that City shall have right to call upon the Security) for the repair, replacement, 

restoration, or maintenance of the Required Infrastructure damaged by the action.s of third parties 

following Acceptance by the City. 
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· (h) Privately Maintained Public Infrastructure and Private Infrastructure. If 

and to the extent the Required Infrastructure includes Privately Maintained Public Infrastructure, 

facilities for which the City may accept ownership but place respons~bility for maintenance and 

1,iability on Subdivider, and Private Infrastructure, facilities for which the Subdivider shall bear 

the liability and responsibility for maintenance, such responsibility will be set out in a "Master . 

Encroachment Permit." Notwithstanding any Acceptance by the City, the Parties understand 
. . 

and agree that Subdivider, its successor in interest as to one or more of the development parcels 

depicted on the Tentative Map (i.e., Lots 3725-005,006,008, 009, 012 and 098 inclusive), 

fronting property owner, or other private entity approved by the City,· shall be responsible for the 

ongoing maintenance and liability of the Privately Maintained Public Infrastructure and Private 

Infrastructure. The maintenance and liability obligations for the Privately Maintained Public 

Infrastructure and Private Infrastructure shall be defined in a Master Encroachment Permit 

approved by the Board of Supervisors. The Master Encroachment Permit shall provide for the 

. designation of any successor to Subdivider' s responsibilities thereunde;. The Subdivider· shall 

obtain the Board of Supervisors' approval of the Master Encroachment Permit prior to or 

concurrent with Board of Supervisors' approval of the first Final Map for development parcels; 

provided, however, that the Director, upon Developer request and in his or her discretion,· may 

defer such agreement and satisfaction of thi.s requirement fo a time no later than issuance of the 

first Notice of Completion for applicable Required Infrastructure. Subdivider agrees that no 

portion ~f the Privately Maintained Public Infrastructure niay be offered to the City for 

Acceptance until that infrastructure is included in an approved and executed Master 

Encroachment Permit. 

(i) Protection of Required Infrastructure. In order to protect the Required 

Infrastructure from damage until such time as the applicable Required Infrastructure, or portion 

thereof, is Accepted, Subdivider may erect a construction fence around areas under construction, 

to be constructed in the future, or constructed but not Accepted, provided that Subdivider has 

procured all necessary permits and complied with all applicable laws. However, no construction 

fence may be built or maintained if the Director determines that a construction fence adversely 

affects public health or safety by restricting the ingress and egress of the public to and from a 

public right of way. 
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7. Warranty and Indemnity: 

(a) Warranty. Acceptance of Required Infrastructure by the City shall not 

constitute a waiver of any defects. Subdivider covenants that all Required Infrastructure 

constructed or installed by Subdivider shall be free from defects in material or workmanship and 

shall perform satisfactorily for a period (a "Warranty Period") of one (1) year. Such Warranty 

Period shall begin upon the issuance of a Notice of Completion for the Required Infrastructure 

(or portion thereof) as specified in the Code, except that the Warranty Period for plant materials 

and trees planted as part of the Required fofrastrµcture shall not commence until the Director 

receives a certification from the City's Construction Manager that a plant establishment period 

set in accordance with the Plans and Specifications has passed. During the Warranty Period, 

Subdivider shall, as necessary, and upon receipt of a request in writing from the Director that the 

work be done, inspect, correct, repair or replace any defects in the Required Infrastructure at its 

owh expense. Should Subdivider fail to act with reasonable promptness to make such inspection, 

correction, repair or replacement, or should an emergency require that inspection, correction, 

repair or replacement be made before Subdivider can be notified (or prior to Subdivider's ability 

to respond after notice), the City may, at its option, upon notice to Subdivider, make the 

necessary inspection, correction, repair or replacement or otherwise perform the necessary work 

and Subdivider shall reimburse the City for the actual cost thereof. During the Warranty Period, 

the City shall hold the Subdivider's Security, reduced as described in Section 5, to secure 

performance of Subdivider's foregoing warranty obligations. Subdivider's responsibility during 

the Warranty Period shall include repairing defects and defective material or workmanship, but 

not ordinary wear and tear or harm or damage from improper maintenance or operation of the 

Required Infrastructure by the City or any agent or agency of either. 

(b) Indemnity. For purposes of this Subsection, any capitalized term shall be 

defined consistent with the Development Agreement. The indemnity provided in Section 4.7 of 

the Development Agreement shall apply to all work performed under this Agreement. 

Development Agreement Section 4.7 is reproduced here and made a part of this Agreement; such 

incorporation shall not limit, replace or alter the effect of Development Agreement Section 4.7. 

In the event of any difference between the text of Development Agreement Section 4.7 and the 

reproduction herein, the Development Agreement as executed shall govern. 
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"4. 7 Indemnification of City. Developer shall indemnify, 

reimburse, and hold harmless the City and its officers, agents and 

employees (the "City Parties") from and, if requested, shall defend 

them against any and all loss, cost, damage, injury, liability, and 

claims ("Losses") arising or resulting directly or indirectly from 

(i) any third party claim arising from a default by Developer under 

this Agreement, (ii) Developer's failure to comply with any 

Approval, Subsequent Approval or Non-City Approval, (iii) the 

failure of any improvements constructed pursuant to the Approvals 

or Subsequent Approvals to comply with any Federal or State 

Laws, the Existing Standards or any pennitted Future Changes to 

Existing Standards, (iv) any accident, bodily injury, death, personal 

injury or loss of or damage to property occurring on a Project Site 

(or off-site, with regard to the Public Improvements) in connection 

. with the construction by Developer or its agents or contractors of 

any improvements pursuant to the Approvals, Subsequent 

Approvals or this Agreement,.(v) a Third-Party Challenge 

instituted against the City or any of the City Parties, (vi) any 

dispute between Developer, its contractors or subcontractors 

relating to the construction of any part of the Project, and (vii) any 

dispute between Developer and any Transferee or any subsequent 

owner of any of the Project Site relating to any assignment of this 

Agreement or the obligations that run with the land, or any dispute 

between Developer and any Transferee or other person relating to 

·which party is responstble for performing certain obligations under 

this Agreement, each regardless of the negligence of and regardless 

of whether liability without fault is imposed or sought to be 

imposed on the City or any of the City Parties, except to the extent 

that such indemnity is void or otherwise unenforceabliunder 

applicable Law, and except to the extent such Lo~s is the result of 

the negligence dr willful misconduct of the City Parties. The 
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foregoing indemnity shall include, without limitation, reasonable 

attorneys' fees and costs and the City's reasonable cost of 

investigating any claims against the City or the City Parties. All 

indemnifications set forth in this Agreement shall survive the 

expiration or termination of this Agreement, to the extent such 

. indemnification obligation arose from an event occurring before 

the expiration or termination of this Agreement. To the extent the 

indemnifications relate to Developer's obligations that survive the 

expiration or termination of this Agreement, the indemnifications 

shall survive for the term of the applicable obligation plus four 

years," 

( c) Limitation on City. City shall not be an insurer or surety for the design or 

construction of the Required Infrastructure pursuant to the approved Plans and Specifications, 

nor shall any officer or employee thereof be liable or responsible for any accident, loss, or 

damage happening or occurring during the construction of the Required Infrastructure as 

· specified in this Agreement, except as may arise due to the negligence or willful acts or 

omissions of the City. 

8. Miscellaneous. 

(a) Final Map Recordation. The City, in accordance with the Code, shall 

record the Final Map with the County Clerk in the Official Records of the City and County of 

San Francisco promptly upon Board of Supervisors' approval.· The City shall notify Subdivider 

of the time of recordation. In the event the Final Map is not recorded within fifteen (15) days of 

approval, this Agreement shall be null and void. 

(b) Independent Contractor. In performing its obligations under this 

Agreement, the Subdivider is an independent contractor and not an agent or employee of the 

City. 

(c) Excusable Delay. All time periods in this Agreement shall be extended 

for Excusable Delay as defined in Section 11.5.2 of the Development Agreement, which is 
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reproduced below. In the event of any difference between the text of Development Agreement 

Section 11.5.2 and the reproduction herein, the Development Agreement as executed shall 

.govern:_ 

"11.5.2 "Excusable Delay" means the occurrence of an event 

beyond a Party's reasonable control which causes such Party's 

performance of an obligation to be delayed, interrupted or 

prevented, including, but not limited to: changes in Federal or 

State Laws; strikes or the substantial interruption of work because 

of labor disputes; inability"to obtain materials; freight embargoes; 

civil commotion,· war or acts of terrorism; inclement weather, fire, 

floods, earthquakes or other acts of God; epidemics or quarantine 

restrictions; litigation; unforeseen site conditions (including· 

archaeological resources or the presence of hazardous niaterials); 

or the failure of any governmental agency, public utility or 

communication service provider to issue a permit, authorization, 

consent or approval required to permit construction within the 

standard or customary time period for such issuing authority 

following Developer's submittal of a complete application for such 

permit, authorization, consent or approval, together with any 

required materials. Excusable Delay shall not include delays 

resulting from failure to obtain financing or have adequate.funds, 

changes in market conditions, or the rejection of permit, 

authorization or approval requests based upon Developer's failure 

to satisfy the substantive requirements for the permit, authorization . 

or approval request. In the event of Excusable Delay, the Parties 

agree that (i) the time periods for performance of the delayed 

Party's obligations impacted by the Excusable Delay shall be 

strictly limited to the period of such delay,.interruption or 

prevention and the delayed Party shall, to the extent commercially 

reasonable, act diligently and in good faith to remove the cause of 

the Excusable Delay or otherwise complete the delayed obligation, 
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and (ii) following the Excusable Delay, a Party shall have all rights 

and remedies available under this Agreement, if the obligation is 

not completed within the time period as extended by the Excusable 

Delay. If an event which may lead to an Excusable Delay occurs, 

the delayed Party shall notify the other Party in writing of such 

occurrence as soon as possible after becoming aware that such 

event may result in a11 Excusable Delay, and the manner in which 

such occurrence is likely to substantially interfere with the ability 

of the delayed Party to perform under this Agreement." 

(d) Subdivider Extension. All time periods in this Agreement shall be 

extended for the period of any "Excusable Delay" as defined in S~ction 11.5.2 of the 

Development Agreement 

(e) Park Related Extension. Developer and City wish to avoid 

damaging the private publicly accessible open space improvements proposed for Mary 

Court East and Mary Court West during construction of adjacent components of Required 

Infrastructure or damaging Required Infrastructure adjacentto Mary Court East or Mary 

Court West during construction of such private open space improvements. Accordingly, 

subject to compliance with required Mitigation Measures, Developer may apply for an 

extension for completion of Required Infrastructure or components thereof (the "Park . 

Related Extension") by submitting a written request for such extension to the Director 

identifying the scope and length of the extension request. Approval for such extension 

shall not be unreasonably withheld if Developer satisfactorily demonstrates that such 

extension is necessary to avoid damaging the adjacent private open space improvements 

during construction of adjacent Required Infrastructure, to avoid damaging adjacent 

Required Infrastructure during construction of the private open space improvements, or 

to coordinate the completion of such open space improvements with the Required 

Infrastructure serving the private publicly accessible open space. 

(f) Attorneys' Fees. Should any party hereto institute any action or 

proceeding in court or other dispute resolution :mechanism ("DRM") to enforce any provision 
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hereof pr for damages by reason of an alleged breach of any provision of this Agreement, the 

. prevailing party shall be entitled to receive from the losing party, court or DRM costs or 

expenses incurred by the pre~ailing party including, without limitation, expert witness fees, 

document copying expenses, exhibit preparation costs, carrier expenses and postage and 

·communication expenses, and such amount as the court or DRM may adjudge to be reasonable 

attorneys' fees for thff services rendered the prevailing party in such action or proceeding. 

Attorneys' fees under this Section 8(£) include attorneys' fees on any appeal, and, in addition, a 

party entitled to attorneys' fees shall be entitled to all other reasonable costs and expenses 

incurred in connection with such action. 

For purposes of this Agreement, reasonable fees of attorneys and any in-house counsel 

for. the City or the Subdivider shall be based on the fees regularly charged by private attorneys 

with an equivalent number of years of professional experience in the subject matter area of the 

·law for which the City's or the Subdivider's in-house counsel's services were rendered who 

practice in the City in law firms with approximately the same number of attorneys as employed 

by the City, or, in the case of the Subdivider's in-house counsel, as employed by the outside 

counsel for the Subdivider. 

(g) Notices. 

(i) A notice or communication under this Agreement by either party to 

the other ( or by or to the Director) shall be sufficiently given or delivered if dispatched by han,d 

or by registered or certified mail, postage prepaid, addressed as follows: 

In the case of a notice or communication to the Director of Public Works: 

Pirector of Public Works 
City ·and County of San Francisco 
City Hall . 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Infrastructure Task Force 
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With copies to: 

Office of the City Attorney 
· City Hall, Room 234 

I Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Public Works General Counsel 
Reference: 5M Project 

And in the case of a notice or communication to the Subdivider: 

PC 5M Hl EXCHANGE, LLC 
c/o Brookfield Properties 
875 Howard Street, Suite 330 
San Francisco, CA 94103 
Attn: James Ostrom 

With copies to: 

· Brookfield Properties 
127 Public Square, Suite 3200 
Cleveland, OH 44114 · 
Attn: General Counsel 

Every notice given to a party hereto, pursuant to the terms of this Agreement, must state 

( or must be accompanied by a cover letter that states) substantially the following: 

(A) the Section of this Agreement pursuant to which the notice is given and 

the action or response required, if any; 

(B) if applicable, the period of time within which the recipient of the notice 

must respond thereto; 

(C) if approval is being requested, shall be clearly marked "Request for 

· Approval under the SM Project H-1 Public Improvement Agreement"; and 

(D) if a notice of d1sapproval or an objection which requires reasonableness, 

shall specify with particularity the reasons therefor. 

(ii) Any mailing address may be changed at any time by giving written 

notice of such change in the manner provided above at least ten (10) days prior to the effective 

date of the change. All notices under this Agreement shall be deemed given, received, made or 
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communicated on the date personal receipt actually occurs or, if mailed, on the delivery date or 

attempted delivery date shown on the return receipt. 

(iii) Any notice or request for review, consent, or other determination 

. or action by the Director shall display prominently on the envelope enclosing such request (if 

any) and the first page of such request, substantially the following words: "5M PROJECT 

INFRASTRUCTURE: IMMEDIATE ATTENTION REQUIRED." 

(h) Successors and Assigns. This Agreement shall ~e binding upon and inure 

to the benefit of the permitted successors and assigns of the parties hereto ( as set forth in the 

Development Agreement), and upon such transfer, th~ Subdivider shall be released from its 

obligations hereunder. Any assignment of Subdivider's rights and obligations under this 

Agree~ent shall be in writing, shall clearly identify the scope of the rights and/or obligations 

assigned and shall be subject to the reasonable approval of the Director; provided, however, that·· 

if Subdivider· assigns its rights under the Development Agreement ~s "Developer" ( as defined 

therein as it relates to the affected r~al property), an assignment of this Agreement to the same 

assignee shall not require the Director's approval so long as: (1) Subdivider provides notice of 

the intended transfer to the Director consistent with any required notice to City under the 

Devel~pment Agreement; (2) Subdivider provides to the Director a copy of the executed 

Development Agreement assignment and assumption (which includes the transfer.of rights and 
I . 

obligations under this Agreement); (3) the assignee provides replacement bonds that are 

consistent with Exhibits G-1 and G-2 in the amount required to secure any remaining 

obligations; and (4) the assignee provides proof of adequate insurance in the amount previously 

provided by Subdivider and by an.insurer with an equal or better credit rating; and (5).the 

assignee has obtained all real estate rights and assumes the obligation to complete the work 

contemplated by this Agreement. 

(i) Development Agreement. The City shall cooperate with the Subdivider 

consistent with the terms of the Development Agreement, including, without limitation, in 

obtaining applicable approvals required for the construction of the Required Infrastructure. 

(j) Waiver. Failure by a party to insist upon the strict performance of any of 

the provisions of this Agreement by another party, or the failure by a party to exercise its rights 
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upon the default of another party, shall not constitute a waiver of such pmiy' s right to insist upon 

and demand strict compliance by the other party with the terms of this Agreement thereafter. 

(k) Parties in Interest. Nothing in this Agreement, expressed or implied, is 

.intended to or shall be construed to confer upon or to give to any person or entity, other than the 

City and the Subdivider, any rights, remedies or claims under or by reason of this Agreement or 

. any covenants, conditions or stipulations hereof; and all _covenants, conditions, promises, and 

agreements in this Agreement contained by or on behalf of the City or the Subdivider shall be for 

the sole and exclusive benefit of the named parties. 

(1) Amendment. This Agreement may be amended, from time to time, by 

written supplement or amendment hereto and executed by the City and the Subdivider. The 

Director of Public Works is authorized to execute on behalf of the City any amendment that the 

Director determines is in the City's best interests and does not materially increase the City's 

obligations or materially diminish the City's rights under this Agreement. 

(m) · Counterparts. This Agreement may be executed in counterparts, each of 

which shall be deemed an original. 

(n) Interpretation of Agreement. Unless otherwise provided in this . 

Agreement or by applicable law, whenever approval, consent or satisfaction is required of the 

Subdivider or the City under to this Agreement, it shall not be unreasonably withheld or delayed. 

Nothing in this Agreement limits the scope of review and certification of completed 

improvements required under the Subdivision Code. Captions used in this Agreement are for 

convenience or reference only and shall not affect the interpretation or meaning of this 

Agreement. 

This Agreement shall in no way be construed to limit or replace any other obligations or 

liabilities which the parties may have in the Development Agreement. 

9. Insurance. Subdivider shall, at all times prior to Acceptance of the Required 

Infrastructure, comply with the insurance requirements set forth in the Development Agreement 

and/or any applicable Permit to Enter. Subdivider shall furnish to the City, from time to time 

upon request by the City's Risk Manager, a certificate of insurance (and/or, upon request by the 
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City's Risk Manager, a complete copy of any policy) regarding each insurance policy required to 

be maintained by Subdivider. 

10. Recording. 

(a) Recording Agreement. The Parties to this Agreement acknowledge that 

this Agreement shall be recorded against the title of the Property. 

(b) Purpose and Effect of Recording. This Agreement shall be recorded for 

the purpose of providjng constructive notice to any future owner of the Property of Subdivider' s 

obligations and responsibilities under Sections i and 7, respectively. This Agreement shall not 

be interpreted as creating a lien or security interest against any parcel against which it is 

recorded, or to effect any secured interest now or in the future, as the obligations hereunder are 

personal to Subdivider aud its successors and assigns as may be authorized under this 

Agreement. 

(c) Notice of Termination. At the time all the obligations and requirements 

specified in this Agreement are fully satisfied as determined by the Director pf Public Works and 

affected City departments, the Parties shall record a Notice of Termination, a draft form of which 

is contained in Exhibit R. Subdivider may request the Director's authorization to record a 

Notice of Termination with respect to an individual parcel. In evaluating such a request, 

approval of which shall be in the Director's reasonable discretion, the Director shall consider 

with respect to Required Infrastructure necessary to serve the parcel, whether: (i) all Required 

Infrastructure has been completed and accepted by the City; (ii) all corresponding bond amounts 

have been rel,eased; (iii) all defects and punch list items have been addressed; and (iv:) all 

warranty and guarantee periods have terminated. 

[SIGNATURES ON NEXT PAGE] 
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IN WITNESS WHEREOF, the City and Subdivider have executed this Agreement in one 

or more copies as of the day and year first above written. 

SUBDIVIDER 

PC 5M Hl EXCHANGE, LLC, 
a Delaware limited liability. company 

By: 

CITY AND COUNTY OF SAN FRANCISCO 

By: Mohammed Nuru 
Its: Director of Public Works 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
CITY ATTORNEY 
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·EXHIBIT A 

INFRASTRUCTURE PER PLANS AND SPECIFICATIONS 

Improvement Plans and Specifications prepared by BKF Engineers entitled 
"5M - Phase 1 - 415 N<1toma Street (Hl building - Office) & 110 5th Street (Mary Cotut East 
Open Space)", and dated May 10, 2019. 
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EXHIBITB 

INTENTIONALLY OMITTED 

[IMPROVEMENT PLAN COST ESTIMATES - SEE SECTION 3(a).] 

16190.005 4820-4495-8323.1 l - 25 -
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EXHIBITC 

DOCUMENTS TO BE SUBMITTED CONCURRENT WITH PUBLIC 

IMPROVEMENT AGREEMENT-

1. [Note: Encroachment and maintenance agreement to follow] 
2. Bonding to complete the improvements 
3. Approved Street Improvement Plan 
4. Offers of Improvements 

. 5. Offer of Dedication (sidewalk ramp areas) 
6. Sidewalk easement agreement (sidewalk ramp area) 

16190.005 4820-4495-8323.J 1 - 26 -
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EXIDBITD 

OUTSTANDING TENTATIVE MAP CONDITIONS OF 

APPROVAL/DEFERRED INFRASTRUCTURE · 

I. Deferred Improvements 

1. Northeast corner of Minna Street (at To be separately bonded, and 
Mary Street) pedestrian curb ramp completed at the earlier of: (i) time of 

sidewalk improvements associated with 
a future phase, on North side of Minna 
Street adjacent to the Chronicle (Ml) 
Building, as described in the· 
Development Agreement or (ii) the 
sub-sidewalk encroachment structure 
(per Street Encroachment Agreement 
recorded January 12, 1967 at Book 109, 
Page 871) is modified (or removed) to 
allow installation of the curb ramp on 
the northeast quadrant of Minna Street 
without interference with such 
sub-surface encroachment structure. 

2. Southeast corner of Minna Street (at To be bonded and completed with 
Mary Street) pedestrian curb ramp at deferred improvement (1) above. 
Mary Court East. 

3. · Crosswalk striping connecting curb To be bonded and completed with 
ramps described in (1) and (2) above. deferred improvement (1) above. 

Note: Deferred Improvements 1-3 above may be completed after and will not affect completion 
and acceptance of the Phase One Required Infrastructure. 

JI. Deferred Conditions 

Public Works Conditions 1, 2 and 3 to the Revised Tentative Map. 

These conditions relate to property or permits of SM Project, LLC. In accordance with 
SM Project LLC letter dated April 25, 2019 to Bruce Storrs, City and County Surveyor, the 
requirements of these conditions to be, as and to the extent required, addressed by SM Project 
LLC within 120 days after recordation of the Phase One Final Map. If it is not reasonably 
practicable to fully satisfy all of the requirements of said conditions during said 120 day period; 
the Director may extend the time to complete any outstanding elements, including until the filing 
of the phase three final map by SM Project, LLC, or its successor. 

16190.005 4820-4495-8323.1 l - 27 -
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EXHIBITE 

DOCUMENTS TO BE SUBMITTED CONCURRENT WITH REQUEST FOR 

. NOTICE OF COMPLETION 

1. Developer Request Letter for Determination of Completeness ("DOC") 
2. Contractor Substantial Completion Letter 
3. Civil Engineer Completion Notice 
4. Geotechnical Engineer Completion Letter 
5. Landscape Architect Completion Notice 
6. Construction Manager Completion Notice 
7. City Final Punch-list.Approval 
8. [Utility Conformance Letter] not applicable 
9. As-Built_Plan Approval 
10. Recordable form of Notice of _Completion 
11. Survey Monuments 
12. Test Reports 
13. [Joint Trench Conduits mandrel test] not applicable 
14. Confirmation of Removal of all Non-Compliance Reports ("NCR") 
15. Confirmation of all Change Orders/Instructional Bulletins 
16. [Confirmation from City that Spare Parts have betcn provided (as applicable)] not 

applicable 
17. [ Operation and Maintenance Manuals] not applicable 
18. NOC Recommendation from Public Works 

16190.005 4820-4495-8323.ll - 28 -
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EXHIBITF 

DOCUMENTS TO BE SUBMITTED CONCURRENT WITH REQUEST FOR 

ACCEPTANCE 

1. Developer Request for Acceptance Letter 
2. Lien Notification to General Contractor and Subs 
3. [Utility Bill of Sale] not applicable 
4. 3rd Party Reimbursement Checks-Copies 
5. Assigmnent ofWarranties and Guaranties 
6. Sidewalk Easement Agreements (as applicable) 
7. Mechanic's Lien Guarantee 
8. Modified Offers of Improvements (as applicable) 
9. Updated Grant Deed ( as applicable) 

16190.005 4820-4495-8323.ll - 29 -
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EXIUBIT "G-1" 

FORM: FAITHFUL PERFORMANCE BOND 
5M Project - Block Hl (Phase 1) · 

Required Infrastructure . 

Whereas, the Board of Supervisors of the City and County of San Francisco, State of 
California, and FC 5M Hl Exchange LLC (hereafter designated as "Principal") have entered 
into that certain Public Improvement Agreement 5M Project Block Hl (Phase 1), dated May 9, 
2019. (the "Agreement"), which is hereby referred to and made a part hereof, whereby Principal 
agrees to install and complete certain designated public improvements identified therein as the 
Required Infrastructure; and 

Whereas, Principal is required under the terms of the Agreement to furnish a bond for the 
faithful performance of the Agreement; 

Now, therefore, we, Principal and the undersigned, as corporate surety (hereinafter 
''Surety"), are held and firmly bound unto the City and County of San Francisco (hereafter 
called "City of San Francisco") in the penal sum of Eight Hundred Forty-Eight Thousand 
Dollars ($848,000.00) lawful money of the Uni{ed States, for the payment of which we bind 
ourselves, our heirs, successors, executors, and administrators, jointly and severally, firmly by 
these presents. 

The condition of this obligation is such that the obligation shall become null and void if 
the above-bounded Principal, his or its heirs, executors, administrators, successors, or assigns, 
shall in all things stand to, abide by, well and truly keep, and perform the covenants, conditions, 
and provisions in the agreement and any alteration thereof made as therein provided, on his or 
their part, to be kept and performed at the time and in the manner therein specified, and in all 
respects according to his or their true int~nt and meaning, and shall indemnify and save harmless 
the City of San Francisco, its officers, agents, and employees, as therein stipulated; otherwise, 
this obligation shall be and remain in full force arid effect. 

As part of the obligation secured hereby and in addition to the face amount specified, 
costs and reasonable expenses and fees shall be included, including reasonable attorneys' fees, 
incurred by the City of San Francisco in successfully enforcing the obligation, all to be taxed as 
costs and included in any judgment r~ndered. 

The Surety hereby stipulates and agrees that no change, extension of time, alteration, or 
addition to the terms of the agreement, the work to be performed thereunder, or the specifications 
accompanying the agreement shall in any way affect its obligations on this bond. The Surety 
hereby waives notice of any such change, extension of time, alteration, or addition to the. terms 
of the agreement, the work, or the specificatfons. 
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In witness whereof, this instrument has been duly executed by Principal and Surety on 
May 7, 2019. 

"PRINCIPAL" 

17458.001 4820-4495-8323•: J 0 

"SURETY" 

Berkley Insurance Company 

By~ffe! 
Its: ::;::;-

Address: Berkley Insurance Company 

475 Steamboat Road 

Greenwich, CT 06830 

Telephone: (203) 542-3800 

Facsimile: _N_/A ________ _ 

- 31 -
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STATE OF OHIO } 
} SS: 

COUNTY OF CUYAHOGA} 

On May 9, 2019, before me, a Notary Public in and for said County and State, duly commissioned 
· and sworn, personally appeared MATIHEW P. ELSESSER, known to me to be the Vice President of FC SM 

· H1 EXCHANGE LLC, a Delaware limited liability compa,ny, the Company described in and that executed the 
within and foregoing instrument, and known to me to be the person who executed the same instrument 
on behalf of said Company, and he duly acknowledged to me that such Company executed same. 

IN WITNESS WHEREOF, I have hereunder set my hand and affixed my official seal, the day and 
year stated in this Certificate above.· 

My Commission Expires: 
. JJ-.-J2,-dOX), · Notary Public{ 1 
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EXHIBIT "G-2" 

LABOR AND MATERIAL BOND 
SM Project - Block H-1 (Phase 1) 

Required Infrastructure · 

Whereas, the Board of Supervisors of the City and County of San Francisco, State of 
California, and FC SM Hl EXCHANGE LLC (hereafter designated as 11Principal11

) have entered 
into that certain Public Improvement Agreement SM Project Block Hl (Phase 1), dated May 9, 
2019 (the "Agreement"), which is hereby referred to and made a part hereof, whereby Principal 
agrees to install and complete certain designated public improvements identified therein as the 

. Required Infrastructure; and 

Whereas, under the terms of the Agreement, Principal is required before entering upon 
the performance of the work to file a good and sufficient payment bond with the City and County 
of San Francisco to secure the claims to which reference is made in Title 15 (commencing with 
section 3082) of Part4 of Division 3 of the Civil Code of the State of California; 

Now, therefore, we, the Principal and the undersigned, as corporate Surety (hereinafter 
"Surety"), . are held and firmly bound unto the City and County of San Francisco and all 
contractors, subcontractors, laborers, material men, and other persons employed in the 
performance of the agreement and referred to in Title 15 of the Civil Code in the sum of Four 
Hundred Twenty-Four Thousand Dollars ($424,000.00), for materials furnished or labor thereon 
of any kind, or for amounts due under. the Unemployment Insurance Act with respect to such 
work or labor, that Surety will pay the same in an amount not exceeding the amount set forth. If 
suit is brought on this bond, Surety will pay, in addition to the face amount thereof, costs and 
reasonable expenses a.11d fees, including reasonable attorneys' fees, incurred hy the City and 
County of San Francisco, in successfully enforcing the obligation, to be awarded and fixed by 
the Court, to be taxed as costs, and to be included in the judgment rendered. 

It is hereby expressly stipulated and agreed that this bond shall inure to the benefit of any 
and all persons, companies, and corporations entitled to file claims under Title 15 (commencing 
with section 3082) of Part 4 of Division 3 of the Civil Code, so as to give a right of action to 
them or their assigns in any suit brought upon this bond. · 

If the condition of this bond is fully performed, then this obligation shall become null and 
void; otherwise, it shall be and remain in full force and effect. 

The Surety hereby stipulates and agrees that no change, extension of time, alteration, or 
addition to the terms of the agreement ·or the specifications accompanying the agreement shall in 
any manner affect its obligations on this bond. The Surety hereby waives notice of any such 
change, extension, alteration, or addition. 

17458.001 4820-4495-8323. l 0 - 32 -
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In witness whereof, this instrument has been duly executed by. Prindpal and Surety on 
May 7, 2019. 

"PRINCIPAL" 

PC SM Htµt!Wlt%Ir /J.t...1 , 

a .J).JcwJ{\fe. lim1rtd l,abffn~ ~Ci.If} 

By:,/~­
Name: n.kl/hew P. ~ 
Title: Vi·i!e- 1}-et,Jaerrb 

17458.0014820-4495-8323.10 

"SURETY" 

Berkley Insurance Company 

By:~ ~ff. 
Its: Attorney-In-Fact · 

Address: Berkley Insurance Company 

475 Steamboat Road 

Greenwich, CT 06830 

Telephone: (203) 542-3800 

Facsimile: · NIA ------------

- 33 -
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STATE OF OHIO } 

} SS: 
. COUNTY OF CUYAHOGA}. 

On May 91 2019, before me, a Notary Public in and for said County and State, duly commissioned 

and sworn, personally appeared MATTHEW P. ELSESSER, known to me to be the Vice President of FC SM 

Hl EXCHANGE LLC1 a Delaware limited liability company, the Company described in and that executed the 

within and foregoing instrument, and known to me to be the person who executed the same instrument 

on behalf of said Company, and he duly acknowledged to me that such Company executed same. 

IN WITNESS WHEREOF, I have hereunder set my hand and affixed my official seal, the day and 
year stated in this Certificate above. 

My Commission Expires: 
. 1--J3:-dQ::i.:). 

~4.1L~: 
Notary Publ_ic I 
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State of 
County of 

OH 
Cuyahoga } ss: 

On 51712019 · , before me, a Notary Public in and for said County and State, residing 
therein, duly commissioned and sworn, personally appeared 

Cathy L. Woodruff 

known to me to be Attorney-in-Fact of Berkley Insurance Company 
the corporation described in and that executed the within and foregoing instrument, and known to me to be the person who executed 
the said instrument in behalf of the said cm:poration, and he duly acknowledged to me that such corporation executed the same. · 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal, the day and year stated in this c 

My Commission Has No Expiration 
My Commission Expires Date Section 147.03 O.R.C. 
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POWER OF ATTORNEY 
BERKLEY INSURANCE COMP ANY 

W1LMINGTON, DELAWARE 

No. BI-1021la 

NOTICE: The warning found elsewhere in this Power of Attorney affects the validity thereof. Please review carefully. 

't:l KNOW ALL MEN BY THESE PRESENTS, that BERKLEY INSURANCE COMP ANY (the "Company"), a corporation duly 
§ organized and existing under the laws of the State of Delaware, having its principal office in Greenwich, CT, has made, constituted 
~ ..\<iand appointed, and does by these presents make, constitute and appoint: Cathy L. Woodruff of Marsh USA, Inc. of Cleveland, OH 
~ .Sits true and lawful Attorney-in-Fact, to sign its name as surety only as delineated below and to execute, seal, acknowledge and 
~ gdeliver any and all bonds and undertakings, with the exception of Financial Guaranty Insurance, providing that no single obligation 
e ::Oshall exceed Fifty Million and 00/100 U.S. Dollars (U.S.$50,000,000.00), to the same extent as if such bonds had been duly 
· ~ ·~executed and aclmowledged by the regularly elected officers of the Company at its principal office in their own proper persons. 
~~ . 
(l) +-> 

~ ~This Power of Attorney shall be construed and enforced in accordance with, and governed by, the laws of the State of Delaware, 
] !without giving effect to the principles of conflicts of laws thereof. This Power of Attorney is granted pursuant to the following 
§ ~resolutions which were duly and validly adopted at a meeting of the Board of Directors of the Company held on January 25, 2010: 

't:l (l) . 

·s [; 
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(l) > . .µ 
.,... 't) 

'.2 § 
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~ is= 
~ ~­;cl,,... 

RESOLVED, that, with respect to the Surety business written by Berkley Surety, the Chairman of the Board, Chief Executive 
Officer, President or any Vice .President of the Company, in conjunction with the Secretary or any Assistant Secretary are 
hereby authorized to execute powers of attorney authorizing and qualifying the attorney-in-fact named therein to execute 
bonds, undertakings, recognizances, or other suretyship obligations on behalf of the Company, and to affix the corporate seal 
of the Company to powers of attorney executed pursuant hereto; and said officers may remove any such attomey~in-fact and 
revoke any power of attorney previously granted; and further 
RESOLVED, that such power of attorney limits the acts of those named therein to the bonds, undertakings, recognizances, or 
other suretyship obligations specifically named therein, and they have no authority to bind the Company except in the manner 
and to the extent therein stated; and further 
RESOLVED, that such power of attorney revokes all previous powers issued on behalf of the attorney-in-fact named; and 
further 
RESOLVED, that the signature of any authorized officer and the seal of the Company may be affixed by facsimile to any 
power of attorney or certification thereof authorizing the execution and delivery of any bond, undertaking, recognizance, or 
other suretyship obligation of the Company; and such signature and seal when so used shall have the same force and effect as 
though manually affixed. The Company may continue to use for the purposes herein stated the facsimile signature of any 
person or persons who shall have been such officer or officers of the Company, notwithstanding the fact that they may have 
ceased to be such at the time when such :instruments shall be issued. 

g ~ 
't:l .§ JN WITNESS WHE~EOF, the Conw~Y has cm1 d. these prese,nts to be sig11ed ,md 11ttested by its appropriate offici::rs and its 
:§ -g corporate seal hereuntb affixed this/ l/J_~ay of --_· · , MJ-- . , 
'H ;:l i"'"' I -___..,---,-S,~CIL.+.,,-=..-.i i Attest: .£,f j/ Berkle 

~ 15 (Seal) By __ .,,,.-"Y_,____,,/1~ /!//~~------~ ~ 1ra i." ~ -7""'-+'-!f1~-;XC-L>!...:...!.-++--+fL:..__----

; ~ Exec4tive Vice Preside1it.& Secret.my 
.-, 't) 

o ~ W A,RNlNG: THIS fOW~R INVALID IF NOTPRINTED ON BJ.,UE "BERKLEY" SEClJRITY PAPER. ·-g 6 
.§ S STA TE' 0 F CONNECTrCUT ) 
8 (l) ) ss: 
~·: COUNTYOFFAIRFIELD ) fk-. 
] ii Sworn to before me, a Notary Public in the State ofConnecticur, this J!f_ day of 
'§ .8 nnd Jeffrey· M. Haftc1: wlio. ·ar.e sworn to rne to be the Executive Vice Pre 'det t a-1...µ.=.:::..._i.c_____; 
'g £ respectively, of Berkh,y Insurance Compa~ARIA C. RUNpBAKEN ~ A / /J 
;3 1d NOTARY PUBLIC _,_,,,_._?l_v~ ,J,_ .. ,_c_..,_l_ .,,..,,.....,· ~-------
;::, ...... MY COMMISSION EXPlRES ~ro . 
i:: ~ APRIL 30, 20j9 . . 
< P · · CERTIFICATE 
J ·~I, the undersigned, Assistan: ~ecretary of BERKLEY INSUl_{ANCE COMPANY, DO HEREBY CERTIFY t~at the foregoing is a tru~, correct 
z ,gand complete copy of the ongmal Power of Attorney; that said Power of Attorney has not been revoked or rescmded and that the authority of the 
~ ·i~i~::r:1;-Fact set forth therein, who executed the bond or undertaking to which this Power o~f AUorri~y ftitis attach~ed, is in full force and effect as 

~ £ Given under my hand and seal of the Company, this 7th day of May . = . . 
·(seal) ~- _· __ _J . Vincentf .. Forte 
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EXHIBITG-3 

MONUMENT BOND 

BOND NO.: 0209212 
PREMIUlVI: $175.00 

Effective Date: May 7, 2019 

MONUMENTATIONBOND FOR SUBDIVISIONS 

KNOW ALL MEN BY THESE PRESENTS THAT 

WHEREAS, FC SM Hl EXCHANOE LLC, a Delaware limited liability company, hereinafter 
called subdivider, is the developer of that certain subdivision commonly known as SM Project 
Block Hl (Phase 1), and · 

WHEREAS, all monm;nentations have not yet been set related to SM Project Block Hl (Phase I) 
San Francisco CA for said subdivision . 

. NOW, THEREFORE, we the Subdivider, as Principal, and Berkley Insurance Company as 
surety are held and firmly bound unto the City and County of San Francisco ("City") in the sum 
of twenty-five thousand dollars ($25,000) lawful money of the United States, for the payment of 
which sum well and truly to be made, we bind ourselves, our heirs, executors, administrators, . . 

successors, or assigns, if any or all or either of them, shall fail to pay any engineer or surveyor 
for the setting up of tlie monuments of the character and number and in the amount not 
exceeding the amount hereinabove set forth, and also in case suit is brought upon the Bond, will 
pay a reasonable attorney's fee to be awarded and fixed by the Court; and to be taxed as costs · 
and to be included in the Judgment therein rendered. · 

IT IS HEREBY EXPRESSLY STIPULATED AND AGREED that this bond shall ensure to 
the benefit of any and all persons, companies, and corporations entitled to file claims against it. 

Should the condition of this bond be fully performed, then this obligation shall become null and 
void, otherwise it shall be and remain in full force and effect. · 

And the said surety, for value received, hereby stipulates and agrees that no change, extension of 
time, alteration or additions to the terms of the above referenced letter of agreement, or to the 
work to be performed thereunder, shall in any way affect its obligations on the Bond, and it does 
hereby waive notice of any such change, extension of time, alteration, or addition to the terms of 
the Agreement or contract. · 

17458.001 4820-4495-8323.10 . - 34-
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IN WITNESS WHEREOF this Instrument has been duly executed by the Principal and Surety 
above named on this 7th day of May , 2019. 

17458.00 l 4820-4495-8323. 10 

PRINCIPAL 

FC 5M Hl '"f:'/t!r/;UJtqe: UL1 

a. J.k)p.,,,J1irc:. limit~ )1d,;/ ii~ ~'tl.j 

Name: 111,a:/Jb,I f. EJ.~ 
Title: VCt1e.Jie..Jdfn:h 

SURETY 

Berkley Insurance Company 

Title: Attorney-In-Fact 

- 35 -
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STATE OF OHIO } 
} SS: 

COUNTY OF CUYAHOGA} . 

On May 9, 2019, before me, a Notary Public in and for said County and State, duly commissioned 
and sworn, personally appeared MATTHEW P. ELSESSER, known to me to be the Vice President of FC SM 
Hl EXCHANGE LLC, a Delaware limited liability company, the Company described in and that executed the 
within and foregoing instrument, and known to me to be the person who executed the same instrument 
on behalf of said Company, and he duly acknowledged. to me that such Company executed same. 

IN WITNESS WHEREOF, I have hereunder set my hana and affixed my official seal, the day and 
year stated in this Certificate above. 

My Commission Expires: 
'1:-J.3~ JbJ;l. 

1316 

Notary ·Publi~ ! ~ 



State of 
County of 

OH 
Cuyahoga } ss: 

On 5/7/2019 , before me, a Notary Public in and for said County and State, residing 
therein, duly commissioned and sworn, p~rsonally appeared 

Cathy L. Woodruff 

known to me to be Attorney-in-Fact of Berkley Insurance Company 
the corporation described in and that executed the within and foregoing instrument, and !mown to me to be the person who executed 
the said instrument in behalf of the said corporation, and he duly aclmowledged to me that such corporation executed the same. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal, the day and year stated in this ce 

My Commission Has No Expiration 
My Commission Expires Date Section 147.03 O.R.C. 

Robert B. Stratton Notary Public 
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POWER OF ATTORNEY 
BERKLEY INSURANCE COMP ANY 

WILMINGTON, DELAWARE. 

.NO . .l:H·lU:Zlla 

NOTICE: The warning found elsewhere in this Power of Attorney affects the validity thereof. Please review carefully. 

't:I KNOW ALL MEN BY. THESE PRESENTS, that BERKLEY INSURANCE COMPANY (the "Company''), a corporation duly 
§ organized and existing under the laws of the State of Delaware, having its principal office in Greenwich, CT, has made, constituted 
2 ,.;,land appointed, and does by these presents make, constitute and appoint: Cathy L. Woodruff of Marsh USA, Inc. of Cleveland, OH 
~ .sits true and lawful Attorney-in-Fact, to sign its name as surety only as delineated below· and to execute, seal, acknov,vledge and 
~ gdeliver any and all bonds and undertakings, with the exception of Financial Guaranty Insurance, providing that no single obligation 
H- . . . 
(l) ..oshall exceed Fifty Million and 00/100 U.S. Dollars (U.S.$50,000,000.00), to the same extent as if such bonds had been duly 
: ·~executed and acknowledged by the regularly elected officers of the Company at its principal office in their own proper persons. 
rd ..0 
(l) ;.., . . . 

~ f§Tuis Power of Attorney shall be construed and enforced in accordance with, and governed by, the laws of the State of Delaware, 
] !without giving effect to the principles of conflicts of laws thereof. This .Power of Attorney is granted pursuant to the following 
@ ~resolutions which were.duly and validly adopted at a meeting of the Board of Directors of the Company held on January 25, 2010: 
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RESOl, VED, that, with respect to the Surety business written by Berkley Surety, the Chairman of the Board, Chief Executive 
Officer, President or any Vice President of the Company, in conjunction with the Secretary or any Assistant Secretary are 
hereby authorized to execute powers of attorney authorizing and qualifying the attorney-in-fact named therein to execute 
bonds, undertakings, recognizances, or other suretyship obligations on behalf of the Company, and to affix the corporate seal 
of the Company to powers of attorney executed pursuant hereto; and said officers may remove any such attorney-in-fact and 
revoke any power of attorney previously granted; and further 
RESOLVED, that such power of attorney limits the acts of those named therein to the bonds, undertakings, recognizances, or 
other suretyship obligations specifically named therein, and they have no authority to bind the Company except in the manner 
and to the extent therein stated; and further 
RESOLVED, that such power of attorney revokes all previous powers issued on behalf of the attorney-in-fact named; and 
further · 
RESOLVED, that the signature of any authorized officer and the seal of the Company may be affixed by facsimile to any 
power of attorney or certification thereof authorizing the execution and delivery of any bond, undertaking, recognizance, or 
other suretyship obligation of the Company; and such signature and seal when so used shall have the same force and effect as 
though manually affixed. The Company may continue to use for the purposes herein stated the facsimile signature of any 
person or persons who shall have been such officer or officers of the Company, notwithstanding the fact that they may have 
ceased to be such at the time when such instruments shall be issued. 

g P.. 

~ .§ TN WITNESS WHEREOF, the Con)fpiY has cirn d. these prese.nts to be signed .an'd 11ttested by lts ~ppropri11te officers ~nd its 
~ § corporate seal hereunto affixed this[~'\fay of -- , Mt . 
i.i A!test: ~~// 

!:! ] (Seal) By · / P 
~~ ~1-r-aK~.L~e~ct_e_i~a-n~-.----.---

t) . Exectitive Vice President. & Secre~ary i ·esident 
~ . . g ~ WARNING: THIS POW}j)RlNVALID IF NOT·PRINTED ON BLUE "BERKLEY" SEC(JRITY !PAPER. 

~ 0 . 

.§ E STATEOFCONNECTICUT) 
8 a> . ) ss: 
p., "' t ·8 . COUNTY OF FAIRFIELD ) fit,, . 
] :El Sworn to before mf,\,'a Notmy Public in the State.of Connecticut, this ft day of 11- , by ll'a S. Lederman 
'§ ..8 ,rind Jeffrey· M. Haflc1, ";lio. ·,n:e· sworn to me to be the Exec.utive Vice Pre 'de, t 11 Seer ary, n the Senior Vice President, 
~ 1l 1:espectively, o.f Berkl~y Insur,ince Compa~ARIA c. RUNDBAK.EN / /J /'Ji l 
~ i . . . NOTARY PUBLIC ,:?, JJ_..., C,, .u---.,~bJl!..j(rl.. 
:::i - MY COMrvirSSIQN EXPIRES otary Publici State ofConnectict1t' 
~ ~ APRIL30 20:19 . 

<r; i::: · . . 'CERTIFICATE J ·.§iI, the undersigned, Assistant Secretary of BERKLEY INSURANCE COMP ANY, DO HEREBY CERTIFY that the foregoing is a true, correct 
z t'5and complete copy o.f the original Power of Attorney; that said Power of Attorney has riot been revoked or rescinded and that the authority of the 
~ ~Attorney-in-Fact set forth therein, who executed the bond or undertaking to which this Power of Attorney is attached, is in full force and effect as 
;:;! 8ofthis date. · . . ~ . 
:l' Ji (Seal) Givoo ""'" ":Y hru,d ,ud,oal vfth, Comp,uy, this 7th d,y of May ~CJ1%b 

i::5.Forte · 
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EXHIBITH 

FORM NOTICE OF TERMINATION 

RECORDING REQUESTED BY: 

Bruce Storrs 
· City and County Surveyor 
Department of Public Works 
875 Stevenson Street, 4th Floor 
San Francisco, CA 94103 

WHEN RECORDED MAIL TO: 

Property Owner 
Street 
City, State, Zip 
Attention: Property Owner/person requesting 

Space Above This Line for Recorder's Use 

NOTICE OF TERMINATION AND RELEASE 
OF 

16190.005 4820-4495-8323.I I 

Public Improvement Agreement 
(DOC-___ _ 

Insert Date 

- 36 -
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NOTICE OF TERMINATION AND RELEASE 
OF 

Public Improvement Agreement 
(DOC----~ 

Notice is hereby given that the Public Improvement Agreement dated _____ _ 
and recorded (Document No. , Receipt No. , Reel 

---- Image is hereby TERMINATED and RELEASED as it pertains to 
the real property situated on Assessor's Block __ · Lot commonly known as [insert 
street address] (AKA between ·Street and Street in.the.City 
and County of San Francisco (the "City"), State of California, and more fully described in 
Exhibit "A" to this Notice of Termination and Release (hereinafter referred to as the "Property"). 

The Public Improvement Agreement ("Agreement") was recorded to provide notice to 
future owners of the Property that the Subdivider, as defined therein is subject to certain public 
improvement and maintenance obligations relating to Final Map No. __ , recorded __ _ 
---~-·' in the Official Records of the City, as Document No. . Subdivider 
has completed the aforementioned public improvement obligations and satisfied the maintenance 
obligations per the Agreement as confirmed by the Director of the Department of Public Works 
based on . The Agreement is attached hereto as Exhibit "B". 

The Agreement is hereby terminated.· 

Dated: in San Francisco, California -------

OWNER 

By: By:--------------

[Note owners signatures need to be notarized.] 

APPROVED 

Department of Public Works [or other .affected Department]. 

By: , 
Director 

APPROVED AS TO FORM 

Dennis J. Herrera, City Attorney 

· By: John Malamut, Deputy City Attomyy 

16190,005 4820-4495-8323.l l - 37 -
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EXHIBIT "A" 

LEGAL DESCRIPTION OF THE PROPERTY 

The land referred to is situated in the City and County of San Francisco, State of 
California, and is described as follows: 

[insert- fmal map lot description prior to execution] 

16190.005 4820-4495-8323.l 1 

Assessor's Lot __ ; Block __ 

- 38 -
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16190,005 4820-4495-8323.1 l 

EXHIBIT"B" 

PUBLIC IMPROVEMENT AGREEMENT 

[to be attached prior to execution] 

- 39 - · 
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RECORDING REQUESTED BY: 
City and County of San Francisco 

WHEN RECORDED MAIL TO: 
Director of Property 
Real Estate Department 
City and County of San Francisco 
25 Van Ness Avenue, Suite 400 
San Francisco, CA 94102 

Documentary Transfer Tax is Zero; 
No fee for recording pursuant to 
Government Code § 27383 

APN: Block 381, Lot A Space above this line for Recorder's Use 

OFFER OF DEDICATION 
(Lot A) 

PC 5M Hl EXCHANGE, LLC, a Delaware limited liability company, being the fee title 
owner of record of the herein described property, hereby irrevocably offers to dedicate, in fee title, 
to the City and County of San Francisco, a municipal corporation (the "City"), for street sidewalk 
and right-of-way purposes, any and all right, title and interest in the real property situated in the 
City and County of San Francisco, State of California, as described in Exhibit A (Legal 
Description) and shown on Exhibit A-1 (Plat Map) attached hereto and made a part hereof. 

It is understood and agreed that the City shall incur no liability or obligation whatsoever 
by virtue of this offer of dedication, and shall not assume any responsibility for the offered land 
unless and until the land is conveyed to and accepted by the City. Any such conveyance and 
acceptance will be evidenced by the execution and recordation of a grant deed. 

The provisions hereof shall inure to the benefit of and be binding upon the heirs, 
successors, assigns and personal representatives of the respective parties hereto. 

(Signatures on following page) 

1 
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' · IN WITNESS WHEREOF, the undersigned has executed this instrument as of this ldJJ+ 
day of M~ ,2019. . . 

FC 5MH1 EXCHANGE, LLC, 
a Delaware limited liability company 

~~e:C'~~ 
It~: EX <u:U, 'T\ \l 'L-- \! t lL ]?'f-e£:>\den T 

2 
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A hotary public or other officer completing fuis certificate verifies only the identity of the,individual who signed the 
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document 

State of California 
County of San Francisco 

) 
) 

On l/lq,y lo;Jl.J)\CJ , before me, J~<1lU"\o , a Notary Public, 
personally appeared V\UTI:\:\f)JJ £ l,,S, ~ , who proved to me on the basis of 
satisfactory evidence to be. the person(s) whose name(s) is/are subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same) in his/her/their authorized capacity(ies), and 
that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument 

WITNESS my hand and official seaL 

3 
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Exhibit "A" 

Legal Description 

LEGAL DESCRIPTION. 

S-9166 
1-29-19 

PAGE l OF 1 

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

LOT A, AS SHOWN ON "FINAL MAP 9731" RECORDED , 2019 IN BOOK 
_ OF CONDOMINIUM MAPS, AT PAGES , OFFICIAL RECORDS OF THE 
CITY AND COUNTY OF SAN FRANCISCO. 

BEING A PORTION OF 100 v.ARA BLOCK 361 

16190.0054811-3766-8738.6 
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Exhibit "Al" 

Plat Map 

MINNA STREET 
(40' WIDE) . 

APN 3725-094 BETWEEN 
EL=34.00 SFCD & EL=10J.OO SFCD 

LEGEND 

LOT A 
APN 3725-_ 

35 SQ.FT. 

LOT 3 
APN 3725-_ 

GENERAL NOTES 

GRAPHIC SCALE 

SFCD OW SAN FRANCISCO CfTY DATUM 1. ALL ANGLES ARE 90 DEGREES UNLESS NOTED OTHERWISE. 
2. DIMENSIONS ARE IN FEET AND DECl!I.ALS THEREOF. 

SUBJECT: LOT A PLAT 
BY DR CHKD. BR DATE 1-29-19 SCALE r=B' SHEET 1 OF 1 JOB NO. S-9166 

MARTIN M. RON ASSOCIATl;S, INC. 
LAND SURVEYORS 
S-9166/0WG/LOTS A, B &: C PLATS S-9166 Phase 1 FM.dwg 

16190.005 4811-3766-8738.6 
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RECORDING REQUESTED BY: 
City and County of San Francisco 

WHEN RECORDED MAIL TO: 
Director of Property 
Real Estate Department 
City and County of San Francisco 
25 Van Ness Avenue, Suite 400 
San Francisco, CA 94102 

Documentary Transfer Tax is Zero; 
No fee for recording pursuant to 
Government Code § 27383 

APN: Block381,LotA 

GRANT DEED 
(Lot A) 

Space above this line for Recorder's Use 

For vaiuable consideration, the receipt and adequacy of which are aclmowledged, FC 5M 
Hl EXCHANGE, LLC, a Delaware limited liability company, hereby grants to the CITY AND 
COUNTY OF SAN FRANCISCO, a municipal corporation (the "City''), the real property situated in 
the City and County of San Francisco, State of California:, described in Exhibit A (Legal 
Description) and shown on Exhibit A-1 (Plat Map) attached hereto and incorporated herein. 

This Grant Deed is provided in connection with, and for the purpose of evidencing the 
acceptance by Grantee of, that certain Offer of Dedication dated , , 2019, 
which was recorded on , 2019 as Document No. , in 
Reel , Image , Official Records of the City and County of San 
Francisco ("Offer"). Upon Grantee's acceptance of this Grant Deed, Grantor's obligation as to the 
Offer is satisfied in all respects. 

(Signature on following page.) 

1 
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RECORDING REQUESTED BY: 
City and County of San Francisco 

WHEN RECORDED MAIL TO: 
Director of Property 
Real Estate Department 
City and County of San Francisco 
25 Van Ness Avenue, Suite 400 
San Francisco, CA 94102 

Documentary Transfer Tax is Zero; 
No fee for recording pursuant to 
Government Code § 27383 

APN: Block 381, Lot A. 

GRANT DEED 
(Lot A) 

Space above this line for Recorder's Use 

For vaiuable consideration, the receipt and adequacy of which are a.cknowledged, FC SM 
Hl EXCHANGE, LLC, a Delaware limited liability company, hereby grants to the CITY AND 
COUNTY OF SAN FRANCISCO, a municipal corporation (the "City"), the real property situated in 
the City and County of San Francisco, State of California, described in Exhibit A (Legal 
Description) and shown on Exhibit A-1 (Plat Map) attached hereto and incorporated herein. 

This Grant Deed is provided in connection with, and for the purpose of evidencing the 
acceptance by Grantee ot~ that certain Offer of Dedication dated ·· , 2019, 
which was recorded on , 2019 as Document No. , in 
Reel , Image , Official Records of the City and County of San 
Francisco ("Offer"). Upon Grantee's acceptance of this Grant Deed, Grantor's obligation as to the 
Offer is satisfied in all respects. 

(Signature on following page.) 

1 
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IN WITNESS WHEREOF, the undersigned has executed this instrument thi~ ~ day of 
\AlUJ , 2019. 

l . . . 

GRANTOR: FC SM HI EXCHANGE; LLC, 
a Delaware limited liability company . 

~:Ue~Je.. 
Its: EX r WD \I£ \I 1 c E-- Pv-e-51 den+-

2 
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CERTIFICATE OF ACCEPTANCE 

Government Code Section 27281 

This is to certify that the interest in the real property conveyed by the grant deed dated 
_______ , 2019, from PC SM Hl, LP, a California limited partnership, to the CITY AND 
COUNTY OF SAN FRANCLSCO, a municipal corporation ("Grantee"), is hereby accepted by the 
undersigned on behalf of Grantee, pursuant to the authority conferred by Ordinance No. 
_____ -_ adopted on · , 20_ and the Grantee consents to the 
recordation thereof, by its duly authorized officer. 

IN WITNESS WHEREOF, I have hereunder set my hand this __ day of -----~ 
20 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By:. . 
John Malamut 
Deputy City Attorney 

APPROVED LEGAL DESCRIPTIONS 

By: 
Bruce R. Storrs 
City and County Surveyor 
LS 6914 

16190.005 4848-7931-5586.6 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: -----------­
ANDRICO PENICK 
Director of Real Estate 

3 
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed 
the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California . 
County of San Francis~o 

) 
) 

On N\(1A4 {p I ll)\C, , before me, JU.ht ~u\Y-OtiYlo . , a Notary Public~ 
personally appeared · N\0.Mht\.D '()S,f,'c:6'C!i2[ , who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), 
or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature 

A notary public or other officer comple · this certificate verifies only the identity of the individual who signed 
the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 
County of San Francisco 

) 
) 

On , before me, , a Notary Public, 
personally appeared , who proved to me on the pasis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), 
or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PmUURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature 

4 
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A riotary public or other officer completing this certificate verifies only the identity of the individual who signed 
the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 
County of San Francisco 

) 
·) 

On , before me, , a Notary Public, 
personally appeared , who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s)on the instrument the person(s), 

. or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under.PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature 

5 
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Exhibit "A" 
L 

Legal Description 

LEGAL DESCRIPTION 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CAL:tFORNIA, DESCRIBED AS FOLLOWS·: 

S-9166 

LOT A, AS SHOWN ON "FINAL MAP 8731" RECOlU>ED -----------

2019 IN BOOK OF CONDOMINIUM MAPS, AT PAGES------' OFFICIAL 
RJ;;CORDS OF THE CITY AND COUNTY OF SA:N FRAUC:tSCC:r. 

BEING A PORTION OF 100 VARA BLOCK 381 

CONTAINING 35 SQUARE. FEET 

DATE: MAY 22, 2019 

DAVID RON PLS 8954 

·16190.005 4848-7931-5586.6 
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Exhibit "Al." 

NOTE 
LOTS A & 3 ARE AS SHOWN ON 
"FINAL MAP 8731, 5M PROJECT, PID 
8731-PHASE NO. 1" RECORDED 

JUNE_, 2019 IN BOOK_._ OF 
CONDOMINIUM MAPS, AT PAGES 

----~ omcJAL RECORDS. 

SUBJECT: LOT A PlA T 

Plat Map 

MINNA STREET 
(40' WIDE) 

APN 3725-094 BETWEEN 
EL=34.00 & EL=103.00 

LOT A 
APN 3725-124 

35 SQ.FT. 

LOT 3 
APN 3725-131 

GENERAL NOTES 

GRAPHIC SCALE 

1. ALL ANGLES ARE 90 DEGREES UNLESS NOTED OTHERWISE. 
2. DIMENSIONS ARE IN FEET AND DECIMALS THEREOF. 

BY DR CHKD. BR DATE 5-21-19 SCALE /"-8' SHEET 1 OF 1 JOB NO. S 9166 

859 HAAR/SON smm 
SAN FRANCISCO, Q!.. 94107 

. (415) q43-4500 . 
MARnN M. RON ASSOCIATES, INC. 
LAND SURVEYORS . 
·s-9166/DWG/LOTS A, B & C PLATS S·-9166 Phase 1 FM.dwg 

16 J 90.005 4848-7931-5586.6 
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RECORDING REQUESTED BY: 
City and County of San FrancJisco 

WHEN RECORDED MAIL.TO: 
Director of Property 
Real Estate Department 
City and County of San Francisco 
25 Van Ness A venue, Suite 400 
San Francisco, CA 94102 

Documentary Transfer Tax is Zero; 
·. No fee for recording pursuant to 

Government Code § 27383 

APN: Block 381,.LotB Space above this line for Recorder's Use 

OFFER OF DEDICATION 
(LotB) 

FC 5M M2 EXCHANGE, LLC, a Delaware limited liability company, being the fee title 
owner of record of the herein described property, hereby irrevocably offers to dedicate, in fee title, 

, to the City and County of San Francisco, a municipal corporation (the "City"), for street sidewalk 
and right-of-way purposes, any and all right, title and interest in the real property situated in the 
City and County of San Francisco, State of California, as des.cribed in Exhibit A (Legal 
Description) and shown on Exhibit A-1 (Plat Map) attached hereto and made a part hereof. 

It is understood and agreed that the City shall incur no liability or obligation whatsoever by 
virtue of this offer of dedication, and shall not assume any responsibility for the offered land 
unless and untU the land is conveyed to and accepted by the City. Any such conveyance and 
acceptance will be evidenced by the execution and recordation of a grant deed. 

The provisions hereof shall inure to the benefit of and be binding upon the heirs, 
successors, assigns and personal representatives of the respective parties hereto. 

(Signatures on following page) 

1 
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IN WITNESS WHEREOF, the undersigned has executed this instrument as of this~ 
day of N\cu~ , 2019. · 

FC SM M2 EXCHANGE, LLC, 
a Delaware limited liability company 

2 
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A notary public or other officer completing this certificate verifies only the identity.of the individual who signed the 
document to which this certificate is attached, and not the truthfulness, accuracy; or validity of that document. 

State of California 
County of San Francisco 

) 
) 

On IV\~ lR ''.LDI q , before me, fkliM If ,f§rwxhtY1 tl . , a Notary Public, 
personally;( peared 'tv\[\ ?\'v){,v._') t,U ~.q;(..-,,e '(2 , who proved to me on the basis of 

. satisfactory evidence to be the person( s) whose name( s) is/are subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and · 
that by his/her/their signature(s) on the instrument the person(s ), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature 

3 
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Exhibit II A" 

Legal Description 

LEGAL DESCRIPTION 

S-9166 
1-29-19 

!?AGE 1 OF 1 

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

LOT B, AS SHOWN ON "FINAL MAJ? 8731" RECORDED ; 2019 IN BOOK 
OF CONDOMINIUM MAPS, AT PAGES , OFFICIAL RECORDS OF THE 

CITY AND COUNTY OF SAN FRANCISCO. 

BEING A PORTION OF 100 VARA BLOCK 381 

17458.001 4832-1945~0498.2 
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Exhibit "Al" 

Plat Map 

LOT D 
APN 3725-_ 

LOT 8 
APN 3725-_ 

81 SQ.FT. 

NATOMA STREET 
(J5'. WIDE) 

GENERAL NOTES 
1. AU ANGLES ARE 90 OEGREES UNL£SS NOTED OTHERWISE. 
2. OIMENS/ONS AR£ IN FEET AND DECIMALS THEREOF. 

GRAPHIC SCALE 

SUBJECT: LOT B PLAT 
BY DR CHKD. BR OATE 1-29-19 SCALE 1d=B' SHEET 1 OF 1 JOB NO. S-9166 

MARTIN M. RON ASSOCIATES, INC. 
LAND SURVEYORS 
S-9166/DWG/LOTS A, 8 & C PLATS S-9166 Phase 1 FM,dwg 

17458.001 4832-1945-0498.2 
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RECORDING REQUESTED BY: 
City and County of San Francisco 

WHEN RECORDED MAIL TO: 
Director of Property 
Real Estate Department 
City and County of San Francisco 
25 Van Ness Avenue, Suite 400 
San Francisco, CA 94102 

Documentary Transfer Tax is Zero; 
No fee for recording pursuant to· 
Government Code § 27383 · 

APN: Block 381, LotB 

GRANT DEED 
(LotB) 

Space above this line for Recorder's Use 

For valuable consideration, the receipt and adequacy of which are acknowledged, FC 5M 
M2 EXCHANGE, LLC, a Delaware limited liability company, hereby grants to the CITY AND 
COUNTY OF SAN FRANCISCO, a municipal corporation (the "City"), the real property situated in 
the City and County of San Francisco, State of California, described in Exhibit A (Legal 
Description) and depicted on Exhibit A-1 (Plat Map) attached hereto and incorporated herein. 

This Grant Deed is provideu in c01meGtion with, aml for the purpose of evidencing the 
acceptance by Grantee of, that certain Offer of Dedication dated , 2019, 
which was recorded on , 2019 as Document No. . , in 
Reel , Image , Official Records of the City and County of San 
Francisco ("Offer"). Upon Grantee's acceptance of this Grant Deed, Grantor's obligation as to the 
Offer is satisfied in .all respects. 

(Signature on following page.) 
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IN WITNESS WHEREOF, the undersiJed has executed this instrument this un1 day of 
Mou~ , 2011_. · 

GRANTOR: FC SM M2 EXCHANGE, LLC, 
a Delaware limited liability company 

a~~ 
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A notary public or other officer completing this certificate verifies only the identity of the individual' who signed 
the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 
County of San Francisco 

) 
) 

On W\_t '.)J) \ q . , before me uJAt (dUY\o , a Notary Public, 
personally ppeared CA ~.:::ti , who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), 
or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature 
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CERTIFICATE OF ACCEPTANCE 

Government Code'Section 27281 

This is to certify that the interest in the real property conveyed by the grant deed datecl 
______ , 20_, from FC SM M2 EXCHANGE, LLC, a Delaware limited.liability 
company, to the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("Grantee"), is 
hereby accepted by the undersigned on behalf of Grantee; pursuant to the authority conferred by 
Ordinance No. -_ adopted 9n. , 20_ and the Grantee 
consents to the recordation thereof, by its duly authorized officer. 

IN WITNESS WHEREOF, I have hereunder set my hand this __ day of 
20 . ------

-

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: ----~--­
John Malamut 
Deputy City Attorney 

APPROVED LEGAL DESCRIPTIONS 

By: -------­
Bruce R. Storrs 
City and County Surveyor 
LS 6914 

17458.00 l 4840-9271-7698.2 

CITY AND COUNTY OF SAN FRANCISCO, . 
a municipal corporation 

By: ------------­
ANDRICO PENICK 
Director of Real Estate 
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A notary public ·or other officer completing this certificate verifies only the identity of the individual who signed 
the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 
County of San Francisco · 

) 
) 

On , before me, , a Notary Public, 
personally appeared , who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), 
or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature 

A notary public or other officer completing this certificate verifies only the identity of the individual who signed 
the document to which this certificate is· attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 
County of San Francisco 

) 
) 

On before me, , a Notary Public, 
personally appeared , who proved to me on the basis of. 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), 
or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. · 

WITNESS my hand and official seal. 

Signature 
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Exhibit "A" 

Legal Description 

LEGAL DESCRIPTION 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND CO'l,JNTY OF SAN 
FRANCISCO, STATg OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

LOT B, AS SHOWN ON "FINAL MAP 8731" RECORDED 

S-9166 · 

'2019 IN BOOK OF CONDOMINIUM ~PS, AT PAGES~~~~~-' OFFICIAL 
RECORDS OF THE CITY AND COUNTY OF Sl\U FRANCISCO. 

BEING A PORTION OF 100 VARA BLOCK 381 

CONTAINING 81 SQUARE FEET 

DATE: MAY 22, 2019 

DAVID RON PLS 8954 

17458.001 4840-9271-7698.2 
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NORTH 
·o 4 a 
l;;;r:1 

GRAPHIC SCALE 

NOTE 

Exhibit 11 Al" 

Plat Map 

LOT D 
APN 3725-127 

·. 81 SQ.FT. 

LOT 8 
APN 3725-125 

81 SQ.FT. 

• co 
s:, 

~ 
l.r) 

..... 

NATOMA STREET 
(35' WIDE) 

GENERAL NOTES 

~ 
~o 
V) C\ 

~ 

)...b 
it~ 
sq' 
~ 
< 

LOTS B &·DARE AS SHOWN ON 
"RNAL MAP 8731, SM PROJECT, PIO 
8731-PHASE NO. 1" RECORDED 

1, ALL ANGLES ARE 90 DEGREES UNLESS NOTED OTHERWISE. 
2. DIMENSIONS ARE IN FEET AND DECIMALS THEREOF. 

JUNE _, 2019 IN BOOK _. ·- OF 
CONDOMINIUM MAPS, AT PAGES 

----- OfflCIAL RECORDS. 

SUBJECT: LOT B PLAT 
BY DR CHKD. BR DATE 5-21-19 ·SCALE 1"=8' SHEET. 1 OF 1 JOB NO. S-9166 

MARnN M. RON ASSOCIATES. INC. 
LAND SURVEYORS . 

.. S-9166/DWG/LOTS A, 8 & C PLATS S-9166 Phase 1 FM.dwg 

17458.001 4840~9271-7698.2 
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RECORDING REQUESTED BY: 
City and County of San Francisco 

WHEN RECORDED MAIL TO: 
Director of Property 
Real Estate Department 
City and County of San Francisco. 
25 Van Ness Avenue, Suite 400 
San Francisco, CA 94102 

Documentary Transfer Tax is Zero; 
No fee for recording pursuant to 
Government Code § 27383 

--~ 
0~~ti'··) 
\ / 

\\'---. __ ..,..,,,,,../· 

APN: :Block 381, ~ot C Spa_ce above this line for Recorder's Use 

OFFER OF DEDICATION 
. (Lot C) 

FC 5M M2 EXCHANGE, LLC, a Delaware limited liability company, being the fee title 
owner of record of the herein described property, hereby irrevocably offers to dedicate, in fee title, 
to the City and County of San Francisco, a municipal corporation (the "City"), for street sidewalk 
and right-of-way purposes, any and all right, title and interest in the real property situated in the 
City and County of San Francisco, State of California, as described in Exhibit A (Legal 
Description) and shown on Exhibit A-1 (Plat Map) attached hereto and made a part hereof 

It is understood and agreed that.the City shall incur no liability or obligation whatsoever by 
virtue of this offer of dedication, and shall not assume any responsibility for the offered land 
unless and until the land is conveyed to and accepted by the City.· Any such conveyance and 
acceptance will be evidenced by the.execmtion and recordation of a grant deed. 

The provisions hereof shall inure to the benefit of and be binding upon.the heirs, 
successors, assigns and personal representatives of the respective parties hereto. 

(Signatures on following page) 

1 
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IN WITNESS WHEREOF, the undersigned has executed this instrument as of this lom 
day of ~ , 2019. · . 

1 

FC SM M2 EXCHANGE, LLC, 
a Delaware limited liability company · 

2 
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A notary public or other officer completing this certificate verifies only the identity of the.individual who signed the 
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 

. State .of California 
County of San Francisco 

) 
) 

On V\ ~· W\ .0\ , a Notary Public, 
personally appeared :z::::; , who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and 
acknowledged to me that he/she/tbiey executed the same in his/her/their authorized capacity(ies), and 
that by his/her/their. signature( s) on the instrument the person( s ), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature 

3 
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Exhibit "A" 

Legal Description 

LEGAL DESCRIPTION 

S-9166 
1-29-19 

PAGE 1 OF l 

ALL THAT REAL PROl?ERTY SITUATED IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

LOT C, AS SHOWN ON "FINAL MAP 8'731" RECORDED , 201.9 IN BOOK 
OF CONDOMINIUM MAPS, AT PAGES , OFFICIAL RECORDS OF THE 

CITY AND COUNTY OF·SAN FRANCISCO. 

BEING.A PORTION OF 100 VARA BLOCK 381 

l 7458.00l 48[6-7713-5750.2 
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LEGEND 

Exhibit "Al" 

Plat Map 

MINNA STREET 
(40' WIDE) 

APN 3725-100 . 
BETWEEN ELJ6.00 & £L.10:J.OO 

LOT C 
APN 3725-_ 

26 SQ.FT. 

LOT D 
APN 3725-_ 

8.50' 

GENERAL NOTES 

NORTH 
0 4 8 

~ 
GRAPHIC SCALE 

SFCD OLD SAN FRANCISCO CfTY DATUM 1. ALL ANGLES AR£ 90 DEGREES UNLESS NOTED 0TH£RWIS£, 
2, DIMENSIONS ARE IN FffT AND DECIMALS THEREOF. 

SUBJECT: LOT C . PlA T 
BY DR CHKD, BR DATE 1-29-19 SCALE t·=B' SHEET 1 OF 1 JOB NO. S-9166 

MARnN· M. RON ASSOCIATES. INC. 
LAND SURVEYORS 
S-9166/DWG/LOTS A, 8 & C PLATS S-9166 Phase I FM.dwg 

17458.001 4816-7713-5750.2 
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RECORDING REQUESTED BY: 
City and County of San Francisco 

WHEN RECORDED MAIL TO: 
Director of Property 
Real Estate Department 
City and County of San Francisco 
25 Van Ness Avenue, Suite 400 
San Francisco, CA 94102 

Documentary Transfer Tax is Zero; 
No fee for recording pursuant to 
Government Code § 27383 

APN: Block 381, Lot C 

GRANT DEED 
(Lot C) 

Space above this line for Recorder's Use 

For yaluable consideration, the receipt and adequacy of which are aclmowledged, FC 5M 
M2 EXCHANGE, LLC, a Delaware limited liability company, hereby grants to the CITY AND 
COUNTY OF SAN FRA.NCISCO, a municipal corporation (the "City"), the real property situated in 
the City and County of San Francisco, State of California, described in Exhibit A (Legal 
Description) and depicted on·Exhibit A-1 (Plat Map) attached hereto and incorporated herein. 

This Grant Deed is provided in connection with, and for the purpose of evidencing the 
acceptance by Grantee of, that certain Offer of Dedication dated , 2019, 
which was recorded on , 2019 as Document No. · , in 
Reel , Image . , Official Records of the City and County of San 
Francisco ("Offer''). Upon Grantee's acceptance of this Grant Deed,.Grantor's obligation as to the 
Offer is satisfied in all respects. 

(Signature on following page.) 
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IN WITNES~ ~~~REOF, the undersigned has executed this instru~ent this (;n+ day of 
. ~ ,2on. 

GRANTOR: FC SM M2 EXCHANGE, LLC, 

By: ~ 

a Delaw~are~limited liabil;.-;mpany · . 

iis~i ~~~c\inl-
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed 
the document to which this certificate is attached, and ll(Dt the truthfulness, accuracy, or validity of that document. 

State of California 
· County of San Francisco 

) 
) 

On~ ,beforeme, ·~rdUXlO ,aNotaryPublic, 
personally appeared ~\}) . , who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), 
or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 
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.CERTIFICATE OF ACCEPTANCE 

Government Code Section 27281 

This is to certify that the interest in the real prope1ty conveyed by the grant deed dated 
-~----~·' 20_, from FC SM M2 EXCHANGE, LLC, a Delaware limited liability 
company, to the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("Grantee"), is 
hereby accepted by the undersigned on behalf of Grantee, pursuant to the authority conferred by 
Ordinance No. -_ adopted on , 20_ and the Grantee 
consents to the recordation thereof, by its duly ·authorized officer. 

IN WITNESS WHEREOF, I have hereunder set my hand this __ day of ------
20 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: --,------­
Jolin Malamut · 
Deputy City Attorney 

APPROVED LEGAL DESCRIPTIONS 

By: ______ _ 

Bruce R. Storrs 
.. City and County Surveyor 

LS 6914 

17458.00 l 4813-9402-0230.2 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 
ANDRICO PENICK · 
Director of Real Estate 
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed 
the document to which this certificate is attached, and not the truthfulness, accuracy, o_r validity of that document. 

State of California 
County of San Francisco 

) 
) 

On , before me, , a Notary Public, 
personally appeared , who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), 
or the entity upon behalf of which theyerson(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the Sfate of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature 

~otary public or other officer completing this certificate verifies only the identity of the individual who signed 
I ilie-r1ocument to which this ce1iificate is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 
County of San Francisco 

) 
) 

On , before me, , a Notary Public, 
personally appeared , who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s); 
or the entity upon behalf of which the p~rson(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the· 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature 
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Exhibit "A" 

Legal Description 

.LEGAL PESCRiPTION 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CAL~FORNIA; DESCRIBED AS FOLLOWS: 

S·!ll66 

·LOT C, AS SHOWN ON ".FINAL MAP 8731" RECORDED---------~ 

2019. IN BOOK _OF CONDOMINIUM MAPS, AT PAGES ------' OFFICIAL 
RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO. 

BEI?-!G A ·PORTION OF 100· VARA BLOCK 381 

CONTAINING 26 SQUARE FEET 

DATE: MAY 22, 20i9 

DAVID RON PLS 8954 

17458.001 4813-9402-0230.2 
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RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: 

City and County of San Francisco 
Director of Property 
25 Van Ness Avenue, Suite 400 
San Francisco CA 94108 

EASEMENT AGREEMENT 
(Public Sidewalk Easement) 

This Easement Agreement ( "Agreement") is made by and between FC SM Hl 
EXCHANGE, LLC, a Delaware limited liability company ("Grantor") and the City and County 
of San Francisco, a charter city and county ("Grantee"), dated for reference purposes as of 
\\l\o.,~ ~ , 2019. . 

RECITALS 

A. Gnintor is the. owner of that certain real property situated in the City and County 
of San Francisco, State of California, described as follows ( "Burdened Property'~: 

Lot 1 of the Assessor's Block 8725, of that certain map entitled 
Phase 1 Final Map 8731 \a Merger and Vertical Subdivision of That 
Certain Real Property Described in that certain Grant Deed 
Recorded July 17, 2015, Document No. 2015-K092345, Official 
Records and that certain Grm1t Deed Recorded July 17, 2015, 
DocumentNo. 2015-K092346,·0ffidal Records. BeingaPortion 
of 100 Vara Block 381 City and County of San Francisco, State·of 
California, Recorded in Book_ of Maps at Pages _ to_, 

. inclusive in the Office of the Recorder of the City and County of 
San Francisco ("Final Map") . 

. B. Grantee desires an easement for pedestrian access, ingress and egress for public 
sidewalk purposes over that portion of the Burdened Property described on Exhibit A (Legal 
Description) and shown on Exhibit A-1 (Plat Map) (the "Easement Area"), as an appurtenance 
to adjoining sidewalk areas owned by Grantee. 

C. Grantor made an irrevocable offer of dedication of an easement to the Grantee on 
the Final Map for public sidewalkpurposes, subject to the terms set forth in this Agreement, and 
Grantee accepted said offer~ . 

D. This Agreement is entered into by Grantor and Grantee in order to provide the 
terms and conditions of the sidewalk easement across the Easement Area. All references in this 
Agreement to "Grantor" shall mean the then-existing fee owner of the Burdened Property, as 
changed from time to time, during its period of ownership. 
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. AGREEMENT 

NOW, THEREFORE, for valuable consideration, the receipt of which each of the parties 
hereto does hereby acknowledge, the parties hereto do hereby agree as follows: 

1. Grant of Public Sidewalk Easement. Subject to the provisions of this Agreement, 
Grantor hereby grants to Grantee and its officers, employees, and agents, for the general benefit 
of the public, a nonexclusive, irrevocable easement solely for pedestrian access, passage, ingress 
and egress for public sidewalk purposes ("Public Sidewalk Easement"), over the Easement 
Area. The horizontal limits of the Easement Area are shown on Exhibit A and Exhibit A-1. The 
vertical limits of the Easement Area shall·extend from the surface level of the private sidewalk to 
a height of eight (8) feet above said sidewalk surface. The Easement Area and the sidewalk and 
curb improvements shall be subject to the provisions of San Francisco Public Works Code 
Sections 706 et seq., or any successor ordinance concerning sidewalk maintenance. 

. 2. Limitation on Use. Grantee acknowledges that the Public Sidewalk Easement is 
nonexclusive, and Grantor shall have the right to use the Easement Area in a manner that will not 
unreasonably impede the pedestrian use of the Easement Area for sidewalk purposes (i.e., that 
provides an unobstructed path of travel that is free from physical obstructions, excepting those 
improvements that have been approved for placement within the Easement Area by the Grantee). 
Nothing in this Agreement shall prevent Qrantor from (a) constructing or installing any 
Required Infrastructure under the Public Improvement Agreement 5M Project Block Hl 
(Phase 1 ), or (b) perfof).1).ing such work as may reasonably be required to repair or maintain the· 
Easement Area and Burdened Property, including any work to repair or maintain any utility 
facility located on the Burdened Property. Grantor shall maintain the Easement Area in good 
condition and repair, consistent with Public Works Code Section 706 (or any successor 
ordinance). 

3. Term of Easement. 

(a) Term. The Publjc Sidewalk Easement shall be perpetual, unless 
terminated in accordance with this Section 3. 

(b) Termination. The Public Sidewalk Easement shall terminate, as to all or 
applicable portions of the Easement Area upon the earliest to occur of: (i) a written 
determination by the Grantee's Director of Public Works that the Public Sidewalk Easement ( or a 
portion thereof) is no longer required by Grantee; and (ii) a written acceptance by Grantee, 

· signed by both the Director of Property and the Director of Public Works, of a substitute 
easement that provides reasonable alternative access to the public. The access provided by any 
such alternative must, in the reasonable judgment of the Director of Public Works, be 
substantially equivalent in all respects (including, without limitation, the ease and ability to 
travel across any substitute easement area and continued access to all properties directly served 
by the easement or portion thereof being terminated, either alone or in conjunction with other 
access) to the easement or portion thereof being terminated. Upon any such termination, the 
parties agree to prepare, execute, and record a document reflecting the termination ( and, if 

2. 
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applicable, the replacement easement). For Grantee, any such document shall be signed by the 
Director of Property (without action by the Board of Supervisors). The Public Sidewalk 
Easement shall not terminate before any such recordation. 

4. Condition of the Burdened Property; As Is. 

(a) Except as otherwise expressly set forth in this Agreement, (1) Grantor 
makes no representation or warranty regarding the current physical condition of the Burdened 
Property, and (2) Grantee accepts the Easement Area granted in its "as is" physical condition. 
Nothing in this Agreement shall be construed in any way to alter, amend, or otherwise relieve 
Grantor or Grantee of any of their respective responsibilities with regard to the physical 
condition of the Burdened Property (including without limitation, responsibilities with regard to 
environmental investigation and remediation) set forth in any document, instrument or other 
agreement. 

5. No City Liability; Indemnity. Grantee, by acceptance of the Public Sidewalk 
Easement, shall not be liable for any injury or damage to any person happening on or about the 
Easement Area or the Burdened Property, or for any property or other damage on or about the 
Burdened Property, except only such injury or damage as is caused by the willful misconduct or 
active negligence of Grantee. Grantor shall defend, hold harmless and indemnify Grantee for all 
claims and losses resulting from (i) any personal injury or property damage occurring in the 
Easement Area ( except to the extent caused by the willful misconduct or active negligence of 
City), and (ii) any default by Grantor under this Agreement. In no event shall Grantee's approval 
of any design or specification, or issuance of any permit, create any liability relative to the 
Burdened Property or be deemed an act of negligence or misconduct under this section. 

6. Enforcement. Grantee, but not the general public, shall have all rights and 
remedies at law and in equity in order to enforce this Agreement (including, but not limited to, 
remedies for violation of a building permit or San Francisco Public Works Code Section 706, or 
any successor ordinance concerni~g sidewalk maintenance). All rights and remedies available to 
Grantee under this Agreement or at law or in equity shall be cumulative and not alternative, and 
invocation of any such right or remedy shall not constitute a waiver or election of remedies with 
respect to any other available right or remedy. 

6. Time. Time is of the essence of each and every part of this Agreement. 

7. Amendment. This Agreement may be amended or otherwise modified only in 
writing signed and acknowledged by Grantor and Grantee. · 

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

9. Counterparts. This Agreement may be executed in any number of counterparts, 
each of which shall be entitled to be the original and all of which shall constitute one and the 
sane agreement. 
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10. References; Titles. Wherever in this Agreement the context requires, reference to 
the singular shali be deemed to include the plural. Titles of sections and paragraphs are for 
convenience only and neither limit nor amplify the provisions of this Agreement. 

11. Notice. Any notice given under 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 Express Mail, return receipt requested, with postage prepaid, to the mailing address 
listed below or any other address notice of which is given. For the convenience of the parties, 
copies of notices may also be given by telefacsimile, to the telephone number listed below or 
such other numbers as may be provided from time to time. 

Grantor: 

with copies to: 

Grantee:· 

with copies to: 

and to: 

FC SM Hl EXCHANGE, LLC 
c/o Brookfield Properties 
875 Howard Street, Suite 330 
San Francisco, California 94107 
Attention: James Ostrom 
Telefacsimile: (415) 836-5988 

Brookfield Properties 
i27 Public Square, Suite 3200 
Cleveland, OH 44114 
Attention: General Counsel 
Telefacsimile: (216) 263-6206 

Director of Department of Publlc Works 
Department of Public Works 
City and County of San Francisco 
City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102-4682 
Attention: [Infrastructure Task Force] 
Telefacsimile: (415) 554-6177 

Office of the City Attorney 
Room 234, City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102-4682 
Attention: Public Works - General Counsel 
Telefacsimile: (415) 554-4755 

Director of Real Estate 
Real Estate Department 
25 Van Ness Avenue, Suite 400 
San Francisco, California 94108 
Telefacsimile: ( 415) 552-9216 
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· Any mailing address or telefacsimile number may be changed at any time by giving 
written notice of such change in the manner provided above at least ten (10) days prior to the 
effective date of the change. All notices under this Agreement shall be deemed given, received, 
made or communicated on the date personal receipt actually occurs or, if mailed, on the delivery 
date or attempted delivery date shown on the return receipt. A person may not give official or 
binding notice by telefacsimile. The effective time of a notice shall not be affected by the . 
receipt, prior to receipt of the original, or a telefacsimile copy of the notice. 

12. . Successors. This Agreement shall be binding upon and inure to the benefit of the 
parties hereto and their respective successors, including without limitation successors-in-interest 
of Grantor's fee interest in any of the Burdened Property. 

13. Representations and Warranties. Grantor represents, warrants and covenants to 
. Grantee the following: 

(a) Goo·d Standing. Grantor is a partnership duly organized, validly existing 
and in good standing under the laws of the State of California. 

(b) Authority. Grantor is the sole fee owner of the Burdened Property, and 
. Grantor has full power and authority to enter into this Agreement and to consummate the 

transactions contemplated by it. This Agreement has been duly authorized by all necessary 
action on the part of Grantor and no other action on the part of Grantor is necessary to authorize 
the execution and delivery of this Agreement. 

14. Exclusive Benefit of Parties. The provisions of this Agreement are for the 
exclusive benefit of Grantor and Grantee and their successors, subject to the provisions hereof, 
and not for the benefit of nor give rise to any claim or cause of action by any other person; and 
this Agreement shall not be deemed to have conferred any rights upo1i any person except Grant.or 
and Grantee. 

15. Severability. If any provision of this Agreement shall to any extent be invalid or 
unenforceable, the remainder of this Agreement ( or the application of such provisions to persons 
or circumstances other than those in respect of which it is invalid or unenforceable) shall not be 
affected thereby, and each provision of this Agreement, unless specifically conditioned upon 
such invalid or unenforceable provision, shall be valid and enforceable to the fullest extent 

. permitted by law. 

16. Entire Agreement. This Agreement, together with any attachments hereto or 
inclusions by reference, constitute the entire agreement between the parties on the subject matter 
hereof, and this Agreement supersedes and cancels any and all previous negotiations, 
arrangements, agreements and understandings, if any, between the parties hereto with respect to 
the easement that is the subject matter of this Agreement. 

17. Compliance With Laws. Grantor shall comply with all applicable laws, statutes, 
ordinances, rules and regulations of federal, state and local authorities with respect to its use of 
the Easement Area. 
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18. Burden on Land. The Public Sidewalk Easement shall be a burden on the 
Burdened Property, which burden shall. run with the land and shall be binding on any future 
owners and encumbrances of the Easement Area. 

19. Survival. All representations, warranties, waivers, and indemnities given or made 
hereunder shall survive termination of this Agreement. 

20. Notices Concerning Use. Grantor reserves the right to record, post and publish 
notices as referred to in Section 813, 1008 and 1009 of the California Civil Code; provided, that 
such notices shall not affect the rights and obligatio°'s of Grantor and Grantee hereunder and, 
where appropriate, any such notice shall include recognition of the provisions of this Agreement. 

. . 

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto on 
\V\(A.16 U 1 . , 2019. · 

APPROVED AS TO FORM: 

CITY AND COUNTY OF SAN FRANCISCO 
a charter city an~ county 

By: --------------­
ANDRICO PENICK 
Director of Real Estate 

FC SM HI EXCHANGE, LLC, 
a Delaware limited liability company 
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the 
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 
County of San Francisco 

) 
) 

On W\~ lo I QJ)\q , before me, Ju.he GarciUJAo · , aNotaryPublic, 
personally appeared 'ty\CA,jj-Y\t\JJ t,,\.,.'hJ::.ffiCC,,\L , who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on tl:ie instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signatu~ 

JULIE.GARDUNO 
COMM. #2255706 I 

NOTARY PUBLIC-CALIFORNIA 
SAN FRANCISCO COUNTY 

My Comm. Expires Aug. 25, 2022 

A notary public or .other officer completing this certificate verifies only the identity of the individual who signed the 
document to which this certificate is att.ached, and not the truthfulness, accuracy, or validity of thflt <locument 

State of California 
County of San Francisco 

) 
) 

On , before me, , a Notary Public, . 
personally appeared , who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature 
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EXHIBIT A 
[Easement Area] 

Legal Description 

LEGAL DESCRIPTION 

"PUBLIC SIDEWALK EASEMENT" 

s'-9166 
1-4-19 

PAGE 1 OF 1 

ALL THAT R.Rl\.L PROPERTY SITUATED IN 'l'Hl! CITY AND COUNTY OF SAll' 
FRANCISCO, STATE Ol.i' CALIFORNIA, DESCRIBED AB FOLLOWS: 

llBGINNING AT THE POINT OF INTERSll:C'l'ION OF THE SOUTHKABTl!RLY LINE OF 
NATOMA STRE:BT·(35 FEET WIDE) WITH THE NORTHEASTERLY LINE OF MARY 
STRBBT (25 FBJ!T WIDE); 'l'HBNCJ! NORTHEASTERLY ALONG SAID SOUTHEASTERLY 
LINJ! OF NATOMA STREET 10.00 FEJ!T; THENCE AT A DEFLECTION ANGLE OF 
141°20'25" TO THE RIGHT, 12.81 FEET TO A POINT ON SAID NORTHEASTERLY 
LINE OF MARY STREET DISTANT THEREON 8.00 .FERT SOUTHEASTERLY FROM SAID 
SOUTHEASTERLY LINE Ol.i' NATOMA STREET; THENCE NORTHWESTERLY ALONG SAID 
NORTHEASTERLY LINE OF MARY STREET 8,00 FEET TO THE POINT OF BEGINNING, 

lll!ING A PORTION OF 100 VARA llLOCK 381 
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I. 

LEGEND 

EXHIBIT A-1 
[Easement Area] 

Plat Map 

NATOMA STR£ET 
(35' WIDE) 

APN 3725-099 
BETWEEN £L::3f.OO SFCD & EL=103.00 SFCD 

NOTE: THE LOWER ELEVAnoN OF APN 3725-099 
IS APPROXIMATELY 16'± ABO.VE TH£ SIDEWALK. 

10.00' 
~ ,..._,.__141'20'25" 

,<J.cl~\' V!:!J!LIC SIDEWALK 
~::.-\i'J> . EASEMENT 

40 SQ.FT. 

LOT 1 
APN 3725-_ 

NORTH 

GRAPHIC SCALE 

GENERAL NOTES 
P,0,8, POINT OF BEGINNING I. ALL ANGLES ARE 90 DEGREES UNLESS NOTED 0THERWIS£ 
SFCD OW SAN FRANCISCO CITY DATUM 2. DIMENSIONS ARE IN FEET AND DECIMALS THEREOF. 

SUBJECT:PUBLIC SIDEWALK EASEMENT 
BY DR CHKD. BR DATE 1-4-19 SCALE 1"=8' SHEET 1 OF 1 JOB NO. S-9166 

MARTIN M. RON ASSOCIATES, INC. 
LAND SURVEYORS 
5-9166/DWG/SIDEWALK EASEMENT 5-9166 Phase 1 FM.dwg 

8 
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CERTIFICATE OF ACCEPTANCE 

This is to certify that the interest in real property conveyed by this easement agreement 
dated , from the grantor to the City and County of San Francisco, a 
charter city and county, is hereby accepted by order of its Board of Supervisors' Ordinance No. 
___ , adopted on , 20_, and the grantee consents to recordation thereof 
by its duly authorized officer. 

Dated: --------

. CITY AND COUNTY OF SAN FRANCISCO 

By: --------------'-­
JOHN UPDIKE 
Director of Real Estate 
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SAN FRANCISCO 
PLANNING 

Subject to: (Select only if applicable) 
D lnclusionary Housing 0 Public Open Space 

0 Childcare Requirement 0'First Source Hiring (Admin. Code) 

0 Transit Impact Development Fee 

0 Other - Development Agreement 
0 Jobs Housing Linkage Program 
0 Downtown Park Fee 

0 Public Art 

Date: 
Case No.: 
Project Address: 
Existing Zoning: 

Block/Lots: 

Project Sponsor: 

Staff Contact: 

Planning Commission 
Motion No. 19467 
Office Allocation 

HEARING DATE: SEPTEMBER 17, 2015 

September 3, 2015 

2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD 
925 Mission Street and various parcels (aka ."SM") 

RSD (Retail/Service) Mixed-Use District 

40-X/85-B Height and Bulk District 

SOMA Youth and Family Special Use District 
Lots 005, 006, 008, 009, 012 and 098 of Assessor's Block 3725 
[the "H-1 Site"] 

Audrey Tendell 

SM Project, LLC 
875 Howard Street, Suite 330 

San Francisco, CA 94103 

Kevin Guy- (415) 558-6163 
Kevin.Guy@sfgov.org 

Recommendation: Approval with Conditions 

1650 Mission St. 
Suite 400 
San Francisco, 
CA 94103-2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 

ADOPTING FINDINGS RELATING TO THE APPROVAL OF ALLOCATION OF OFFICE SQUARE FOOTAGE 
UNDER THE 2014-2015 ANNUAL OFFICE DEVELOPMENT LIMITATION PROGRAM PURSUANT TO SECTIONS 
320 THROUGH 325 OF THE PLANNING CODE FOR A PROJECT TO CONSTRUCT A NEW 25-STORY 
BUILDING REACHING A MAXIMUM HEIGHT ·oF APPROXIMATELY 362 FEET, WITH AN APPROXIMATELY 
30-FOOT ARCHITECTURAL SCREEN, FOR A TOTAL HEIGHT OF APPROXIMATELY 395 FEET, CONTAINING 
APPROXIMATELY 593,500 SQUARE FEET OF OFFICE USES, APPROXIMATELY· 33,000 SQUARE FEET OF 
ACTIVE GROUND FLOOR AND MEZZANINE SPACE (INCLUDING 7,100 SQUARE FEET OF RETAIL), AND UP 
TO THREE SUBTERRANEAN LEVELS WITH VEHICLE AND BICYCLE PARKING, LOADING, AND 
MECHANICAL SPACE, AND ADOPTING FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY 
ACT AND FINDINGS OF CONSISTENCY WITH THE GENERAL PLAN AND THE EIGHT PRIORITY POLICIES OF 
PLANNING CODE SECTION 101.1(b). THE PROJECT SITE IS CURRENTLY LOCATED IN THE RSD 
(RESIDENTIAL SERVICE) DISTRICT, THE 40/85-8 HEIGHT AND BULK DISTRICT, AND THE SOMA YOUTH 
AND FAMILY SPECIAL USE DISTRICT. 
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Motion No. 19467. 
September 17, 2015 

PREAMBLE 

CASE NO. 2011.0409ENV/CUA/DV A/QE6JMAP/PCA/SHD. 

SM Project - H-1 Site 

On August 19, 2014, May 15, 2015, and August 7, 2015, SM Project, LLC ("Project Sponsor") filed 

entitlement applications with the San Francisco Planning Department for the development of a mixed-use 

commercial, residential and retail/educational/cultural development project known as the SM Project 

("SM Project"), including a request for an allocation of office space pursuant to Sections 320 through 325 
(Annual Office Development Limitation Program) (Case No. 2011.04090FA) for a project to construct a 

new 25-story building reaching a maximum height of approximately 362 feet, with an approximately 30 

foot architectural screen, for a total height of approximately 395 feet, containing approximately 593,500 

square feet of office uses, approximately 33,000 square feet of active ground floor and mezzanine space 

(including 7,100 square feet of retail), and up to three, subterranean levels with vehicle and bicycle 
parking, loading, and mechanical space, located at 172,190 Fifth Street; 910, 912, 914-918 and 924-926 

Howard Streets, on lots 5, 6, 8, 9, 12 and 98 of Assessors Block 3725 ("H-1 Site") within the proposed 
"Fifth and Mission Special Use District" ("SM SUD") and generally referred to as the "H-1 Project." The 

H-1 Project is one of three new buildings in the larger mixed use commercial residential, 

retail/educational/cultural development project known as the SM Project. 

The SM Project is located on approximately four acres of land under single ownership, bounded by 

Mission, Fifth and Howard Streets. The site is generally bounded by Mission Street to the north, Fifth 

Street to the east, Howard Street to the south, and Mary Street to the west, along with several additional 

parcels further to the west along Mary Street. It is currently occupied by eight buildings with 
approximately 318,000 square feet of office and cultural uses, and several surface parking lots. Buildings 

on the site include the San Francisco Chronicle Building, Dempster Printing Building and Camelline 
Building, as well as five low-rise office/warehouse/commercial workshop buildings and several surface 
parking lots. The SM Project site consists of Assessor's Block 3725, Lots 005, 006, 008, 009, 012, 042-047, 

076, 077, 089-091, 093, 094, and 097-100 ("SM Project Site"). 

The Planning Department began conversations with the Project Sponsor in 2008 identifying the subject 

property as an opportunity site that should both reference the lower-scaled environment to the west by 
emphasizing the existing historic buildings on the site and adding much needed open space to this part of 

SOMA, with the potential for density and a mix of uses that relate to the high-rise environment to the 

east The proposed SM Project pre-dates the Central. SOMA Plan, but supports many of the goals of the 
Plan, such as supporting .transit oriented growth, providing extensive open space, and shaping the area's 

urban form with recognition of both the City and neighborhood context. 

The SM Project proposes to demolish surface parking lots and several existing buildin~s (926 Howard 
Street, 912 Howard Street, 409-411 Natoma Street, and 190 Fifth Street), retain the Dempster, Camelline, 

Chronicie, and Examiner (portion) buildings, and .construct three new towers on the SM Project site, with 
occupied building heights ranging from approximately 200 feet to 450 feet. The SM Project includes 

approximately 821,300 square feet of residential uses (approximately 690 units), 807,600 square feet of 

office uses (including active office uses at or below the ground floor), and 68,700 square feet of other 

active .ground floor .uses (a mix of retail establishments, recreational and arts facilities, restaurants, 

workshops, and educational uses). 

2. 
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Motion No. 19467 
September 17, 2015 · 

CASE NO. 2011.0409ENV/CUA/DVA/QEAJMAP/PCA/SHD 
SM Project - H-1 Site 

The SM Project would also include vehicular parking, bicycle parking, and loading facilities, an extensive 

program of private- and publicly-accessible open space, and streetscape and public-realm improvements. 

The northerly portion of Mary Street between Minna and MissiOn Streets would be converted into a 

pedestrian alley lined with active uses and enhanced with seating, landscaping, and pedestrian-scaled 

lighting. Public Open Space will be provided at the center of the SM Project, providing active.and passive 

space incorporating artwork, landscape and treatments and furnishings. Another significant open space· 

would be situated on the rooftop of the Chronicle building, including a deck, lawn space, seating and 

opportunities for urban agriculture and outdoor gardens. 

On November 20, 2014, the Planning Commission held an informational hearing regarding the SM 

Project, which included a broad overview of the design and regulatory approach being proposed for the 

site. On July 23, 2015, the Planning Commission held a second informational hearing for the SM Project, 

which focused on the Design for Development document proposed as part of the overall project 
entitlements. On August 6, 2015, the Planning Commission held a third informational hearing for the SM 

Project, focusing on public benefits, wind and shadow effect, circulation design and transportation, and 

street improvements. On September 3, 2015, the Planning Commission held a final informational hearing 

on the Project, focusing on various issues raised at the third informational hearing. 

In order for the SM Project to proceed and be developed with the proposed mix of uses and development 

controls, various General Plan amendments, height reclassifications and amendments to the Planning 

Code and Zoning Maps, together with additional entitlements and approvals, are required. 

On July 9, 2015, Mayor Lee introduced draft Ordinances with respect to the SM Project 1) approving a 
Development Agreement for the Project, and 2) amending the Planning Code to add Section 249.74 to 

create the SM Special Use District, and amending Sectional Maps ZNOl, SU01, and HTOl of the Zoning 
Map to reflect the SM Special Use District and height recla;;sifiCdlions associated therewith. In order for 

the SM Project to proceed and be developed with the proposed mix of uses and development controls, 

various General Plan amendments, height reclassifications and amendments to the Planning Code and 

Zoning Maps, together with additional entitlements and approvals, are required, including this Office 
Allocation. The SM SUD is described in Commission Resolution No. 19464 and SM Design for 

Development described in Commission Motion No. 19465 which together form the basic regulatory 

scheme for the SM Project, which requires, in lieu of Planning Code Section 309, which typically applies 

to development of buildings within the C-3 Zoning Districts, the conditional use authorization process 

described in the SM SUD. 

On August 6, 2015, the Planning Commission held a duly noticed public hearing to consider initiation of 

General Plan Amendments associated with the SM Project, and adopted Resolution No. 19429 initiating 

such General Plan Amendments. 

On October 15, 2014, the Department published a draft Environmental Impact Report (EIR) for public 

review. The draft EIR public comment period was originally proposed to end on December 1, 2014, and 

was subsequently extended by the Environmental Review Officer to January 7, 2015. On November 20, 

2014, the Planning Commission conducted a duly noticed public hearing at a regularly scheduled 
meeting to solicit comments regarding the draft EIR. On August 13, 2015, the Department published a 
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Comments and Responses document, responding to comments made regarding the draft EIR prepared 
for the Project. The draft EIR and the Comments and_ Responses document .constitute the Final EIR. On 

September 17, 2015, the Commission reviewed and considered the Final EIR at a duly noticed public 

hearing and found that the contents of said report and the procedures through which the Final EIR was 

prepared, publicized, and reviewed complied with the California Environmental Quality Act (California 

Public Resources Code Sections 21000 et seq.) ("CEQA"), 14 California Code of Regulations Sectiorts 15000 

et seq. ("the CEQA Guidelines"), and Chapter 31 of the San Francisco Administrative Code ("Chapter 31"). 

The Commission found fhe Final EIR was adequate, accurate and objective, reflected the independent 
analysis and judgment of the Department and the Commission, and that the summary of comments and 

responses contained no significant revisions to the draft EIR, and approved the Final EIR for the SM 

Project in compliance with CEQA, the CEQA Guidelines and Chapter 31. The Planning Department, 
Jonas P. Ionin, is the custodian of records, located in the File for Case No. 2011.0409ENV. Planning 

Department staff prepared a Mitigation and Monitoring and Report Program (MMRP), which material 

was made available to the public and the Commission for the Commission's review and consideration 
and action: 

On September 17, 2015, at a duly noticed public hearing at a regulariy scheduled meeting, by Motion No. 

19459, the Commission adopted findings, including a statement of overriding considerations and a 
· Mitigation Monitoring and Reporting Program pursuant to CEQA, the State CEQA Guidelines and 

Chapter 31 of the Administrative Code. In accordance with the actions contemplated herein, the 

Commission has reviewed the Final EIR for the SM Project and adopts and incorporates by reference as 

though fully .set forth herein the findings, including a statement of overriding considerations, pursuant to 

CEQA, adopted by the Commission by Motion No 19459. 

Also on September 17, 2015 at a duly noticed public hearing at a regularly scheduled meeting, by 

Resolution Nos. 19464, 19463, 19466, 19459 and 19460, the Commission adopted Resolutions 

recommending that the Board of Supervisors approve the SM SUD, various General Plan amendments 
required .for the SM Project, a Development Agreement for the SM Project, and adopted findings in 

connection therewith. 

Also on September 17, 2015, the Commi_ssion conducted a duly noticed public hearing at a regularly 

scheduled meeting regarding the Office Allocation Application for the H-1 Project. The Commission has 

heard and considered the testimony presented to it at the public hearing and has further considered 

written materials and oral testimony presented on behalf of the applicant, the Planning Department staff, 
and other interested parties., 

MOVED, that the Commission hereby authorizes the Office Allocation requested in Application No. 
2011.04090F A, subject to the conditions contained in Exhibit A of this ~otion, based on the following 
findings: 

FINDINGS 

Having reviewed the materials identified in the recitals above, and having heard all testimony and 
arguments, this Commission finds, concludes, and determines as follows: 
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1. The above recitals are accurate and also constitute findings of this Commission. 

2. Site Description and Present Use. The SM Project Site is located on approximately four acres of 

land under single ownership, bounded by Mission, Fifth and Howard Streets. The site is 

generally bounded by Mission Street to the north, Fifth Street to the east, Howard Street to the 

south, and Mary Street to the west, along with several additional parcels further to the west along 

Mary Street. It is currently occupied by eight buildings with approximately 318,000 square feet of 

office and cultural uses, and several surface parking lots. Buildings on the site include the San 

Francisco Chronicle Building, Dempster Printing Building and Camelline Building, as well as five 

low-rise office/warehouse/commercial workshop buildings and several surface parking lots. The 

site consists of Assessor's Block 3725, Lots 005, 006, 008, 009, 012, 042-047, 076, 077, 089-091, 093, 
094, and 097-100. The H-1 Site is located at the southeast portion of the SM Project Site, measuring 

approximately 40,200 square feet. The H-1 Site is currently occupied by surface parking uses, as 

well as four existing buildings containing warehouse and commercial workshop uses. 

2. Surrounding Properties and Neighborhood. The SM Project Site is located at the nexus of the 

Downtown, SOMA, and Mid-Market areas, within a context characterized by intense urban 

development and a diverse mix of uses. The Westfield San Francisco Centre located at the 

southeast corner of Market and Fifth Streets, which defines the entry into the major retail · 
shopping district around Union Square. The Fifth and Mission Parking Garage and the 

University of the Pacific School of Dentistry are located immediately to the east across Fifth 

Street, with the Metreon shopping center, Yerba Buena Gardens, and Moscone Center situated 

further to the east. The 340-foot Intercontinental Hotel is 'immediately to the east of the SM Project 
site, while the Pickwick Hotel and the Hotel Zetta are located along the 5th Street corridor. The 

Old Mint is situated immediately to the north of the SM Project site across Mission Street. 

Existing buildings to the west and the south of the SM P10jecl site tend to be lower in scale, and 

contain a wide variety of uses, including residential hotels, older and newly-constructed 
residential buildings, offices, retail establishments, and automotive repair. The transit spine of 

Market Street is situated one block to the north, while the alignment of the future Central Subway 
is located one block to the east along Fourth Street. 

3. H-1 Site - Proposed Project. The H-1 Project on the approximately 40,200 square foot H-1 Site 

would include the demolition of existing surface parking (on 435-39 and 441-45 Minna Street, 44 

and 55 Mary Street) and the demolition of four one- and two-story buildings (totally 25,300 sq. 
feet), at 172, 190 Fifth Street, 910, 912, 914_-916, and 924-926 Howard Street. The proposed H-1 

project development includes construction of an up to 617,900 square feet, 395 foot tall-25 story 

office building with approximately 593,500 square feet of office use, 584,900 square feet of office 
space above the ground floor, and 33,000 square feet of actual ground floor and mezzanine space 

(including retail, office (8,600) lobby/core and building service space); up to three subterranean 

levels of vehicle and bicycle parking and loadi'ng; a freight loading dock on the ground floor, 

approximately 11,000 square foot private terrace on the southwest side of the building at or above 

the tenth floor, adjacent pedestrian improvements along Mary Street, and other associated 

streetscape improvements. 

1373 



Motion No. 19467 
September 17, 2015 

· CASE NO. 2011.0409ENV/CUA/DVA/QEA!MAP/PCA/SHD 
SM Project - H-1 Site 

4. Public Comment. The Planning Department has received extensive written and verbal 

comments from members of the public regarding the proposed 5M Project. In general, 

communications in support of the project praise the development of a relatively underutilized 

site with housing, employment, and retail opportunities, the public benefits package outlined in 

the Development Agreement for the project (including contributions toward affordable housing, 
youth, workforce, and arts programs, and ·transportation), enhancement. of streetscapes and the 

provision of new open spaces. Communications in opposition to the project express concerns 

regarding displacement and changes in neighborhood character, traffic, incompatibility in the 

scale of the new buildings, and changes to existing height and zoning controls necessary to allow 

the project to proceed. 

5. Office Allocation. Section 321 establishes 'standards for San Francisco's Office Development 

Annual Limit. In determining if the proposed Project would promote the public welfare, 
convenience and necessity, the Commission considered the seven criteria established by Code 

Section 32l(b)(3), and finds as follows: 

I. APPORTIONMENT OF OFFICE SPACE OVER THE COURSE OF THE APPROVAL PERIOD 
IN ORDER TO MAINTAIN A BALANCE BETWEEN ECONOMIC GROWTH ON THE ONE 
HAND, AND HOUSING, TRANSP~RTATION AND PUBLIC SERVICES, ON THE OTHER. 

As of September 3, 2015, there exists 1,430,192 square feet of office space available for allocation to office 

buildings of greater than 49,999 square feet of office space ("Large Buildings") during this Approval 

Period, which ends October 16, 2015. With the allocation of 593,500 square feet to the H-1 Building (as 

well as 40,000 square feet to the Chronicle (M-1) Building portion of the SM Project) of net new office 

space, a total of 633,500 square feet to the SM Project, a total of 796,692 square feet of office space would be 

available for allocation. On October 17, 2015 and October 17 of each succeeding year, an additional 

875,000 square feet of office space will become available for allocation to buildings of greater than 49,999 

square feet of office space. 

The SM Project. would improve the balance between San, Francisco's economic growth and its housing 

supply by contributing substantial affordable housing benefits as outlined in the Development Agreement 

for the Project . . The SM Project is also subject to the Transportation Impact Development Fee, Child Care 

In-Lieu Fee, Downtown Parks Fee,. all of which will contribute to maintaining a balance between economic 

growth and housing, transportation and public services. Additionally, the SM Project would create both 

new construction jobs and permanent new jobs and comply with all the requirements of the First Source 

Hiring Program (Chapter 83 of the Administrative Code) and Section 164 of the Planning Code to 

maximize employment opportunities for local residents. 

In general, the downtown core of San Francisco offers relatively few remaining opportunity sites for 

employment growth, The Project would maximize development intensity at one of the largest and last 

remaining opportunity sites, and would utilize the site for boih housing and substantial employment uses. 

The Project also seeks to address issues of regional sustainability and traffic congestion by focusing job 

growth within an intense, urban context in an area supported by abundant existing and planned transit 

services, as ·well as retail and service amenities. The H-1 Site Project implements this vision through the 

development of 593,500 square feet of office space, located within walking distance of the future Transit 

Center, the future Central Subway, and the Market Street transit spine. 
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IL THE CONTRIBUTION OF THE OFFICE DEVELOPMENT TO, AND ITS EFFECTS ON, THE 

OBJECTIVES AND POLICIES OF THE GENERAL PLAN. 

The H-1 Project is consistent with the General Plan for the reasons described in Motion No. 19460, Case 
No. 2011.0409, as applicable to the SM Project as a whole and separately to the H-1 Project. The Project 
would advance the objectives and policies of the Commerce, Urban Design, Downtown Plan, 
Transportation, and Transit Center District Plan Elements of the General Plan, and presents no 
significant conflicts with other elements. 

III. THE QUALITY OF THE DESIGN OF THE PROPOSED OFFICE DEVELOPMENT. 

While it is anticipated that the SM Project will generally be developed in accordance with the plans 
approved at the time of entitlement, future evolution of aspects of the project implementation (such as 
exterior architectural treatments and variations in massing) may be modified during its design 
development where consistent with the SM SUD and the SM Design for Development ("D4D") document. 
The D4D articulates a vision for the character of the overall project, and provides specificity on aspects of 
architecture and massing, streetscape improvements, landscaping and greening, lighting, circulation and 
transportation facilities, public art, open space programming and design, activation and enhancement of 
the pedestrian realm, and sustainability features. The scope of the D4D is expansive, and the guidelines and 
regulations within each topic area are detailed. 

The D4D includes specific guidance for each of the new buildings proposed for the SM Project, including 
the H1 Site. The bulk controls are intended to allow larger, more flexible floorplates to serve a variety of 
office tenants, while providing design controls that minimize the apparent bulk that results from the larger 
floorplates. The tower would have a maximum base height of 145 feet. Above this base, the tower would be 
expressed as two massings that would read as distinct, but connected buildings. Each individual massing 
would be subject to specific bulk controls. 

Where the two massings of the tower are joined, horizontal offsets measuring a total of 60 feet would be 
required to create substantial breaks in plane that will articulate and animate the fa9ade. A deep reveal, 
measuring a minimum of 8'x 10', would create a "seam" where the massings are joined at the south 
elevation that will further enhance the distinction between the two massings. Finally, the two massings 
must maintain a 40-foot difference in height to avoid a "plateau" effect within the skyline. 

Revisions to Project and/or individual buildings determined by the Planning Director to be consistent with 
the SM SUD, the D4D, and, .where applicable, existing conditional use authorization, mdy be reviewed and 
approved by the Planning Director. Inconsistent modifications to the Project would be considered by the 
Planning Commission and, if applicable, the Board of Supervisors. 

IV. THE SUITABILITY OF THE PROPOSED OFFICE DEVELOPME.NT FOR ITS LOCATION, 

AND ANY EFFECTS OF THE PROPOSED OFFICE DEVELOPMENT SPECIFIC TO THAT 

LOCATION. 

a) Use. The H-1 Site Project's proposed office and retail uses are permitted uses in the C-3~S District. 
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1. The proposed use, at the size and intensity contemplated and at the proposed location, will provide a 

development that is necessary or desirable for, and compatible with, the neighborhood or the community; 

The H-1 Project is a 617,900 gsf office building, including S93,SOO gsf of office space, including 
8,600 gsf of active ground floor office use and 7,100 square feet of ground floor retail uses. Its 
proposed location is an underutilized site measuring approximately 40,200 square-feet that 
currently contains 22,700 square feet of surface parking with the remaining area composed of 
low-rise warehouse/co:minercial workshop uses .. The H-1 Site is currently located within the RSD 
Zoning District, but is proposed for rezoning to the C-3-S (Commercial Support) Zoning District 
in order to correspond with the zoning that applies to the remainder of the SM Project Site. In 
addition, the H-1 Site is proposed ·to be located within the SM S1JD that would apply to the 
entirety of the SM Project Site. The high-density office and active ground floor uses proposed by 
the H-1 Project are desirable for and compatible with the proposed location and with uses found 
in the surrounding neighborhood, as described below. 

Under the Downtown Plan, high density office uses are encouraged, and are principally 
permitted uses within the C-3-S District. The Downtown Plan encourages prime downtown office 
activities to grow so long as negative effects can be controlled, including the displacement of 
other uses. The H-1 Project would displace minimal amounts of existing uses because over half 
cif the H-1 Site is surface parking. Furthermore, as discussed in the Draft Environmental Impact 
Report for the SM Project, which includes the H-1 Project, all but three potentially significant 
impacts of the overall SM Project are reduced to less than significant levels, and the Project would 
implement measures to reduce these remaining three impacts to the extent feasible. The H-1 
Project provides office use of the type encouraged by the Downtown Plan. 

The size and intensity of the office use proposed in the H-1 Project building is particularly 
desirable for the proposed location. The H-1 Site is underutilized given its current use and 
proximity to existing and growing employment centers in Downtown and SoMa, as well as to the 
major Powell Street transit hub and transit corridors on Market Street and Mission Street, and the 
Central Subway alignment on Fourth Street. Locating high-density uses in proximity to transit is 
consistent with Downtown Plan goals of promoting additional transit u.sage and ensuring that 
the number of private vehicle trips to Downtown are not detrimental to the area, because users 
will be within convenient walking distance of many transit options. 

The varied land uses in the immediate vicinity of the H-1 Project reflect the intersection of 
Downtown and SoMa, with high-rise hotel, major retail, convention center, midrise office and 
residential development within. one block of the building site. Additional major planned and 
approved projects in the immediate vicinity include two hotels, mixed-use residential and 
commercial uses, and expansion of Moscone Center. Mid- and high-rise office and residential 
uses are also approved and proposed within the surrounding neighborhoods, including the 

. Transit Center District Plan area, Mid-Market, and forthcoming Central SoMa Plan area. Given 
this context, the size and intensity of the H-1 Project would be consistent with existing and 
proposed uses and character of the surrounding neighborhood. As concluded in the Final EIR, 
the SM Project, including the H-1 Project building, would be compatible with and would not 

· overwhelm the existing neighborhood character, including nearby historic resources. 

Lastly, the pedestrian streetscape and open space improvements pm posed by the· H-1 Project 
would function as a connection between the surrounding neighborhoods, and contribute to 
greater activity levels within the H-1 Project area itself. This would provide a desirable, 
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pedestrian-friendly experience that would interact with ground floor retail space in the H-1 
Project building. 

Thus, the size and intensity of the H-1 Project, at its proposed location within the Downtown 
Plan and C-3-S District, is appropriate and desirable because it meets the City's planning and 
zoning objectives for this area, it would not overwhelm neighborhood character, and its 
streetscape and open space improvements would be beneficial functional connections to the 
surrounding neighborhood. 

b) Transit Accessibilitu. The H-1 Project site is two blocks from major transit hubs at Powell Street 
BART/Muni station:, Market Street and the forthcoming Central Subway station at Folsom and 
Fourth Street. The Golden Gate Bridge, Highway, and Transportation District, SamTrans and A/C 
Transit. Districts all operate regional transit services between San Francisco and Marin/Sonoma, 
San Mateo and Alameda/Contra Costa Counties, respectively, with stops within three blocks of 
the H-1 Project. Its transit-rich location particularly enhances the accessibility of the site and 
minimizes the project's impact on vehicle traffic patterns. 

c) Open Space Accessibility. The overall 5M Project includes the development of publicly-accessible 
open spaces and public realm improvements. The H-1 Project portion of the overall 5M Project 
would include pedestrian-oriented streetscape improvements to Mary Street between Howard 
and Minna Streets such as special paving, shallow curbs, and street furnishings - that would 
transform that right of way into a shared public way for pedestrians and vehicles. 

Construction of the H-1 Project would also include Mary Court West, a publicly accessible 14,600 
sf open space located between Minna and Natoma Streets west of Mary Street, as well as a 1,600 
sf open space snippet along Mary Street adjacent to H-1. Mary Court West is in intended to invite 
the public to interact with public art landscaping and other programmed elements within the 
open space, resulting in a vibrant and active open space that is adjacent to active ground floor 
uses within the H-1 Project building. Mary Court West will be consistent with Guidelines for 
Downtown Open Space and will serve as a publicly accessible private open space consistent with 
Planning Code requirements for these spaces. 

d) Urban Design. 

The nature of the H-1 Site is a collection of underutilized parcels, including surface parking lots 
and low-density warehouse/commercial workshop uses. The size and shape of the H-1 Site is 
sufficient to accommodate the proposed uses without being detrimental to persons residing or 
working in the vicinity, existing properties or potential development in the vicinity of the H-1 
Project. 

The H-1 Site is located in the larger block pattern located South of Market Street. These blocks 
generally provide sufficient area to accommodate high-density uses like the H-1 Project building. 
The H-1 Site itself is appropriate for the high-density use. It is buffered on all sides by public 
streets, and for the sole existing adjacent building (198 Fifth Street)t the H-1 Building proposes to 
provide .a setback that respects the light well in that building, thereby preserving light and air to 
the uses in therein. 

The overall design concept for the H-1 Project is to reflect both the density and height of 
Downtown and the diverse architectural character of SoMa. As an office tower, the H-1 Project 
reflects the density and height of Downtown. Meanwhile, concentrating building height on Fifth 
Street enables the creation of open space and a vibrant pedestrian realm to the interior of the SM 
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Project site. The proposed active ground floor uses within the H-1 Project would interact with 
these open spaces to reflect the fin_er-grain character of SoMa. These open spaces and pedestrian­
oriented str_eetscapes, bordered in pal't by retail uses, would also provide a beneficial functional 
connection to the surrounding neighborhood. 

Thus, the H-1 Site and size and location of the B-1 Project would not be detrimental to the health, 
safety, convenience or general welfare of persons living or working in the vicinity of the building, 
or injurious to surrounding property. 

V. THE ANTICIPATED USES OF THE PROPOSED OFFICE DEVELOPMENT IN LIGHT OF 
EMPLOYMENT OPPORTUNITIES TO BE PROVIDED, NEEDS OF EXISTING BUSINESSES, 
AND THE AVAILABLE SUPPLY OF SP ACE SUITABLE FOR SUCH ANTICIPATED USES. 

The Project Sponsor shall make contributions and require contractors, consultari.ts, subcontractors 
and subconsultants, as applicable, to undertake activities to support workforce development in 
both the construction and encl-use phases of the Project as set forth in the Workforce Agreement 
of the 5M Project Development Agreement. The Project will also comply with the requirements of 
Planning Code Section 164, which includes city resident employment and training requirements. 

As proposed, the H-1 Project provides a range of commercial floorplates sizes in a location 
identified for office uses (the C-3 District). In so doing, it accommodates commercial office 
demand for existing large floorplate buildings without converting buildings in the surrounding 
SoMa area that are traditionally used for industrial and service uses, thereby helping to preserve 
existing space for those uses. 

The H-1 Project will provide future opportunities for service~sector employment- within the 
ground floor: retail uses in the Project. 

VI. THE EXTENT TO WHICH THE PROPOSED DEVELOPMENT WILL BE OWNED OR 
OCCUPIED BY A SINGLE ENTITY. 

The entire nearly 4-acre SM Property site is currently under the ownership of the SM Project, LLC. The 

anticipated tenant or tenants will be determined at a later date. It is not known whether the SM or H-1 Site 

Project will be occupied by a single entity. 

VIL THE USE, IF ANY, OF TRANSFERABLE DEVELOPMENT RIGHTS ("TDRs") BY THE 
PROJECT SPONSOR. 

The proposed SM SUD, which would include the H-1 Site, establishes a maximum floor area ratio 

applicable to the entire SM Project, and does not require the use of TD Rs. 

7. General Plan Conformity. The General Plan Consistency Findings set forth in Planning 
Commission Resolution No. 19460, Case No. 2011.0409 apply. to this Motion, and are 

incorporated herein as though fully set forth. 

8. Priority Policy Findings. Section 101.l(b) establishes eight priority planning policies and requires 
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the review of permits for consistency with said policies. The SM Project and by reference therein, 

the M-1 Project, together and separately comply with these policies, on balance, for the reasons 

set forth in Planning Commission Resolution No. 19460, Case No. 2011.0409, which findings are 

incorporated herein as though fully set forth. 

9. The Commission hereby finds that granting the Office Allocation in this case will particularly 

promote the public welfare, convenience and necessity for the reasons set forth above. · 

DECISION 

That based upon the Record, the submissions by the Applicant, the staff of the Department and other 
interested parties, the oral testimony presented to this Commission at the public hearings, and all other 
written materials submitted by all parties, the Commission hereby APPROVES Office Allocation, 
Application No. 2011.04090FA, subject to the conditions attached hereto as Exhibit A, which is 
incorporated herein by reference as though fully set forth, and in general conformance with the plans 
attached to Motion No. 19472 as Exhibit B, on file in Case Docket No. 2011.0409CUA. 

The Planning Commission hereby adopts the CEQA findings contained in Planning Cornrniss1on Motion 
No. 19459, incorporated herein as part of this motion, by this reference thereto, and the MMRP attached 
to Motion 19459 as Exhibit 1 to Attachment A and incorporated herein as part of this Motion by this 
reference thereto. All required mitigation measures identified in the EIR and contained in the MMRP are 
included as conditions of approval. · 

APPEAL AND EFFECTIVE DATE OF MOTION: Any aggrieved person may appeal this Section 320-
325 Office Space Allocation to the Board of Supervisors under Planning Code Section 308.1. The effective 
date of this Motion shall be the date of adoption by the Board of Supervisors of the 5M SUD, and the 
same being effective and operative OR the date of the decision of the Board of Supervisors if appealed to 
the Board of Supervisors. For further information regarding an appeal, please contact the Clerk of the 
Board of Supervisors in person at San Francisco City Hall or call (415) 554-5184. 

I hereby certify that the foregoing Motion was ADOPTED by the Planning Commission at its regular 
meeting ori September 17, 2015. 

Jonas P. Ionin 
Commission Secretary 

' ' 

AYES: 

NOES: 

Antonini, Fong, Hillis, Johnson, Richards 

Moore, Wu 

ABSENT: 

·ADOPTED: 

None 

September 17, 2015 
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EXHIBIT A 

This authorization is for an allocation of office space under the Annual Office Development Limitation 

Program for a development application under the proposed 11Fifth and Mission Special Use District (115M 
SUD"), Planning Code Section (11Section11

) 249.74 for a project to construct a new 25-story building 

reaching a maximum height of approximately 362 feet, with an approximately 30 foot architectural 

screen, for a total height of approximately 395 feet, containing approximately 593,500 square feet of office 
uses, approximately 33,000 square feet of a.dive ground floor and mezzanine space (including 7,100 

square feet of retail), and up to three subterranean levels with vehicle and bicycle parking, loading, and 

mechanical space, located at 172,190 Fifth Street; 910, 912, 914 918 and 924 926 Howard Streets, on Lots 

005, 006, 008, 009, 012 and 098 of Assessors Block 3725 (11H- l Site") within the proposed 11Fifth and 
Mission Special Use District" ("SM SUD11

) and generally referre_d to as the "H-1 Project." The subject 

property is currently located within the RSD District, and the 40/85-X Height and Bulk District. Such 
Authorization is for a Project as described therein and subject to these conditions of approval reviewed 

and approved by the Commission on September 17, 2015 under Motion No 19467, and in general 

conformance with plans, dated September 17, 2015 and attached to Motion No. 19472 and stamped 
11 EXHIBIT B11 for Case No. 2011.0409CUA, This authorization and the conditions contained herein run 

with the property and not with a particular Project Spo;nsor, business, or operator. 

RECORDATION OF CONDITIONS OF APPROVAL 

Prior· to the issuance of the building permit for new construction or commencement of use for the_ Project 

the Zoning Administrator shall approve and order the recordation of a Notice in the Official Records of 
the Recorder of the City and County of San Francisco for the subject property. This Notice shall state_that 

the project is subject to the conditions of approval contained herein and reviewed and approved by the 

Planning Commission on September 17, 2015 under Motion No 19467. 

PRINTING OF CONDITIONS OF APPROVAL ON PLANS 

These conditions of approval of this Planning Commission Motion No. 19467 shall be reproduced on the 
Index Sheet of construction plans submitted with the site or building permit application for the Project. 

The Index Sheet of the construction plans shall reference to the Conditional Use authorization and any 

subsequent amendments or modifications. 

SEVERABILITY 

The Project shall, except as provided in and subject to the applicable provisions of the Development 

Agreement between SM Project, LLC and the City and County of San Francisco for the SM Project (the 
"DA"), comply with all applicable City codes and requirements. If any clause, sentence, section or any 

part of these conditions of approval is for any reason held to be invalid, such invalidity shall not affect or 

impair other remaining clauses, sentences, or sections of these conditions. This decision conveys no right 

to construct, or to receive a building permit. 11Project Sponsor" shall include any subsequent responsible 

party. 
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CHANGES AND MODIFICATIONS 

CASE NO. 2011.0409ENV /CUA/DVA/QEAJMAP/PCA/SHD 
SM Project- H-1 Site 

Changes or modifications to the Project approved pursuant to this authorization or the conditions 
thereo( that are consistent with the Fifth and Mission Special Use District and SM Design for 

Development, may be approved administratively by the Planning Director in accordance with Planning 

Code Section 249.74(e), as provided below. Other significant changes and modifications of conditions 

shall require Planning Commission approval of a new Conditional Use authorization. 

Conditions of Approval, Compliance, Monitoring, and Reporting 

PERFORMANCE 

Additional Project Authorization. In order to implement the overall SM Project, the SM Project Sponsor 

must obtain 1) Findings under Section 295 as to whether the shadow cast by the SM Project on Boeddeker 
Park would have an adverse impact, 2) Height Reclassifications to reflect the building heights identified 

in the Design for Development Document for the Project, 3) Planning Code Amendments and Zoning 

Map Amendment to adopt the "Fifth and Mission Special Use District" associated with the SM Project, 5) 
General Plan Amendments to maps and exhibits in the Downtown Plan, Urban Design Element, and 

South of Market Area Plan associated with the Project for the subject property, and 6) Approval of the 

Design for Development document associated with the SM Project. In addition, in order to implement the 
M-1 Project,· the Project Sponsor must obtain a Conditional Use Authorization for the H-1 Site, .and the 

conditions of approval for Case No. 2011.0409CUA, attached as Exhibit B to Motion No. 19472 are 
incorporated by reference as though fully set forth herein. The conditions set forth below are additional 

conditions required in connection with the Project. If these conditions overlap with any other requirement 
imposed on thP f'rojPd, the more restrictive or protective condition or requirement, as determined by the 

Zoning Administrator, shall apply. 
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

Mitigation Measures. Mitigation measures described in the MMRP attached as Exhibit 1 of Attachment 

A to Motion No. 19459 are necessary to avoid potential significant effects of the proposed project and 

have been agreed to by the project sponsor. Their implementation is a condition of project approval. 
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 
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SAN FRANCISCO 
PLANNIN 

Subject to: (Select only if applicable) 
D Inclusionary Housing 

0 Childcare Requirement 

0 Jobs Housing Linkage Program 
0 Downtown Park Fee 

0 Public Art 

0 Public Open Space 
0 First Source Hiring (Admin. Code) 

0 Transit Impact Development Fee 

0 Other - J?evelopment Agreement 

Planning Commission Motion No. 19468 
Office Allocation 

Date: 
Case No.: 

· Project Address: 

Existing Zoning: 

Block/Lot: 

Project Sponsor: 

HEARING DATE: SEPTEMBER 17, 2015 

September 3, 2015 

2011.0409ENV/CUA/DVA/QEAIMAP/PCA/SHD 
901-925 Mission Street (portion of 5M Project) 

C-3-S (Downtown Support) District 

90-X and 160-F Height and Bµlk Districts 
Lot 93 of Assessor's Block 3725 [the "M-1 Site/Chronicle Building"] 
Audrey Tendell 

5M Project, LLC 
875 Howard Street, Suite 330 

San Francisco, CA 94103 

Staff Contact: Kevin Guy- (415) 558-6163 
Kevin.Guy@sfgov.org 

Recommendation: Approval with Conditions 

1650 Mission St. 
Suite 400 
San Francisoo, 
CA 94103-2479 

Reception: 
415.556.6378 

Fax: 
415,558.6409 

Planning 
Information: 
415Jl58.6377 

ADOPTING FINDINGS RELATING TO THE APPROVAL OF ALLOCATION OF OFFICE SQUARE FOOTAGE 
UNDER THE 2014-2015 ANNUAL OFFICE DEVELOPMENT LIMITATION PROGRAM PURSUANT TO SECTIONS 
320 THROUGH 325 OF THE PLANNING CODE FOR A PROJECT TO CONVERT APPROXIMATELY 40,000 
SQUARE FEET OF BASEMENT STORAGE SPACE TO OFFICE USES, WITHIN AN EXISTING BUILDING 
CONTAINING APPROXIMATELY 133,400 SQUARE FEET OFFICE USES, 43,300 SQUARE FEET OF 
BASEMENT STORAGE SPACE, 1,000 SQUARE FEET OF RETAIL SPACE AND 1,500 SQUARE FEET OF 
ASSEMBLY SPACE, AND ADOPTING FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT 
AND FINDINGS OF CONSISTENCY WITH THE GENERAL PLAN AND THE EIGHT PRIORITY POLICIES OF . 
PLANNING COD.E SECTION 101.1(b). THE PROJECT SITE IS CURRENTLY LOCATED AT 925 MISSION 
STREET, LOT 093 IN ASSESSOR'S BLOCK 3725 IN THE. C-3-S (COMMERCIAL SUPPORT) DISTRICT, AND 
THE 90-X AND 160-F HEIGHT AND BULK DISTRICT. 
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PREAMBLE 

CASE NO. 2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD 
5M Project- M-1 Site 

On August 19, 2014, May 15, 2015, and August 7, 2015, 5M Project, LLC ("Project Sponsor") filed 

entitlement applications with the San Francisco Planning Department for the development of a mixed-use 

commercial, residential and retail/educational/cultural development project known as the 5M Project 

("5M Project"), including a request for an allocation of office space pursuant to Sections 320 through 325 

(Annual Office Development Limitation Program) (Case No. 2011.04090FA) to convert approximately 

40,000 square feet of basement storage space to office uses, within an existing building containing 

approximately 133,400 square feet office uses, 43,300 square feet ot basement storage space, 1,000 square 
feet of retail space and 1,500 square feet of assembly space, located at 925 Mission Street, Lot 093 of 

Assessor's Block 3725 ("M-1 Site") within the proposed "Fifth and Mission Special Use District" ("5M 

SUD") and generally referred to as the "M-1 Project." The M-1 Project is one of the existing buildings in 

the larger mixed use commercial residential, retail/educational/cultural development project known as 
the "5M Project". 

The 5M Project is located on approximately four acres of land under single ownership, bounded by 

Mission, Fifth and Howard Streets. The site is generally bounded by Mission Street to the north, Fifth 
Street to the east, Howard Street to the south, and Mary Street to the west, along with several additional 

parcels further to the west along Mary Street. It is currently occupied by eight buildings with 

approximately 318,000 square feet of office and cultural uses, and several surface parking lots. Buildings 

on the site include the San Francisco Chronicle Building (the M-1 Site), Dempster Printing Building and 

Camelline Building, as well as five low-rise office/warehouse/commercial workshop buildings and 

several surface parking lots. The 5M Project site consists of Assessor's Block 3725, Lots 005, 006, 008, 009, 
012, 042-047, 076, 077, 089-091, 093, 094, and 097-100 ("5M Project Site"). 

The Planning Department began conversations with the Project Sponsor in 2008 identifying the subject 
property as an opportunity site that should both reference the lower-scaled environment to the west by 

emphasizing the existing historic buildings on the site and adding much needed open space to this part of 

SOMA, with the potentiai for density and a mix of uses that relate to the high-rise environment to the 
east. The proposed 5M Project pre-dates the Central SOMA Plan, but supports many of the goals of the 

Plan, such as supporting transit oriented growth, providing extensive open space, and shaping the area's 

urban form with recognition of both the City and neighborhood context. 

The 5M Project proposes to demolish surface parking lots and several existing buildings (926 Howard 

Street, 912 Howard Street, 409-411 Natoma Street, and 190 Fifth Street), retain the Dempster, Camelline, 
Chronicle, and Examiner (portion) buildings, and construct three new towers on the 5M Project site, with 

occupied building heights ranging from approximately 200 feet to 450 feet. The 5M Project includes 

approximately 821,300 square feet of residential uses (approximately 690 units), 807,600 square feet of 

office. uses (including active office uses at or below the ground floor), and 68,700 square feet of other 

active ground floor uses (a mix of retail establishments, recreational and arts facilities, restaurants, 

workshops, and educational uses). 

The 5M Project would also include vehicular parking, bicycle parking, and loading facilities, an extensive 

program of private- and publicly-accessible open space, and streetscape and public-realm improvements. 
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CASE NO. 2011.0409ENV /CUA/DV A/QEA!MAP/PCA/SHD 
SM Project- M-1 Site 

The northerly portion of Mary Street between Minna and Mission Streets would be converted into a 

pedestrian alley lined with active uses and enhanced with seating, landscaping, and pedestrian-scaled 

lighting. Public Open Space will be provided at the center of the 5M Project, providing active and passive 

space incorporating artwork, landscape and treatments and _furnishings. Another significant open space 

would be situated on the rooftop of the Chronicle building, including a deck, lawn space,· seating and 
opportunities for urban agriculture and outdoor gardens. 

On November 20, 2014, the Planning Commission· held an informational hearing regarding the 5M 

Project, which included a broad overview of the design and regulatory approach being proposed for the 

site. On July 23, 2015, the Planning Commission held a second informati~mal hearing for the 5M Project, 

which focused on the Design for Development document proposed ~s part of the overall project 
entitlements. On August 6, 2015, the Planning Commission held a third informational hearing for the 5M 

Project, focusing on public benefits, wind and shadow effect, circulation design and transportation, and 

street improvements. On September 3, 2015, the Planning Commission held a final informational hearing 
on the Project, focusing on various issues raised at the third informational hearing .. 

In order for the 5M Project to proceed and be developed with the proposed mix of uses and development 
controls, various General Plan amendments, height reclassifications and amendments to the Planning 

Code and Zoning Maps, together with additional entitlements and approvals, are required. 

On July 9, 2015, Mayor Lee introduced draft Ordinances with respect to the 5M Project 1) approving a 
Development Agreement for the Project, and 2) amending the Planning Code to add Section 249.74 to 

create the 5M Special Use District, and amending Sectional Maps ZNOl, SUOl, and HTOl of the Zoning 
Map to reflect the _5M Special Use District and height reclassifications associated therewith. The 5M SUb 

is described in Commissio_n Resolution No. 19464 and 5M Design for Development described in 

Commission Motion No.19465 which together form the basic regulatory scheme for the 5M Project, 
which requires, in lieu of Planning Code Section 309, which typically applies to development of buildings 

within the C-3 Zoning Districts, the conditional use authorization process described in the 5M SUD. 

On August 6, 2015, the Planning Commission held a duly noticed public hearing to consider initiation of 

General Plan Amendments associated with the 5M Project, and adopted Resolution No. 19429 initiating 
such General Plan Amendments. 

On October 15, 2014, the Department published a draft Environmental Impact Report (EIR) for public 

review. The draft EIR public comment period was originally proposed to end on December 1, 2014, and 
was subsequently extended by the Environmental Review Officer to January 7, 2015. On November 20, 

2014, the Planning Commission conducted a duly noticed public hearing at a regularly scheduled 

meeting to solicit comments regarding the draft EIR. On August 13, 2015, the Department published a 
Comments and Responses document, responding to comments made regarding the draft EIR prepared 

for the Project. The draft EIR and the Comments and Responses d_ocument constitute the Final EIR. On 

September 1_7, 2015, the Commission reviewed and considered the Final EIR at a duly noticed public 
hearing and found that the contents of said report and the procedures through which the Final EIR was 

prepared, publicized, and reviewed complied with the California Environmental Quality Act (California 
Public Resources Code Sections 21000 et seq.) ("CEQA'} 14 California Code of Regulations Sections 15000 

et seq. ("the CEQA Guidelines"), and Chapter 31 of the San Francisco Administrative Code ("Chapter 31"). 
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CASE NO. 201 l.0409ENV /CUA/DV A/QfAIMAP /PCA/SHD 
SM Project- M-1 Site 

The Commission found the Final EIR was adequate, accurate and objective, reflected the independent 

analysis and judgment. of the Department and the Commission, and that the summary of comments and 

responses contained no significant revisions to· the draft EIR, and approved the Final EIR for the SM 

Project in compliance with CEQA, the CEQA Guidelines and Chapter 31. The Planning Department, 

Jonas P. lonin, is the custodian of records, located in the File for Case No. 2011.0409ENV. Planning 

Department staff prepared a Mitigation and Monitoring and Report Program (MMRP), which material. 

was made available to the public and the Commission for the Commission's review and consideration 

and action. 

On September 17, 2015, at a duly noticed public hearing at a regularly scheduled meeting, by Motion No. 

19459, the Commission adopted findings, including a statement of overriding considerations and an 
MMRP pursuant to CEQA, the State CEQA Guidelines and Chapter 31 of the Administrative Code. In 

accordance with the actions contemplated herein, the Commission has reviewed the Final EIR for the SM 

Project and adopts and incorporates by reference as though fully set forth herein the findings, including .a 
statement of overriding considerations, pursuant to CEQA, adopted by the Commission by Motion No. 

19459. 

Also on September 17, 2015 at a duly noticed public hearing at a regularly scheduled meeting, by 

Resolution Nos. 19464, 19463, 19466, 19459 and 19460, the Commission adopted Resolutions 

recommending that the Board of Supervisors approve the SM SUD, various General Plan amendments 

required for the SM Project, a Development Agreement for the SM Project, and adopted findings in 
connection therewith. 

Also on September 17, 2015, the Commission conducted a duly noticed public hearing at a regularly 

scheduled meeting regarding the Office Allocation Application for the M-1 Project. The Commission has 
heard and considered the testimony presented to it at the public hearing anJ ha::; furlher considered 

written materials and oral testimony presented on behalf of the applicant, the Planning Department staff, 

and other interested parties., 

MOVED, that the Commission hereby authorizes the Office Allocation requested in Application No. 
2011.04090FA, subject to the conditions contained in Exhibit A of this motion, based on the following 
findings: 

FINDINGS 

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

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

2. Site Description and Present Use. The SM Project Site is located on approximately four acres of 

land under single ownership, bounded by Mission, Fifth and Howard Streets. The site is 
generally bounded by Mission Street to the north, Fifth Street to the east, Howard Street to the 

south, and Mary Street to the west, along with several additional parcels further to the west along 
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CASE NO. 2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD 
SM Project M-1 Site 

Mary Street. It is currently occupied by eight buildings with approximately 318,000 square feet of 

office and culturai uses, and several surface parking lots. Buildings on the site include the San 
Francisco Chronicle Building, Dempster Printing Building and Camelline Building, as well as five 

low-rise office/warehouse/commercial workshop buildings and several surface parking lots. The 
site consists of Assessor's Block 3725, Lots 005, 006, 008, 009, 012, 042-047, 076, 077, 089-091, 093, 

094, and 097-100. The M-1 Site is located at the northeast portion of .the SM Project Site, 

measuring approximately 42,400 squar.e feet. The M-1 Project Site is currently occupied by an 

existing building containing approximately 133,400 square feet office uses, 43,300 square feet of 
basement storage space, 1,000 square feet of retail space and 1,500 square feet of assembly space. 

The building has historically housed the offices for the San Francisco Chronicle newspaper, and 

continues· to retain many of those functions. However, portions of the interior have been 
converted to other uses. The exterior of the building has been altered over the years as well, 

however, it retains important cultural and physical significance. The scale of the building creates 

a dialogue with the Old Mint across Mission Street to_ the north, and_ the clock tower serves as an 
important marker of the intersection of Fifth and Mission Streets. 

3. Surrounding Properties and Neighborhood. The SM Project Site is located at the nexus of the 
Downtown, SOMA, and Mid-Market areas, within a context characterized by intense urban 

development and a diverse mix of uses. The W~stfield San Francisco Centre located at the 

southeast corner of Market and Fifth Streets, which defines the entry into the major retail 
shopping district around Union Square. The Fifth and Mission Parking Garage ~nd the 

University of the Pacific School of Dentistry are located immediately to the east across Fifth 

Street; with the Metreon shopping center, Yerba Buena Gardens, and Moscone Center situated 
further to the east. The 340-foot Intercontinental Hotel is immediately to the east of the SM Project 

site, while the Pickwick Hotel and the Hotel Zetta are located along the 5th Street corridor. The 

Old Mint is situated immediately to the north of the SM Project site across Mission Street. 
Existing buildings to the west and the south of the SM Project site tend to be lower in scale, and 

contain a wide variety of uses, including residential hotel,s, older and newly-constructed 

residential buildings, offices, retail establishments, and automotive repair. The transit spine of 
Market Street is situated one block to the north, while the alignment of the future Central Subway 

is located one block to the east along Fourth Street. 

4. M-1 Site - Proposed Project. The M-1 Project would retain the existing building, but would 
convert approximately 40,000 square feet of existing basement storage space to office uses. As 

part of the overall open space program for the SM Project, the perimeter of the M-1 rooftop 

would be developed as an approximately 23,000 square foot publicly-accessible elevated open 

space. Proposed elements of the space include demonstration gardens and "social greenhouses" 
with lounge seating. The space may also include a synthetic turf lawn, water features, and 

cafe/food kiosk uses. The rooftop would be accessible during business hours via an elevator from 

street level. 

5. Public Comment. The Planning Department has received extensive written and verbal 

comments from members of the public regarding the proposed SM Project. In general, 
communications in suppo~t of the project praise the development of a relatively underutilized 

site with.housing, employment, and retail opportunities, the public benefits package outlined in 
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the Development Agreement for the project (including contributions toward affordable housing, 

youth, workforce, and arts programs, and transportation), enhancement of streetscapes and the 
provision of new open spaces. Communications in opposition to the project express concerns 

regarding displacement and changes in neighborhood character, traffic, incompatibility in the 

scale of the new buildings, and changes to existing height and zoning controls necessary to allow 

the project to proceed. 

6. Office Allocation. Section 321 establishes standards for San Francisco's Office Development 

Annual Limit. In determining if the proposed Project would promote the public welfare, 

convenience and necessity, the Commission considered the seven criteria established by Code 
Section 321(b)(3), and finds as follows: 

I. APPORTIONMENT OF OFFICE SP ACE OVER THE COURSE OF THE APPROVAL PERIOD 
IN ORDER TO MAINTAIN A BALANCE BETWEEN ECONOMIC GROWTH ON THE ONE 
HAND, AND HOUSING, TRANSPORTATION AND PUBLIC SERVICES, ON THE OTHER. 

As of September 3, 2015, there exists 1,430,192 square feet of office space available for allocation to office 
buildings of greater than 49,999 square feet of office space ("Large Buildings") during this Approval 
Period, which ends October 16, 2015. With the allocation of 593,500 square feet to the H-1 Building (as 
well as 40,000 square feet to the Chronicle (M-1) Building portion of the SM Project) of net new office 
space, a total of 633,500 square feet to the SM Project; a total of 796,692 square feet of office space would be 
available for allocation. On October 17, 2015 and October 17 of each succeeding year, an additional 
875,000 square feet of office space will become available for allocation to buildings of greater than 49,999 

square feet of office space. It should be noted that, although the individual office allocation being requested 
for the M-1 site is less than 49,999 square feet, the combined office allocation being requested for the entire 
SM Project exceeds the 49,999 square-foot threshold for allocations set aside for Small Buildings under the 
Annual Office Development Limitation Program. Therefore, all of the new office square footage proposed 
for the SM Project would be allocated from the square footage set aside for Large Buildings in the Program. 

The SM Project would improve the balance between San Francisco's economic growth and its housing 
supply by contributing substantial affordable housing benefits as outlined in the Development Agreement 
for the Project. The SM Project is also subject to the Transportation Impact Development Fee, Child Care 
In-Lieu Fee, Downtown Parks Fee, all of which will contribute to maintaining a balance between economic 
growth and housing, transportation and public services. Additionally, the SM Project would create both 
new construction jobs and permanent new jobs and comply with all the requirements of the First Source 
Hiring Program (Chapter 83 of the Administrative Code) and Section 164 of the Planning Code to 
maximize employment opportunities for local residents. 

In general, the downtown core of San Francisco offers relatively few remaining opportunity sites for 
employment growth. The SM Project would maximize development intensity at one of the largest and last 
remaining opportunity sites, and would utilize the site for both housing and substantial employment uses. 
The Project also seeks to address issues of regional sustainability and traffic congestion by focusing job 
growth within an intense, urban context in an area supported by abundant existing and planned transit 
se1:vices, as well as retail and service amenities. The M-1 Project implements this vision through the 
addition of approximately 40,000 square feet of office space within the envelope of the existing building on 
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the site, located within walking distance of the future Transit Center, the future Central Subway, and the 
Market Street transit spine. 

IL THE CONTR:tBUTION OF THE OFFICE DEVELOPMENT TO, AND ITS EFFECTS ON, THE 
OBJECTIVES AND POLICIES OF THE GENERAL PLAN. 

The M-1 P.roject is consistent with the General Plan for the reasons described in Motion No. 19460, Case 
No. 2011.0409, as applicable to the SM Project as a whole and separately to the M-1 Project. The Project 
would advance the objectives and policies of the Commerce, Urban Design, Downtown Plan, 
Transportation, and Transit Center District Plan Elements of the General Plan, and presents no 
significant conflicts with other elements. 

III. THE QUALITY OF THE DESIGN OF THE PROPOSED OFFICE DEVELOPMENT. 

While it is anticipated that the SM Project will generally be developed in accordance with the plans 
approved at the time of entitlement, future evolution of aspects of the project implementation (such as 
exterior architectural -treatments and variations in massing) may be modified during its · design 
development where consistent with the SM SUD and the SM Design for Development ("D4D") document. 
The D4D articulates a vision for the character of the overall project, and provides specificity on aspects of 
architecture and massing, streetscape improvements, landscaping and greening, lighting, circulation and 
transportation facilities, public art, open space programming and design, activation and enhancement of 
the pedestrian realm, and sustainability features. The scope of the D4D is expansive, and tlie guidelines and 
regulations within each topic area are detailed. 

The D4D ineludes specific guidance for each of the new buildings proposed for tlie SM Project, including 
the M-1 Site. The Chronicle Building would be retained in recognition of its unique cultural importance to 
the 5M Project Site and to San Francisco overall, and to contribute to the diversity of primary facades on 
5th and Mission streets. The development proposal includes a publicly-accessible rooftop open space, an 
elevator to provide access to the open space, and additional openings on the building's secondary west and 
south facades, as part of partial accessible rooftop open space, an elevator to provide access to the open 
space, and additional openings on the building's secondary west and south facades, as part of the partial 
removal of an existing connector between the Chronicle and Examiner buildings. 

Revisions to Project and/or individual buildings determined by the Planning Director to be consistent with 
the SM SUD, the D4D, and, where applicable, existing conditional use authorization, may be reviewed and 
approved by the Planning Director. Inconsistent modifications to the Project would be considered by the 
Planning Commission and, if applicable, the Board of Supervisors. 

IV. THE SUITABILITY OF THE PROPOSED OFFICE DEVELOPMENT FOR ITS LOCATION, 
AND ANY EFFECTS OF THE PROPOSED OFFICE DEVELOPMENT SPECIFIC TO THAT 
LOCATION. 

a) Use. The additional office uses proposed for the M-1 Site· is permitted within the C-3-S District anq the 
SM SUD which is proposed as part of the c;verall legislation associated with the SM Project. 
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1. The proposed use, at the size and intensihJ contemplated and at the proposed location, will provide a 
development that is necessary or desirable for, and compatible with, the neighborhood or the community; 

The existing building at the M-1 Site contains approximately 133,400 square feet office uses, 
43,300 square feet of basement storage space, 1,000 square feet of retail space and 1,SOO square 
feet of assembly space. The M-1 Project would convert approximately 40,000 square feet of the 
basement storage space to office uses. The M-1 Project would not expand the dimensions of the 
existing building, and would not dramatically intensify the type of office activity that is currently 
foun<;l within the building. The proposed rooftop open space would provide a substantial 
amenity that will benefit neighbors of the Project, as well as employees, visitors, and residents of 
the overall SM Project. The increase in office uses proposed by the M-1 Project is desirable for and 
compatible with the proposed location and with uses found in the surrounding neighborhood, as 
described below. 

Under the Downtown Plan, high density office uses are encouraged, and are principally 
permitted uses within the C-3-S District. The Downtown Plan encourages prime downtown office 
activities to grow so long as negative effects can be controlled, including the displacement of 
other uses. The M-1 Project would displace minimal amounts of existing storage uses, which do 
not currently maximize the advantages of the transit-adjacency and walkability of the SM Project 
Site. Furthermore, as discussed in the Draft Environmental Impact Report for the SM Project, 
which includes the M-1 Project, all but three potentially significant impacts of the overall SM 
Project are reduced to less than significant levels, and the Project would implement measures to 
reduce these remaining three impacts to the extent feasible. The M-1 Project provides additional 
office use of the type encouraged by the Downtown Plan. 

The varied land uses in the immediate vicinity of the M-1 Project reflect the intersection of 
Downtown and SoMa, with high-rise hotel, major retail, convention center, midrise office and 
residential development within one block of the building site. Additional major planned and 
approved projects in the immediate vicinity include two hotels, mixed-use residential and 
commercial uses, and expansion of Moscone Center. Mid- and high-rise office and residential 
uses are also approved and proposed within the surrounding neighborhoods, including the 
Transit Center District Plan area, Mid-Market, and forthcoming Central SoMa Plan area. The 
retention of the existing building will preserve an important cultural marker, and will contribute 
to the diversity of building heights and typologies within the SM Project. As concluded in the 
Final EIR, the SM Project, including the retention of the M-1 Project building and the addition of 
publicly-accessible rooftop open space, would be compatible with and would not overwhelm the 
existing neighborhood character. 

The rooftop open space improvements proposed for the M-1 Project would contribute needed 
publicly-accessible open space to the area, and will provide an opportunity for neighbors to 
engage with a building with longstanding cultural importance in San Francisco. 

Thus, the size and intensity of the M-1 Project, at its location within the Downtown: Plan and C-3-
S District, is appropriate and desirable because it meets the City's planning and zoning objectives 
for this area, it would not overwhelm neighborhood character, and its open space improvements 
would be beneficial functional connections to the surrounding neighborhood. 
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b) Transit Accessibility. The M-1 Project site is one block from the major transit hub at Powell 
Street BART/Muni station, and is within walking distance of future Central Subway station at 
Folsom and Fourth Street, as well as the future Transit Center. The Golden Gate Bridge, 
Highway, and Transportation District, SamTrans and A/C Transit Districts all operate regional 
transit services between San Francisco and Marin/Sonoma, San Mateo and Alamed_a/Contra Costa 
Counties, respectively, with stops within three blocks of the M-1 Project. Its transit-rich location 
particularly enhances the accessibility of the site and minimizes the project's impact on vehicle 
traffic patterns. 

c) Open Space Accessibility. The overall SM Project includes the development of publicly-accessible 
open spaces and public realm improvements. While the M-1 building renovation does not require 

the provision of new open space, the Chronicle rooftop would include an approximately 23,000 
square foot publicly-accessible elevated open space also available for residents of the adjacent 

N-1 Building contemplated by the SM Project, and will be constructed in connection with that 

residential building, which is the subject of a separate conditional use authorization. The space 

includes demonstration gardens and "social greenhouses" with lounge seating. The space may 
also include a synthetic turf lawn, water features, and cafe/food kiosk uses. The rooftop would be 

accessible during business hou~s via an elevator from street level. 

d) UrbanDesign. 

The conversion of basement storage space to office uses proposed by the M-1 Project will 
contribute to the continued economic viability of the building, enabling its retention as an 
important architectural and cultural feature of the neighborhood. Aside from the development of 
a publicly-accessible rooftop open space, along with an elevator to facilitate public access, the 
building would not be substantially altered. The scale of the building creates a dialogue with the 
Old Mint across Mission Street to the north, and the clock tower serves as an important marker of 
the intersection of Fifth and Mission Streets. Retention of the building will also diversify the 
heights and architectural character of buildings within the overall SM Project; which will 
intermingle new towers with older buildings of various eras. Thus, the M-1 Project, and the size 
and location of the existing building on the site would not be detrimental to the health, safety, 
convenience or general welfare of persons living or working in the vicinity cif the building, or 
injurious to surrounding property. 

V. THE ANTICIPATED USES OF THE PROPOSED OFFICE DEVELOPMENT IN LIGHT OF 
EMPLOYMENT OPPORTUNITIES TO BE PROVIDED, NEEDS OF EXISTING BUSINESSES, 
AND THE AVAILABLE SUPPLY OF SP ACE SUITABLE FOR SUCH ANTICIPATED USES. 

The Project Sponsor shall make contributions and require contractors, consultants, subcontractors 
and subconsultants, as applicable, to· undertake activities to support workforce developm~nt in 
both the construction and end-use phases of the Project as set forth in the Workforce Agreement 
of the SM Project Development Agreement. The Project will also comply with the requirements of 
Planning Code Sedion 164, which includes city resident employment and training requirements. 

The existing building at the M-1 Site contains broad floorplates that can be modified in a variety 
of ways to accommodate the needs of different. types of office tenants. The conversion of 
basement storage space to office uses that is proposed by the M-1 Project will add to the stock of 
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flexible office space within the building. In so doing, it accommodates commercial office demand 
for existing large floorplate buildings without expanding the volume of the existing building, and 
lessening pressure to converting buildings in the surrounding SoMa area that are traditionally 
used for industrial and service uses, thereby helping to preserve existing space for those uses. In 
addition, the overall 5M Project includes abundant ground-floor retail space which will provide 
future opportunities for service-sector employment. 

VI. THE EXTENT TO WHICH THE PROPOSED DEVELOPMENT WILL BE OWNED OR 
OCCUPIED BY A SINGLE ENTITY. 

The entire nearly 4-acre SM Property site is currently under the ownership of the SM Project, LLC.. The 
anticipated tenant or tenants will be determined at a later date. It is not known whether the SM or M-1 
Site Project will be occupied by a single entity. 

VIL THE USE, IF ANY, OF TRANSFERABLE DEVELOPMENT RIGHTS ("TDRs") BY THE 
PROJECT SPONSOR. 

The proposed SM SUD, which would include the M-1 Site, establishes a maximum floor area ratio 
applicable to the entire SM Project, and does not require the use of TD Rs. 

7. General Plan Conformity. The General Plan Consistency Findings set forth in Planning 

Commission Resolution No. 19460, Case No. 2011.0409 apply to this Motion, and are 
incorporated herein as though fully set forth. 

8. Priority Policy Findings. Section 101.l(b) establishes eight priority planning policies and requires 
the review of permits for consistency with said policies. The 5M Project and by reference therein, 

the M-1 Project, together and separately comply with these policies, on balance, for the reasons 

set forth in Planning Commission Resolution No. 19460, Case No. 2011.0409, which findings are 

incorporated herein as though fully set forth. 

9. The Commission hereby finds that granting the Office Allocation in this case will particularly 
promote the public welfare, convenience and necessity for the reasons set forth above. 

DECISION 

That based upon the Record, the submissions by the Applicant, the staff of the Department and other 
interested parties, the oral testimony presented to this Commission at the public hearings, and all other 
written materials submitted by all parties, the Commission hereby APPROVES Office Allocation, 
Application No. 2011.04090FA, subject to the conditions attached hereto as Exhibit A, which is 
incorporated herein by reference as though fully set forth, and in general conformance with the plans 
attached to Motion No. 19470 as Exhibit B, on file in Case Docket No. 2011.0409CUA. 

The Planning Commission hereby adopts the CEQA findings contained in Planning Commission Motion 
No. 19459, incorporate herein as part of this motion, by this reference thereto, and the MMRP attached to 
Motion 19459 as Exhibit 1 to Attachment A and incorporated herein as part of this Motion by this 
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reference thereto. All required mitigation measures identified in the EIR and contained in the MMRP are 
included as conditions of approval. 

APPEAL AND EFFECTIVE DATE OF MOTION: Any aggrieved person may appeal this Section 320-
325 Office Space Allocation to the Board of Supervisors under Planning Code Section 308.1. The 
effective date of this Motion shall be the date of adoption by the Board of Supervisors of the 5M SUD, 
and the same being effective and operative OR the date of the decision of the Board of Supervisors if · 
appealed to the Board of Supervisors. For further information regarding an appeal, please contact the 
Clerk of the Board of Supervisors in person at San Francisco City Hall or call (415) 554-5184. 

I hereby certify that the foregoing Motion was ADOPTED by the Planning Commission at its regular 
meeting on September 17, 2015. 

Jonas P. Ionin 
Commission Secretary 

AYES: 

NOES: 

Antonini, Fong, Hillis, Johnson, Richards 

Moore, Wu 

ABSENT: None 

ADOPTED: September 17, 2015 · 
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EXHIBIT A 

This authorization is for an allocation of office space under the Annual Office Development Limitation 

Program for a development application under the proposed "Fifth and Mission Special Use District ("SM 

SUD"), Planning Code Section ("Section") 249.74 to convert approximately 40,000 square feet of basement 

storage space to office uses, within an existing building containing approximately 133,400 square feet 

office uses, 43,300 square feet of basement storage space, 1,000 square feet of retail space and 1,500 square 
feet of assembly space, located at 925 Mission Street, Lot 093 of Assessor's Block 3725, within the 

proposed "Fifth and Mission Special .Use District" ("SM SUD") and generally referred to as the "M-1 

Project." The subject property is currently located within the C-3-S District, and the 90-X and 160-F Height 

and Bulk Districts. Such Authorization is for a Project as described therein and subject to these conditions 

of approval reviewed and approved by the Commission on September 17, 2015 under Motion No. 19468, 

and in general conformance with plans, dated September 17, 2015 and attached to Motion No. 19470 and 

stamped "EXHIBIT B" for .Case No. 2011.0409CUA, This authorization and the conditions contained 

herein run with the property and not with a particular Project Sponsor, business, or operator. 

RECORDATION OF CONDITIONS OF APPROVAL 

Prior to the issuance of the building permit for new constructi.on or commencement of use for the Project 

the Zoning Administrator shall approve and order the recordation of a Notice in the Official Records of 

the Recorder of the City and County of San Francisco for the subject property. This Notice shall state that 
the project is subject to the conditions of approval contained herein and reviewed and approved by the 

Planning Commission on September 17, 2015 under Motion No. 19468. 

PRINTING OF CONDITIONS OF APPROVAL ON PLANS 

These conditions of approval of this Planning Commission.Motion No. 19468 shall be reproduced on the 

Index Sheet of construction plans submitted with the site or building permit application for the Project. 

The Index Sheet of the construction _plans shall reference to the Conditional Use authorization and any 

subsequent amendments or modifications. 

SEVERABILITY 

The Project shall, except as provided in and subject to the applicable provisions of the Development 
Agreement between 5M Project, LLC and the City and County of San Francisco for the 5M Project (the 

"DA"), comply with all applicable City codes and requirements. If any clause, sentence, section or any 

part 'of these conditions of approval is for any reason held to be invalid, such invalidity shall not affect or 
impair other remaining clauses, sentences, or sections of these conditions. This decision conveys no right 

to construct, or to receive a building permit. "Project Sponsor" shall include any subsequent responsible 

party. 

CHANGES AND MODIFICATIONS 

Changes or modifications to the Project approved pursuant to this authorization or the conditions 
thereof, that are consistent with the Fifth and Mission Special Use District and 5M Design for 
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Development, may be approved administratively by the Planning Director in accordance with Planning 

Code Section 249.74(e), as provided below. Other significant changes and modifications of conditions 
shall require Planning Commission approval of a new Conditional Use authorization. 

Conditions of Approval, Compliance, Monitoring, and Reporting 

PERFORMANCE 

Additional Project Authorization. In order to implement the overall SM Project, the SM ProjedSponsor 

must obtain 1) Findings under Section 295 as to whether the shadow cast by the SM Project on Boeddeker 

Park would have an adverse impact, 2) Height Reclassifications to reflect the building heights identified 
in the Design for Development Document for the Project, 3) Planning Code Amendments and Zoning 

Map.Amendment to adopt the "Fifth and Mission Special Use District" associated with the SM Project, 5) 

General Plan Amendments to maps and exhibits in the Downtown Plan, Urban Design Element, and 
South of Market Area· Plan associated with the Project for the subject property, and 6) Approval of the 

Design for De:7elopme:ht document associated with the SM Project. In addition, in order to implement the 
M-1 Project, the Project Sponsor must obtain a Conditional Use Authorization for the M-1 Site, and the 

condition~ of approval for Case No. 2011.0409CUA, attached as Exhibit B to Motion No. 19470are 
incorporated by reference as though fully set forth herein. The conditions set forth below are additional 

conditions required in connection with the Project. If these conditions overlap with any other requirement 
imposed on the Project, the more restrictive.or protective condition or requirement, as determined by the 

Zoning Administrator, shall apply. 
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

Mitigation Measures. Mitigation measures.described in the MMRP attached as Exhibit 1 of Attachment 
A to Motion No. 19459 are necessary to avoid potential significant effects of the proposed project and 

have been agreed to by the project sponsor. Their implementation is a condition of project approval. 
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 
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Planning Commission 
Motion No. 19469 

HEARING DATE: SEPTEMBER 17, 2015 

Date: September 3, 2015 

Case No.: 2011.0409ENV/CUA(DVA/OFA/MAP/PCA/SHD 
Project Address: 925 Mission Street and various parcels (aka "SM") 

Existing Site Zoning:C-3-S (Downtown Support) District 

Block/Lots: 

Project Sponsor: 

Staff Contact: 

90-X, 160-F Height and Bulk Districts 
Lot 097 of Assessor's Block 3725 (''N-1" Site) 

Audrey Tendell 

5M Project, LLC 
875 Howard Street, Suite 330 

San Francisco, CA 94103 

Kevin Guy (415) 558-6163 

Kevin.Gu11@sfgov.org 

ADOPTING FINDINGS RELATING TO THE APPROVAL OF A CONDITIONAL USE 
AUTHORIZATION PURSUANT TO THE PROPOSED PLANNING CODE SECTION 249.74(e) THE 
FIFTH AND MISSION SPECIAL USE DISTRICT (SM SUD) AND SECTION 303 AUTHORIZING A 
DEVELOPMENT APPLICATION IN THE SM SUD TO DEMOLISH A PORTION OF AN EXISTING 
BUILDING AND CONSTRUCT A NEW BUILDING REACHING A ROOF HEIGHT OF 
APPROXIMATELY 450 FEET, CONTAINING APPROXIMATELY 400 RESIDENTIAL UNITS IN AN 
APPROXIMATELY 583,700 GROSS SQUARE FOOT (GSF) BUILDING, INCLUDING RETAIL USES 
OF APPROXIMATELY 7,300 GSF AND LOBBY/BUILDING CORE USES OF APPROXIMATELY 5,900 
GSF, A PORTION OF THE SM DEVELOPMENT PROJECT REFERRED TO AS THE N-1 BUILDING; 
ADOPTING FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT, 
INCLUDING ADOPTION OF A MITIGATION AND MONITORING AND REPORTING 
PROGRAM; AND ADOPTING FINDINGS OF CONSISTENCY WITH THE GENERAL PLAN AND 
THE EIGHT PRIORITY POLICIES OF PLANNING CODE SECTION lOl(b). 
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1. On August 19, 2014, May 15, 2015, and August 7, 2015, SM Project, LLC ("Project Sponsor") filed 

entitlement applications with the San Francisco Planning .Department for the development of a 

mixed-use commercial, residential and retail/educational/cultural development project known as the 

SM Project ("SM Project"), including a request for Conditional Use Authorizations for a development 
application under the proposed "Fifth and Mission Special Use District ("SM SUD"), Planning Code 

Seetion ("Section") 249.74(e) to demolish a portion of an existing building and construct a new 

building reaching a roof height of approximately 450 feet, containing approximately 400 residential 

units in · an approximately 583,700 gross square foot (gs£) building, including retail uses of 

approximately 7,300 gs£ and lobby/building core uses of approximately 5,900 gs£, located on Lot 097 

of Assessor's Block 3725, within the SM SUD and generally referred to as the ''N-1 Project." The N-1 

Project is one of three new buildings in the larger mixed use commercia~ residential, 

retail/educational/cultural development project known as the SM Project ("SM Project"), 

2. The SM Project is located on approximately four acres of land under single ownership, bounded by 

Mission, Fifth and Howard Streets. The site is generally bounded by Mission Street to the north, Fifth 

Street to the east, Howard Street to the south, and Mary Street to the west, along with several 

additional parcels further to the. west along Mary Street. It is currently occupied by eight buildings 

with approximately 318,000 square feet of office and cultural uses; and several surface parking lots. 

Buildings on the site include the San Francisco Chronicle Building, Dempster Printing Building and 

Camelline Building, as well as five low~rise office/warehouse/commercial workshop buildings and 
several surface parking lots. The site consists of Assessor's Block 3725, Lots 005, 006, 008, 009, 012, 
042-047, 076, 077, 089-091, 093, 094, and 097-100. 

3. The Planning Department began conversations with the Project Sponsor in 2008 identifying the 

subject property as an opportunity site that should both reference the lower-scaled environment to 

the west by emphasizing the existing historic buildings on the site and adding much needed open 

space to this part of SOMA, with the potential for density and a mix of uses that relate to the high-rise 

environment to the east. The proposed SM Project pre-dates the Central SOMA Plan, but supports 

many of the goals of the Plan, such as supportin&: transit oriented growth, providing extensive open 

space, and shaping the area's urban form with recognition of both the City and neighborhood context. 

4. The SM Project proposes to demolish surface parking lots and several existing buildings (926 Howard 

Street, 912 Howard Street, 409-411 Natoma Street, and 190 Fifth Street), retain the Dempster, 

Camelline, Chronicle, and Examiner (portion) buildings, and construct three new towers on the SM 

Project site, with occupied building heights rangingfrom approximately 200 feet to 450 feet. The SM 

Project includes approximately 821,300 square feet of residential uses (approximately 690 units), 

807,600 .square feet of office uses (including active office uses at or below the ground floor), and 

68,700 square feet of other active ground floor uses (a mix of retail establishments, recreational and 
arts facilities, restaurants, workshops, and educational uses). 

5. The SM Project would also include vehicular parking, bicycle parking, and loading facilities, an 

extensive program of private- and publicly accessible open space, and streetscape and public~realm 
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improvements. The northerly portion of Mary Street between Minna and Mission Streets would be 

converted into a pedestrian alley lined with active uses and enhanced with seating, landscaping, and 

pedestrian-scaled lighting. Public open space will be provided at the center of the SM Project, 

providing active and passive space incorporating artwork, landscape treatments, and furnishings. 

Another significant open space would be situated on the rooftop of the Chronicle building, including 

amenities such as a deck, lawn space, seating, and opportunities for urban agriculture and outdoor 

gardens. 

6. On November 20, 2014, the Planning Commission held an informational hearing regarding the SM 

Project, which included a broad overview of the design and regulatory approach being proposed for 
the site. On July 23, 2015, the Planning Commission held a second informational hearing for the SM 

Project, which focused on the Design for Development document proposed as part of the overall 

project entitlements. On August 6, 2015, the Planning Commission held a third informational hearing 

for the SM Project, focusing on public benefits, wind and shadow effect, circulation design and 

transportation, and street improvements. On September 3, 2015, the Planning Commission held a 

final informational hearing on the SM Project, focusing on various issues raised at the third 

informational hearing. 

7. In order for the SM Project to proceed and be developed with the proposed mix of uses and 
development controls, various General Plan amendments, height reclassifications and amendments to · 

the Planning Code and Zoning Maps, together with additional entitlements and approvals, are 

required. 

8. On July 9, 2015, Mayor Lee introduced draft Ordinances with respect to the SM Project 1) approving a 

Development Agreement for the SM Project, and 2) amending the Planning Code to add Section 

249.74 to create the SM Special Use District anrl nmPnrlini Sectional Maps ZN01, SUOl, and HTOl of 

the Zoning Map to reflect the SM Special Use District and height reclassifications associated 

therewith. In order for the SM Project to proceed and be developed with the proposed mix of uses 

and development controls, various General Plan amendments, height reclassifications and 
amendments to the Planning Code and Zoning Maps, together with additional entitlements and 

approvals, are required, including this conditional use authorization for design review of 

development applications under the SM SUD. The SM SUD is described in Commission Resolution 

No. 19464 and SM Design for Development described in Commissi~n Motion No. 19465 which 

together form the basic regulatory scheme for the SM Project in lieu of Planning Code Section 309 

9. On August 6, 2015, the Planning Commission held a duly noticed public hearing to consider 
initiation of General Plan Amendments associated with the Project, and adopted Resolution No. 

19429 initiating such General Plan Amendments. 

10. On October 15, 2014, the Department published a Draft Environmental Impact Report (EIR) for the 

SM Project for public review. The Draft EIR public comment period was originally proposed to end. 

on December 1, 2014, and was subsequently extended by the Environmental Review Officer to 

. January 7, 2015. On November 20, 2014, the Planning Commission conducted a duly noticed public 

hearing at a regularly scheduled meeting to solicit comments regarding the Draft EIR. On August 13, 
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2015, the Department published a Comments and Responses document, responding to comments 

made regarding the Draft EIR prepared for the 5M Project. The Draft EIR and the Comments and 

Responses document constitute the Final EIR. On September 17, 2015, the Commission reviewed and 

considered the Final EIR at a duly noticed public hearing and found that the contents of said report 

and the procedures through which the Final EIR was prepared, publicized, and reviewed complied 

with the California Environmental Quality Act (California Public Resources Code Sections 21000 et 
seq.) ("CEQA"), 14 California Code of Regulations Sections 15000 et seq. ("the CEQA Guidelines"), 

and Chapter 31 of the San Francisco Administrative Code ("Chapter 31"). The Commission found the 

Final EIR was adequate, accurate and objective, reflected the independent analysis and judgment of 
the Department and the Commission, and that the summary of comments and responses contained 

no significant revisions to the Draft EIR, and approved the Final EIR for the 5M Project in compliance 

with CEQA, the CEQA Guidelines and Chapter 31. The Planning Department, Jonas Ionin, is the 

custodian of records, located in the File for Case No. 2011.0409ENV/Planning Department staff 

prepared a Mitigation and Monitoring and Report Program (MMRP), which material was made 

available to the public and the Commission for the Commission's review and consideration and 
action. 

11. On September 17, 2015, at a duly noticed public hearing at a regularly scheduled meeting, by Motion 

No. 19459, the Commission adopted findings, including a statement of overriding. considerations and 

a Mitigation Monitoring and Reporting Program pursuant to CEQA, the CEQA Guidelines and 

Chapter 31. In accordance with the actions contemplated herein, the Commission has reviewed the 

Final EIR for the 5M Project and adopts and incorporates by reference as though fully set forth herein 

the findings, including a statement of overriding considerations, pursuant to CEQA, adopted by the 

Commission by Motion No. 19459. 

12. Also on September 17, 2015, at a duly noticed public hearing at a regularly scheduled meeting, by 

Resolution Nos. 19464 and 19463, the Commission recommended that the Board of Supervisors 

approve the 5M SUD and various General Plan amendments required for the 5M Project, and . 

adopted findings in connection therewith. 

13. Also on September 17, 2015, the Commission conducted a d1,1ly noticed public hearing at a regularly 

scheduled meeting regarding Conditional Use Application No. 19469. The Commission heard and 
considered the testimony presented to it at the public hearing and further considered written 

materials and testimony presented on behalf of the applicant, the Department and the Mayor's Office 

of Economic and Workforce Development staff, other City departments and interested parties and the 

record as a whole. 

MOVED the Commission herby authorizes the Conditional Use requested in Application 
No. 2011.0409CUA subject to the conditions contained in "Exhibit A" hereto of this Motion and in 

general conformance with the plans attached as "Exhibit B", which are incorporated herein by 
reference as though fully set forth herein, based on the following findings: 
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FINDINGS: 

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

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

2. Site Description and Present Use. The SM Project Site is located on approximately four acres of· 

land under single ownership, bounded by Mission, Fifth and Howard Streets. The site is 
generally bounded by Mission Street to the north, Fifth Street to the east, Howard Street to the 

south, and Mary Street to the west, along with several additional parcels further to the west along 

Mary Street. It is currently occupied by eight buildings with approximately 318,000 square feet of 

office and cultural uses, and several surface parking lots. Buildings on the site include the San 

Francisco Chronicle Building, Dempster Printing Building and Camelline Building, as well as five 

low-rise office/warehouse/commercial workshop buildings and several surface parking lots. The 

SM Project Site consists of Assessor's Block 3725, Lots 005, 006, 008, 009, 012, 042-047, 076, 077, 

089-091, 093, 094, and 097-100. The N-1 Site is located at the central-eastern portion of the SM 

Project Site. 

3. Surrounding Properties and Neighborhood. The SM Project site is located at the nexus of the 

Downtown, SOMA, and Mid-Market areas, within a context characterized by intense urban 

development and a diverse mix of uses. The Westfield San Francisco Centre located at the 

southeast corner of Market and Fifth Streets, which defines the entry into the major retail 

shopping district around Union Square. The Fifth and Mission Parking Garage and the 
University of the Pacific School of Dentistry are located immediately to the east across Fifth 

Street, with the Metreon shopping center, Yerba Buena Gardens, and Moscone Center situated 

further to the east. The 340-foot Intercontinental Hotel is immediately tu the easl o[ the site, while 
the Pickwick Hotel and the Hotel Zetta are located along the Fifth Street corridor. The Old Mint is 

situated immediately to the north of the site across Mission Street. Existing buildings to the west 

and the south of the site tend to be lower in scale, and contain a wide variety of uses, including 
residential hotels, older and newly-constructed residential buildings, offices, retail 

establishments, and automotive repair. The transit spine of Market Street is situated one block to 

the north, while the alignment of the future Central Subway is located one block to the east along 

Fourth Street. 

The Planning Department began conversations with the project sponsor in 2008, identifying the 
subject property as an opportunity site that should both (1) reference the lower-scaled 
environment to the west by emphasizing the existing historic buildings on the site and adding 
much needed open space to this part of SOMA, and (2) should add density and a mix of uses 
that relate to the high-rise environment to the east. The proposed SM Project pre-dates the draft 
Central SOMA Plan, but supports many of the goals of the Plan, such as supporting transit 
oriented growth, providing extensive open space, and shaping the area's urban form with 
recognition of both the City and neighborhood context. 

4. N-1 Site and Project Description. The N-1 Project contemplates concurrent, conforming 

amendments to the Planning Code, adoption of design standards and guidelines (the D4D), and a 
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Development Agreement for the entire SM Project area. The project would demolish a portion. of 

the existing Examiner building, and construct a new, approximately 400-unit, 58~1700 gross­

square-foot (gs£) residential building with active ground floor uses located on the west side of 

Fifth Street between Minna and Natoma Streets portion of assessor's Block 3725, Lot 097). 

Roughly the eastern two-thirds of the existing San Francisco Examiner: office building (110 Fifth 

Street) would be demolished in connection with construction of the N-1 Project. The N-1 Project· 

would be 45 stories and 450 feet tall (not including non-occupiable rooftop features), with 570,500 
gsf devoted to residential use, and 13,200 gsf of ground active ground floor uses anticipated to be 

allocated as 7,300 gsf of retail use, and 5,900 gsf as lobby/core and building services. Final 

allocations of space will be determined prior to building permit approval. 

The N-1 Project would include up to three subterranean parking levels able to accommodate 156 
spaces accessory to the building. An additional 135 parking spaces accessory to the N-1 Project 
would be provided in the garage of the proposed adjacent Building H-1. Also, the N-1 Project 
would provide approximately 176 Class 1 bicycle parking spaces and 24 Class 2 spaces, 
consistent with the quantities required by Planning Code Sec. 155.2, and the SM SUD (subject to 
final° design the number of_ spaces may vary somewhat, b·ut in events will be as required by the 
Planning Code). 

Freight loading would occur in one off-street bay accessible from Minna Street, as well as three 
on-street commercial loading spaces on Fifth Street between Minna and Natoma Streets. 

Construction of the N-1 Project would include a 3,600-square-foot terrace on the sixth or other 
upper-level floor of the building that would be exclusively accessible to residents. The N-1 
Project would also include the creation of a 23,000. square-foot open space located atop the 
Chronicle Building, accessible to residents of the SM Project as well as to members of the public. 
The Chronicle rooftop open space is designed to facilitate a range of uses, from passive 
recreational space, to "greenhouse" spaces that can be used to present programs and special 
events. Cafe or pop up retail uses are also permitted. 

The Chronicle rooftop, together with several access points (elevator/stairs and ground floor 
lobby) at the southwestern of the Chronicle Building (Minna Street fa<;:ade), and the N-1 terrace, 

· would be completed prior to certificate of occupancy for the N-1 Building. 

The N-1 Project includes streetscape and pedestrian safety improvements, including 
(a) widening the western Fifth Street sidewalk between Natoma and Minna Streets from 10 feet 
to 18 feet (with 60-foot inset for on-street loading; and (b) installing streetscape improvements to 
the Minna Str~et building frontage, Fifth Street from Minna to Mission Street. All associated 
streetscape and pedestrian safety improvements would be completed prior to certificate of 
occupancy for the N-1 Project and, if applicable, in accordance with design standards of the 5M 
Project. 

5. Public Comment. The Planning Department has received extensive written and verbal comments 

fo)m members of the public regarding the proposed SM Project. In general, communications in 

support of the project praise the development of a relatively underutilized _site with housing, 

employment, and retail opportunities, the public benefits package outlined in the Development 

Agreement for the project (including contributions toward affordable housing, youth, workforce, 

and arts programs, and transportation), enhancement of streetscapes and the provision of new 
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open spaces. Communications in opposition to the project express concerns regarding 

displacement and changes in neighborhood character, traffic, incompatibility in the scale of the 

new buildings, and changes to existing height and zoning controls necessary to allow the project 

to proceed. 

6. Planning Code Compliance/Zoning and Entitlement Structure. The SM Project regulatory 

program is a comprehensive planning approach and entitlement structure for the entire site. The 

proposed SM SUD sets a unique set of zoning regulations and approval processes for project 

implementation. The entire site would be unified under the C-3-S Zoning District, which currently 

applies to the majority of the site, and height reclassifications are proposed to reflect the building 

heights shown in the D4D. The SM D4D as described in Resolution No. 19465 articulates a vision 

for the character of the overall project, and provides specificity on aspects of architecture and 

massing, streetscape improvements, landscaping and greening, lighting, circulation and 

transportation facilities, public art, open space programming and design, activation and 
enhancement of the pedestrian realm, and sustainability features. The scope of the D4D is 

expansive, and the guidelines and regulations within each topic area are detailed. As with the 

entire SM Project, the N-1 Project is governed by the proposed SM SUD, D4D, and the 

Development Agreement The Commission finds that the N-1 Project is consistent with the 

Planning Code overall, and the proposed SM SUD and D4D in the following manner: 

A. Use and Density. The N-1 Project complies with the C-3-S and SM SUD use and density controls 

of the Planning Code. The dwelling units and active ground floor use are expressly permitted. 

As required by SUD Section(d)(2), the N-1 Building will contain an minimum of four dwelling 

units per floor. 

B. Height and Bulk. The SUD and D4D describe unique height and bulk regulations for Buildings 

proposed for the site, in order to sculpt the skyline of the project, create differentiation in height 
and articulation, and allow for ornamental features which will terminate and resolve the tops of 

these forms. The N-1 Project complies with this SM Regulatory Program. Its residential tower 

roof height of 450 feet and rooftop features allowed up to a height of 470 feet also comply with 

SUD Sections 3(A) and 3(B) and the SM D4D. The dimensions and massing of the Nl building 
comply with the existing "-S" bulk controls of the Planning Code, and as provided in the, SUD 

Sections 3(A) and 3(B) and SM D4D. The "lower tower" controls would apply between the 103-

foot base up to a height of 280 feet, and the "upper tower" controls would apply above the lower 
tower to the maximum height of 470 feet. The base height would be permitted to fluctuate by 10 

percent subject to the design controls of the D4D. The N-1 Project complies with these 

requirements with a base that steps from approximately 54 feet, adjacent the Chronicle Building 

at Minna Street, up to approximately 112 feet, adjacent Natoma Street. 

The N-1 Project also meets the SM D4D tower separation requirements to provide spacing, light, 

and air between structures within the project site. The separation requirements apply at all 

building heights above 145 feet, and require an average separation of 75 feet. This dimension may 

be reduced to as little as 55 feet between points of adjacent buildings, provided that the average 

separation between these buildings is a minimum of 75 feet. In the N-1 Project Building the 
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mm1mum average distance between buildings is 85 feet and the distance between points of 

adjacent bulldings is 57 feet 8 inches. 

C. Floor Area Ratio. SM SUD Section 3(D) provides the permitted Gross Floor Area for the SM 

Project shall not exceed 11:1. The N-1 building is consistent with the allowable FAR proposed for 
the overall SM Project. 

D. Rear Yard Setback and Dwelling Unit Exposure. The provisions of Planning Code Sections 134 

and 140 do not apply; however, the SM SUD Section (C) Building _Setbacks do provide that all 
buildings shall face onto a public ·right of way at least 20 feet in width or onto an open area 

(which may include rooftops of adjacent buildings within the District) that is unobstructed at the 

level of the unit in question for no less than 25 feet in every horizontal dimension. The N-1 

Building complies with those provisions by facing public rights of way 01;1 3 sides: Minna Street 
to the north (40 feet in width unobstructed); 5th Street to the east (85 feet in width unobstructed) 

Natoma Street to the south (35 feet in width unobstructed). To the west, N-1 faces designated 

open space that exceeds 25 feet in unobstructed width and the remaining portion of the Examiner 

Building. Units are only included above the Examiner Building height of. 50 feet (64 feet with 

mechanical), wherein there are no obstructi~ns within 25 feet in any dir~ction. 

E. Usable Open Space, Streetscape and Pedestrian Improvements, Active Street Frontages, Off­
Street Parking and Car Sharing, Off-Street Loading _and Dwelling Unit Mix are consistent 
with the SM SUD Regulatory Program. The Nl building provides open space consistent with the 
Planning Code and SM SUD in the form of 23,000 sf of public open space on the Chronicle 
rooftop, and 3,600 sf of commonly used open space, private to the N-1 Project, as a terrace space 
at the 6th or other upper-level floor. The N-1 Project provides retail spaces and its primary 
entrance, with storefront transparency along 5th street in compliance with the SM SUD 
requirements for active frontages. 

The N-1 Project would include up to thi:ee s_ubterranean parking levels able to accommodate 156 
spaces accessory to the building. An additional 135 parking spaces accessory to the N-1 Project 
would be provided in the garage of the proposed adjacent Building H-1. Together with parking 
in the N-1 Project, total residential parking is within the .5/unit parking ratio established in the 
SM SUD, while providing corresponding car share as required by Planning Code Sec 166. Also, . 
the N-1 Project would provide approximately 176 Class 1 bicycle parking spaces and 24 Class 2 
spaces, consistent with the quantities required by Planning Code Sec. 155.2, and the SM SUD 
(subject to final design the number of spaces may vary somewhat, but in events will be as 
required by the Planning Code). 

Freight loading would occur in one off-street bay accessible from Minna Street, as well as three 
on-street commercial loading spaces on Fifth Street between Minna and Natoma Streets with 
curb cuts within the dimensions required by the SM SUD. 

F. Indusionary Affordable Housing Program. Planning Code Section 415 sets forth the 

requirements and procedures for the Inclusionary Affordable Housing Programs. As set forth in 

the SM Development Agreement Affordable Housing and Community Benefit Prngram, the SM 

Project exceeds materially the Planning Code's Affordable Housing requirements by providing an 
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anticipated 33% of the market rate dwelling units as affordable housing. As set forth in the SM 

Development Agreement Affordable Housing Program, the N-1 Project will pay the required in 
lieu fee. 

7. Planning Code Section 303 establishes criteria for the Planning Commission to consider when 

reviewing applications for Conditional Use Authorization. The SM SUD provides in 

Section 249.74(e) that within the District, the provisions of Section 249.74(e), the SM D4D and 

Section 303 apply in lieu of the Section 309 process. The N-1 Project development application 

authorization process must meet these criteria. On balance, the N-1 Project complies with the 

criteria of Section 303, in that: 

1. The proposed _use, at the size and intensity conte.mplated and at the proposed location, will provide a 
development that is necessary or desirable for, and compatible with, the neighborhood or the community; 

The N-1 Project proposes an approximately 450-foot residential building, with 400 units 
comprising 570,500 gs£, with 7,300 square feet of ground floor retail uses also provided. The 
Project's proposed location is an underutilized 18,000 square-foot site that currently contains a 
low-rise office building and surface parking. The site is located within the Downtown Plan area 
q.nd C-3-S (Commercial Support) Zoning District, at the northern edge of the South of Market 
(SoMa) neighborhood. The high-density residential and active ground floor uses proposed by 
the N-1 Project are desirable for and compatible with the proposed location and with uses found 
in surrounding areas, as described below. 

Under the Downtown Plan, residential and ground floor retail uses are encouraged within and 
adjacent to the Plan area, and particularly within the C-3-S District. The Downtown Plan 
identifies the N-1 Project site also as a potential housing area. Residential and ground floor retail 
uses are also principally permitted uses in the C-3-S District., and dwelling unit density is not 
restricted in the C-3 District. 

The proposed size and intensity of residential use in the N-1 Project building is particularly 
desirable for the proposed location. The site is underutilized given its current use and its 
proximity to existing and growing employment centers in Downtown and SoMa, as well as to the 
major Powell Street transit hub and transit corridors on Market Street and Mission Street, and the 
Central Subway alignment on Fourth Street. Locating high-density uses in proximity to transit is 
consistent with Downtown Plan goals of promoting additional transit usage and ensuring that 
the number of private vehicle trips to Downtown is not detrimental to the area, becaµse residents 
will be within convenient walking distance of many transit options. The size and intensity of the 
N-1 Project is ,also consistent with the City's 2020 Goals for increasing housing supply, by 
providing approximately 400 residential units. 

The varied land uses in the immediate vicinity of the N-1 Project reflect the intersection of 
Downtown and SoMa, with high-rise hotel, major retail, convention center, midrise office and 
residential development within one block of the building site. Additional major planned and 
approved projects in the immediate vicinity include two hotels, mixed-use residential and 
commercial uses, and Moscone Center expansion. Mid- and high-rise office and residential uses 

· are also approved and proposed within the surrounding neighborhoods, including the Transit 
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Center District Plan area, Mid-Market, and forthcoming Central SoMa Plan area. Given this 
context, the size and intensity of the N-1 Project would be consistent with existing and proposed 
uses and character of the surrounding neighborhood. Furthermore, as concluded in the DEIR, 
the SM Project, including the N-1 Project building, would be compatible with and would not 
overwhelm the existing neighborhood character, including nearby historic resources. 

In addition, the pedestrian streetscape and open space improvements proposed by the N-1 
Project would function as a connection between the surrounding neighborhoods, and contribute 
to greater activity levels within the Project area itself. This would provide a desirable, 
pedestrian-friendly experience that would interact with ground floor retail space in the N-1 

. Project building. 

Thus, the size and intensity of the N-1 Project, at its proposed location within the Downtown Plan 
· and C-3-S District, is appropriate and desirable because it meets the City's planning and zoning 

objectives for this area, the size and intensity of the N-1 Project would not overwhelm 
neighborhood character, and its streetscape and open space improvements would be beneficial 
functional connections to the surrounding neighborhood. · 

2. The proposed use will not be detrimental to the health, safety, convenience or general welfare of persons 

residing or working in the vicinity, or injurious to property, improvements or potential development in the 

vicinity, with respect to aspects including but not limited to the following: 

( a) The nature of the proposed site, including its size and shape, and the proposed size, shape and 

arrangement of structures; 

The nature of the N-1 Project site is an underutilized approximately 18,000 square-foot parcel that 
contains a low-rise commercial building (the Examiner Building) and associated surface parking. The 
size and shape of the site is sufficient to acco:rµmodate the proposed use without being detrimental to 
persons residing or working in the vicinity, existing properties or potential development in the 
vicinity of the N-1 Project. 

The site is located in the large, 100-vara-block South of Market area of the C-3 District that are of 
sufficient size to accommodate high density uses like those proposed by the Project. The N-1 Project 
site itself is appropriate for the high-density use; it is buffered on three sides by public streets and on 
the fourth side by proposed open space and the remaining Examiner Building. 

The over.all design concept for the N-1 Project is to reflect both the density and height of Downtown 
and the diverse architectural character of SoMa. As a residential tower, the N-1 Project reflects the 
density and height of Downtown. Meanwhile, concentrating building height on Fifth Street enables 
the creation of open space and vibranfpedestrian realm to the rear of the Project site. Coupled with 
active ground floor uses within the Project building, the N-1 Project also reflects the finer grain 
character of SoMa. As discussed previously, this would provide a beneficial functional connection to 
the surrounding neighborhood. 

In particular, the size of the N-1 Proj.ect building allows for a range of residential unit sizes, from 
studio to two-bedroom units, which as discussed previously, will assist in achievement of the City's 
2020 Goals for housing. 
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Lastly, informed by extensive wind tunnel testing, the shape and overall design of the N-1 Project 
. building, in conjunction with other buildings in the 5M Project, address the area's challenging wind 

conditions to minimize ground-level wind discomfort and hazards. 

Thus, whether standing alone or with other buildings in the 5M Project context, the N-1 Project is a 
well-planned design that is appropriate for the proposed location, and would not be detrimental to 
the health, safety, convenience or general welfare of persons living or working in the vicinity of the 
building, or injurious to surrounding·property. 

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

As discussed in the DEIR Sedion IV-0, the N-1 Project would be expected to generate traffic patterns 
for persons and vehicles consistent with residential uses in the Downtown area, with the greatest 
trips generated in the a.m. and p.m. peak hours. The Project proposes to limit detrimental effects on 
traffic patterns and volume by minimizing personal automobile trips to and from the N-1 Project, 
through implementation of a Transportation Demand Management (TDM) Plan that encourages 
alternate forms of transportation to and from the site. Also, the N-1 Project circulation plan 
minimizes potential conflicts between truck loading on the one hand, and surface street automobile, 
MUNI, bicycle and pedestrian traffic on the other hand. As discussed in the DEIR, no substantial 
conflicts would be created by the Project. 

The N-1 Project site is two blocks from major transit hubs at Powell Street BART/Muni station, 
Market Street and the forthcoming Central Subway station at Folsom and Fourth Street. The Golden 
Gate Bridge, Highway, and Transportation District, SamTrans and A/C Transit Districts all operate 
regional transit services between San Francisco and Marin/Sonoma, San Mateo and Alameda/Contra 
Costa Counties, respectively, with stops within three blocks of the Project. Its transit-rich location 
particularly enhances the accessibility of the site and minimizes the Project's impact on vehicle traffic 
patterns. 

Sidewalks adjacent to the N-1 Project would be adequately sized to accommodate pedestrian access 
to and from the Project. The adjacent Fifth Street sidewalk would be widened to 18 feet to 
accommodate increased pedestrian use and enhance pedestrian.access to and from the Project site. 

To further encourage alternative commute methods, construction of the N-1.Project would include 
176 Class 1 bicycle parking spaces and 24 Class 2 spaces. Although no minimum vehicle parking 
requirement exists for the C-3-S district, the N-1 Project building would include 156 vehicular 
parking spaces in up to three subterranean levels to accommodate parking demand from the 
building. All spaces will be accessible to the N-1 Project building. 

The loading dock for the N-1 Project would be accessed from Minna Street and the exit is on Minna 
Street. The loading dock is designed so delivery trucks can back into the dock from Minna Street, 
internal to the SM Project site, rather than access the dock from perimeter streets that would have a 
larger effect on traffic and pedestrian circulation. Smaller service vehicles will be able to utilize 
dedicated on-street spaces on Fifth Street. The provision of adequate loading and service vehicle 
spaces will minimize detrimental effects to traffic and pedestrians. As confirmed by the Final EIR, 
the N-1 Project would not result in significant conflicts between its loading and bicycle, pedestrian 
and personal vehicle users. 
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Thus, traffic patterns for persons and vehicles, including the type and volume of such traffic, and the 
adequacy of proposed off-street parking and loading at the N-1 Project is appropriately addressed so 
as to not be detrimental to the health, safety,. convenience or general welfare of persons living or 
working in the vicinity of the building, or injurious to surrounding property. 

(c) The safeguards afforded to prevent noxious or offensive emissions Such as noise, glare,·dust and odor; 

No materials or activities that result in noxious or offensive emissions will be used or engaged in 
within the N-1 Project. The DEIR analyzed impacts related to noise and dust during both the 
construction and operational phases.of the Project, and concluded that the Project would not result in 
significant impacts related. to either, by including, where feasible, mitigation measures to be 
implemented as part of the Project. The N~l Project will not use reflective or glare-producing 
materials, and will use insulated glass and materials to mitigate sound transmission. 

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

Standards and guidelines to be established for the SM Project area, applicable to the N-1 Project, are 
intended to ensure thoughtful and appropriate treatment of streetscape, lands.cape, open spaces, 
lighting and signage. The concept of these standards and guideiines would be to provide general 
street lighting to ensure pedestrian and vehicle safety on perimeter streets, and to provide a 
coordinated scheme of streetscape, lighting and signage improvements that prioritizes pedestrian and 
cyclist use of interior streets adjacent to the N-1 Project and that connects the streetscape to new 
Project open space. This concept would ensure appropriate treatment of these features within the 
Project area. 

Construction of the N-1 Project will include a 3,600-square-foot terrace on the sixth. or other 
upper-level floor of the building that will be exclusively accessible to residents ( of which 2,300 square 
feet is required to satisfy the Planning Code). In addition, the Chronicle Rooftop, a 23,000 square-foot 
open space located atop Building M-1 (Chronicle Building) would be completed prior to certificate of 
occupancy for the N-1 Project. This space will be available to residents of the Project, as well as 
members of the public, and both would be consistent with Planning Code requirements for 
residential open space. 

Parking and loading areas serving the N-1 Project building are primarily internal or below ground, 
and have be~n designed to minimize impacts to streetscape and conflicts with pedestrians and 
private vehicles. 

Lastly, the DEIR determined that the SM Project, including the N-1 Project building, would not result 
in. significant impacts related to the creation of a new source of light or glare that would adversely 
affect other people or properties. See DEIR, pp. 643-44. 

Thus, the N-1 Project would provide appropriate treatment of landscaping, open spaces, parking and 
· loading areas, lighting and signage that are not detrimental to the health, safety, convenience or 
general welfare of persons living or working in the vicinity of the building, or injurious to 
surrounding property. 
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3. That such a use or feature as proposed will comply with the applicable provisions of this Code and will 
not adversely affect the Master (General) Plan: 

The N-1 Project will comply with the provisions of the Planning Code, as contemplated to be 

amended, and will otherwise be consistent with key objectives of the Downtown Plan as discussed 

above. The Project would affirmatively promote, be consistent with, and would not adversely affect 

the General Plan as it is proposed to be amended, for the reasons set forth set forth in Motion No. 

19460, Case No. 2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD, which are incorporated herein as 

though fully set forth. 

The Project complies with the eight priority policies of Planning Code Section 101.1, for the reasons 

set forth set forth in Motion No. 19460, Case No. 2011.0409ENV/CUA/DV A/OFA/MAP/PCA/SHD, 
which are incorporated herein as though fully set forth. 

DECISION 

That based upon the Record, the submissions by the Applicant, the staff of the Department and other 
interested parties, the oral testimony presented to this Commission at the public hearings, and all other 
written materials submitted by all parties, · the Commission hereby APPROVES· Conditional Use 
Application No. 2011.0409CUA subject to the conditions attached hereto as "EXHIBIT A" and in general 
conformance with design graphic materials attached as "EXHIBIT B." The Commission agrees that if the 
Board of Supervisors proposes any amendment to the Development Agreement that benefits the City and 
does not alter the City's General Plan, the Planning Code, or'the applicable zoning maps affecting the N-1 
Project, then such amendments shall not be deemed a "material modification" to the Development 
Agreement under Administrative Code Section 56.14, and any such amendment to the Development 
Agreement may be approved by the Board of Supervisors without referring the proposed amendment 
back to the Commission. 

The Planning Commission hereby adopts the CEQA findings contained in Planning Commission Motion 
No. 19459, incorporated herein as part of this motion, by-this reference thereto, and the MMRP attached 
to Motion 19459 as Exhibit 1 to Attachment A and incorporated herein as part of this Motion by this 
reference thereto. All required mitigation measures identified in the Final EIR and contained in the 
MMRP are included as conditions of approval. 
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APPEAL AND EFFECTIVE DATE OF MOTION: Any aggrieved person may appeal this Conditional 
Use Authorization to the Board of Supervisors within thirty (30) days after the date of this Motion 
No. 19469. The effective date of this Motion shall be the date of this Motion if not appealed (after the 30-
days period has expired) OR the date of the decision of the Board of Supervisors if this Motion is 
appealed to the Board of Supervisors. For further information, please contact the Board of Supervisors at 
(415) 554-5184, City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place,. San Francisco, CA 94102. 

I hereby certify that the Planning Commission ADOPTED the foregoing Motion on September 17, 2015. 

Jonas P. Ionin 
Commission Secretary 

AYES: 

NOES: 

Antonini, Fong, Hillis, Johnson, Richards 

Moore, Wu 

ABSENT: .None 

ADOPTED: September i7, 2015 
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EXHIBIT A 

This authorization is for a Conditional Use for a development application under the proposed "Fifth and 

Mission Special Use District ("SM SUD"), Planning Code Section ("Section") 249.74 to demolish a portion 

of an existing building and construct a new building reaching a roof height of approximately 450 feet, 

containing approximately 400 residential units in an approximately 583,700 gross square foot (gs£) 

building, including retail uses of approximately 7,300 gs£ and lobby/building core uses of approximately 

5,900 gs£, located on Lot 097 of Assessor's Block 3725, within the 5M SUD and generally referred to as the 

"N-1 Project." The N-1 Project is one of three new buildings in the larger 5M Project. The subject property 

is currently located within the C-3-S District, and the 90-X and 160-F Height and Bulk Districts. Such 

Authorization is for a Project as described therein and in general conformance with plans, dated 

September 17, 2015 and attached hereto and stamped "EXHIBIT B", included in the docket for Case No. 

2011.0409CUA and subject to these conditions of approval reviewed and approved by the Commission on 

September 17, 2015 under Motion No 19469. This authorization and the conditions contained herein run 

with the property and not with a particular Project Sponsor, business, or operator. 

RECORDATION OF CONDITIONS OF APPROVAL 

Prior to the issuance of the building permit for new construction or commencement of use for the Project 

the Zoning Administrator shall approve and order the recordation of a Notice in the Official Records of 

the Recorder of the City and County of San Francisco for the subject property. This Notice. shall state that 

the project is subject to the conditions of approval contained herein and reviewed and approved by the 

Planning Commission on September 17, 2015 under Motion No. 19469. 

PRINTING OF CONDITIONS OF APPROVAL ON PLANS 

These conditions of approval of this Planning Commission Motion No. 19469 shall be reproduced on the 

Index Sheet of construction plans submitted with the site or building permit application for the Project. 

The Index Sheet of the construction plans shall referenc~ to the Conditional Use authorization and any 

subsequent amendments or modifications. 

SEVERABILITY 

The Project shall, except as provided in and subject to the applicable provisions of the Development 

Agreement between 5M Project, LLC arid the City and County of San Francisco for the 5M Project (the 

"DA"), comply with all applicable City codes and requirements. If any clause, sentence, section or any 

part of these conditions of approval is for any reason held to be invalid, such invalidity shall not affect or 

impair other remaining clauses, sentences, or sections of these conditions. This decision conveys no right 

to mnstruct, or to receive a building permit. "Project Sponsor" shall include any subsequent responsible 

party. 
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Changes or modifications to the Project approved pursuant to this authorization or the cimditions thereof, 
1 

that are consistent with the Fifth and Mission Special Use District and 5M Design for Development, may 

· be approved administratively by the Planning Director· in accordance with Planning Code Section 

249.74(e), as provided below. Other significant changes and modifications of conditions ·shall require 

Planning Commission approval of a new Conditional Use authorization. 

Conditions of Approval, Compliance, Monitoring, and Reporting 

PERFORMANCE 

Validity. Except as otherwise permitted by the DA, this authorization and rights vested by virtue of this 

action is valid for three (3) years from the date that the Planning Code text amendment(s) and/or Zoning 
Map amendment(s) become effective. The Department of Building Inspection shall have issued a Building 

Permit or Site Permit to construct the project and/or commence the approved use within this three-year 

period. 

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

planning.org 

Expiration and Renewal. Except as otherwise permitted by the DA, should a Building or Site Permit be 

sought after the above referenced period has lapsed, the project sponsor must seek a renewal of this 

Authorization by· filing an application for an amendment to the original Authorization or a new: 

application for Authorization. Should the project sponsor decline to so file, and decline to withdraw the 
permit application, the. Commission shall conduct a public hearing in order to consider the revocation of 

the Authorization. Should the Commission not revoke the Authorization following the closure of the 

public hearing, the Commission shall determine the extension .of time for the continued validity of the 
Authorization. 

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

planning.org 

Diligent Pursuit. Except as otherwise permitted by the DA, once a site or Building Permit has been 

issued, construction must commence within the timeframe required by the Department of Building 
Inspection and be continued diligently to completion. Failure to do so shall be grounds for the 

Commission to consider revoking the approval if more than three (3) years have passed since the date 

that the Planning Code text amendment(s) and/or Zoning Map arpendment(s) became effective. 
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

Extension. All time limits in the preceding three paragraphs may be extended as provided in the DA in 

connection with a Litigation Extension or Excusable Delay, each as defined therein. 

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

planning.org 

Conformity with Current Law. Except as provided in the DA with respect to Applicable Laws and 

Future Changes to Existing Standards, no application for Building Permit, Site Permit, or other 
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CASE NO. 2011.0409ENV /QJAJDVA/OFA/MAP/PCA/SHD 
SM Project - N-1 Site 

entitlement shall be approved unless it complies with all applicable provisions of City Codes in effect at 

the time of such approval. 

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

Additional Project Authorization. In order to implement the overall 5M Project, the 5M Project Sponsor 

must obtain 1) Findings under Section 295 as to whether the shadow cast by the 5M Project on Boeddeker 

Park would have an adverse impact, 2) Height Reclassifications to reflect the building heights identified 

in the Design for Development Document for the Project, 3) Planning Code Amendments and Zoning 

Map Amendment to adopt the "Fifth and Mission Special Use District" associated with the 5M Project, 5) 

General Plan Amendments to maps and exhibits in the Downtown Plan, Urban Design Element, and 

South of Market Area Plan associated with the Project for the subject property, and 6) Approval of the 
Design for Development document associated with the 5M Project. Th~ conditions set forth below are 

additional conditions required in connection with the Project. If these conditions overlap with any other 

requirement imposed on the Project, the more restrictive or protective condition or requirement, as 

determined by the Zoning Administrator, shall apply. 
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

Mitigation Measures. Mitigation measures described in the MMRP attached as Exhibit 1 to Attachm_ent 

A to Motion No. 19459are necessary to avoid potential significant effects of the proposed project and have 

been agreed to by the project sponsor. Their implementation is a condition of project approval. 

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

planning.org 

DESIGN-COMPUANCE AT PLAN STAGE 

Design. Final design, site, building or other implementing permits, addenda or other approvals 
(Applications), including without limitation materials, glazing, color, texture, landscaping, detailing, 

streetscape, lighting, street tree plantings, rooftop mechanical equipment location, garbage, composting 

and recycling storage location shall be reviewed by the Department staff and the Planning Director in 
accordance with the Planning Code Section 249.74(e) for consistency with the 5M Special Use District and 

the Design for Development. Applications consistent with the Special Use District and the Design for 

Development may be approved administratively by the Planning Director as therein provided. 

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

Notification to Planning Commission of Permit Application. The Director of Planning shall provide 

notice to the Planning Commission as soon as feasible upon the filing of a building permit application to 
construct the N-1 building. In furtherance of this, the sponsor shall notify the Director of Planning as soon 

as feasible upon submittal of this application to the Department of Building Inspection. 

Open Space Provision - C-3 Districts. Pursuant to Planning Code Section 138, and in accordance with 

the D4D for the Project, the Project Sponsor shall continue to work with Planning Department staff to 

refine the design and programming of the public open space located on the rooftop of the Chronicle 
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Building (the "M-1" site, Case No. 2011.0409CUA), and shall complete the design of this open space as 

described in this motion and in the D4D, prior to the issuance of a first temporary certificate of occupancy 

for the N-1 project whtch is the subject of this conditional use authorizahon. The open spaces shall be 

maintained in perpetuity for the life of the project. 

For information about complitJ.nce, contact the Case Planner, Planning Department at 415-575-6863, www.sf 

planning.org 

Open Space Plaques - C-3 Distrids. As applicable, and pursuant to Planning Code Section 138, the 

Project Sponsor shall install the required public open space plaques at each building entrance including 

the standard City logo identifying, it; the hours open to the public and contact information for building 
. management. The plaques shall be plainly visible from the public sidewalks on Mission,. Fifth, Howard, 

Mary, Natoma, and Minna Streets, in locations determined in consultation with the Planning Department. 

The plaques and shall indica,te that the open space is accessible to the public via elevators which are 

publicly accessible, as applicable. Design of the plaques shall utilize the standard templates provided by 
the Planning Department, as available, and shall be approved by the Department staff prior to 

installation. 
For information about compliance, contact the Case Planner, Planning Department at 415-575-6863, www.sf­

planning.org 

Transformer Vault. The location of individual project PG&E Transformer. Vault installations has 

significant effects to San Francisco streetscapes when improperly located. However, they may not have 

any impact if they are installed in preferred locations. Therefore, the Planning Department recommends 

the following preference schedule in locating new transformer vaults, in order of most to least desirable: 

1. On-site, in a basement area accessed via a garage or other access po{nt without use of separate doors 

on a ground floor fa<;:ade facing a public right-of-way; 

2. On-site, in a driveway, underground; 
3. On-site, above ground, screened from view, other than a ground floor fa<;:ade facing a public right-of­

way; 
4. Public right-of-way, underground,· under sidewalks with a minimum width of 12 feet, avoiding 

effects on streetscape elements, such as street trees; and based on Better Streets Plan guidelines; 

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

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

7. On-site, in a ground floor_ fa<;:ade (the least desirable location). 
Unless otherwise specified by the Planning Department; Department of Public Wark' s Bureau of Street 

Use and Mapping (DPW BSM) should use this preference schedule for all new transformer vault 

installation requests. 
For information about compliance, co.ntact Bureau of Street Use and Mapping, Department of Public Works at 415-

554-5810, http://sfdpw.org 

Overhead Wiring. The Property owner will allow MUNI to install eyeboJts in the building adjacent to its 

electric streetcar line to support its overhead wire system if requested by MUNI or MTA. 
For information about compliance, contact San Francisco Municipal Railway (Muni), San Francisco Municipal 

Transit Agency (SFMTA), at 415-701-4500,www.sfmta.org 
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Noise, Ambient. Interior occupiable spaces shall be insulated from ambient noise levels. Specifically, in 

areas identified by the Environmental Protection Element, Map 1, "Background Noise Levels," of the 
General Plan that exceed the thresholds of Article 29 in the Police Code, new developments shall insta:11 

and maintain glazing rated to a level that insulate interior occupiable areas from Background Noise and 

comply with Title 24. 

For information about compliance, contact the Environmental Health Section, Department of Public Health at (415) 
252-3800, www.sfdph.org 

Street Trees. In accordance with this Conditional Use Authorization, the Design for Development and 

the SM SUD, the Project Sponsor shall submit a site plan to the Planning Department prior to Planning 

approval of the building permit application indicating that street trees are in conformity with the Design 

for Development. The exact location, size and species of tree shall be as approved by the Director of the 

Department of Public Works (DPW). In any case in which DPW cannot grant approval for installation of 
a tree in the public right-of-way, on the basis of inadequate sidewalk width, interference with utilities or 

other reasons regarding the public welfare, and where installation of such tree on the lot itself is also 

impractical, the requirements of this Section 428 may be modified or waived by the Zoning Administrator 
to the extent necessary. 

For information about compliance; contact the Case Planner, Planning Department at 415-575-6863, www:sJ­

planning.org 

Streetscape Plan. The Project Sponsor shall continue to work with Planning Department staff, in 

consultation with other City agencies, to refine the design and programming of the streetscape plan for 

. the project frontage, so that the plan generally meets th~ standards of the D4D and all applicable City 
standards .. The Project Sponsor shall complete advanced schematic drawings suitable for construction 

costing of all required street improvements, and shall have filed applications for relevant City permits, 

prior to issuance of first architectural addenda, and shall complete construction of all required street 

improvements prior to issuance of first temporary certificate of occupancy. 
For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, www.sf­

planning.org 

PARKING AND TRAFFIC 

Parking for Affordable Units. All off-street parking spaces shall be made available to Project residents 

only as a separate "add-on" option for purchase or rent and shall not be bundled with any Project 

dwelling unit for the life of the dwelling units. The permitted parking spaces may be made available to 

residents within a quarter mile of the project. All affordable dwelling units pursuant to Planning Code 

Section 415 shall have equal access to use of the parking as the market rate units, with parking spaces 

priced commensurate with the affordability of the dwelling unit. Each unit within the Project shall have 

the first right of refusal to rent or purchase a parking space u~til the number of residential parking spaces 

are no longer available. No conditions may be placed on the purchase or rental of dwelling units, nor 

may homeowner's rules be established, which prevent or preclude the separation of parking spaces from 

dwelling units. 

For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­
planning.org 
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Car Share. Car share spaces shall be made available, at no cost, to a certified car share organization for 

the purposes of providing car share services for its service subscribers, in accordance with the Design for 

Development document for the Project. 

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

planning.org 

Bicycle Parking Pursuant to the SM SUD, the Project shall provide Class 1 and Class 2 bicycle parking 

spaces in the amounts and locations specified in the D4D for the Project. 

For· informatio'n about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

Parking Maximum. The Project shall provide off-street parking spaces that comply with the maximum 

ratios specified in the D4D for the Project. 

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

planning.org 

Off-street Loading. The Project will provide off-street loading spaces in accordance with the D4D for the 

Project. 

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

planning.org 

Managing Traffic During Construction. In accordance with the Mitigation Monitoring and Reporting 
Program, the Project Sponsor and construction contractor(s) shall coordinate with the Traffic Engineering 

and Transit Divisions of the San Francisco Municipal. Transportation Agency (SFMTA), the Police 

Department, the Fire Department, the Planning Department, and other construction contractor(s) for any 

concurrent nearby Projects to manage traffic congestion and pedestrian circulation effects during 

construction of the Project. 

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

planning.org 

PROVISIONS 

Workforce Program. The Project Sponsor shall comply with 'the applicable requirements of .the 

Workforce Agreement, Exhibit F to the DA 

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

Transportation Program. The Project Sponsor comply with all the applicable requirements of the 
Transportation Program, Exhibit G to the DA, including without limitation, and to the extent applicable, 

the provisions regarding implementation and monitoring of a TDM program. 

For · information about compliance, conta~t the Case Planner, Planning Department at 415-558-6378www.sf­

planning.org 
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Employment Brokerage Services - C-3 District. The Project Sponsor shall comply with the applicable 

requirements of the Workforce Program, Exhibit F to the DA. 

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

planning org 

Transit Impact Development Fee. Pursuant to Planning Code Section 411, and subject to the provisions 

of the Development Agre~ment, the Project Sponsor shall pay the Transit Impact Development Fee (TIDF) 
as required by and based on drawings submitted with the Building Permit Application. Prior to the 

issuance of a temporary certificate of occupancy, the Project Sponsor shall provide the Planning Director 

with certification that the fee has been paid. 

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

planning.org 

Affordable Units. The Project Sponsor shall to the extent applicable, pay all applicable fees with respect 

to the provision of affordable housing and comply with all other applicable requirements of the 

Affordable Housing Program, Exhibit E to the DA. The N-1 Building shall pay the affordable housing fee 

as specified below: 

1. Requirement. Pursuant to Planning Code 415.5, the Project Sponsor must pay an Affordable 

Housing Fee at a rate equivalent to the applicable percentage of the number of units in an off-site 

project needed to satisfy the Inclusionary Affordable Housing Program Requirement for the principal 

project. The applicable percentage for this project is twenty percent (20%). 

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

plannins;.org or the Mayor's Office of Housing and Community Development at 415-701-5500, www.sf 

moh.org. 

2. Other Conditions. The Project is subject to the requirements of the Inclusionary Affordable Housing 

Program under Section 415 et seq. of the Planning Code and the terms of the City and County of San 

Francisco Inclusionary Affordable Housing Program Monitoring and Procedures Manual 
("Procedures Manual"), except as may otherwise be provided in the DA. The Procedures Manual, as 

amended from time to time, is incorporated herein by reference, as published and adopted by the 

Planning Commission, and as required by Planning Code Section 415. Terms used in these 

conditions of approval and not otherwise defined shall have the meanings set forth in the Procedures 

Manual. A copy of the Procedures Manual can be obtained at the Mayor's Office of Housing and 

Community Development ("MOHCD") at 1 South Van Ness Avenue or on the Planning Department 

or Mayor's Office of Housing and Community Development's websites, including on the internet at: 

http://sf-planning.org/Modules/ShowDocument.aspx?documentid=445l. 
As provided in the Inclusionary Affordable Housing Program, the applicable Procedures Manual is 

the manual in effect at the time the subject units are made available for sale or rent. 

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

p].annins;.org or the Mayor's Office of Housing and Community Development at 415-701-5500, www.sf 

moh.org. 
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a. Subject to the provisions of the DA, the Project Sponsor must pay the Fee in full sum to the 

Development Fee Collection Unit.at the DBI for use by MOHCD prior to the issuance of the first 

. construction document, with an option for the Project Sponsor to defer a portion of the payment 

prior to issuance of the first certificate of occupancy upon agreeing to pay a deferral surcharge 

that would be deposited into the Citywide Inclusionary Affordable Housing Fund in accordance 

with Section 107 A.13.3 of the San Francisco Building Code. 

b. Prior to the issuance of the first construction permit by the DBI for the Project, the Project 

Sponsor shall record a Notice of Special Restriction on the property that records a copy of this 

approval. The Project Sponsor shall promptly provide a copy of the recorded Notice of Special 
Restriction to the Department and to MOHCD or its successor. 

c. If project applicant fails to comply with the Inclusionary Affordable Housing Program 
requirement, the Director of DBI shall deny any and all site or building permits or certificates of 

, occupancy for the development project until the Planning Department notifies the Director of 
compliance. A Project Sponsor's failure to comply with the requirements of Planning Code 

Sections 415 et seq. shall constitute cause for the City to record a lien against the development 

project and to pursue any and all other remedies at law. 

Public Art. The Project Sponsor shall comply with the applicable provisions of the Art Program, Exhibit 

H to the DA, including with respect to the payment and allocation of fees for capital and programming 

purposes. 

For information about compliance, contact the Case Planner, Planning Department at 415-575-6863, www.sf­

planning.org 

MONITORING · AFTER ENTITLEMENT 

Enforcement. Violation of any of the Planning Department conditions of approval contained in this 

Motion or of any other provisions of Planning Code applicable to this Project shall be subject to the 

enforcement procedures in the Development Agreement and administrative penalties set forth under 

Planning Code Section 176 or Section 176.1. The Planning Department may also refer the violation 

complaints to other city departments and agencies for appropriate enforcement action under their 

jurisdiction. 

For information about complian,ce, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

Revocation due to Violation of Conditions. Subject to the review and other applicable provisions of the 

DA, should implementation of this. Project result in complaints from interested property owners, 

residents, or commercial lessees which are not resolved by the Project Sponsor and found to be in 

violation of the Planning Code and/or the specific conditions of approval for the Project as set forth in 
Exhibit A o{this Motion, the Zoning Administrator shall refer such complaints to· the Commission, after 

which it may hold a public hearing on the matter to consider revocation of this authorization. 

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

planning.org 
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CASE NO. 2011.0409ENV/Ql6JI)VA/OFA/MAP/PCA/SHD 
SM Project - N-1 Site 

Garbage, Recycling, and Composting Receptacles. Garbage, recycling, and compost containers shall be 

kept within the premises and hidden from public view1 and placed outside only when being serviced by 

the disposal company. Trash shall be contained and disposed of pursuant to garbage and recycling 

receptacles guidelines set forth by the Department of Public Works. 

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

Sidewalk Maintenance. The Project Sponsor shall maintain the main entrance to the building and all 

sidewalks abutting the subject property in a clean and sanitary condition in compliance with the 

Department of Public Works Streets and Sidewalk Maintenance Standards. 

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

Community Liaison. Prior to issuance of a building permit to construct the project and implement the 

approved use, the Project Sponsor shall appoint a community liaison officer to deal with the issues of 

concern to owners and occupants of nearby properties. The Project Sponsor shall provide the Zoning 

Administrator with written notice of the name, business address, and telephone number. of the 

community liaison. Should the contact information change, the Zoning Administrator shall be made 

aware of such change. The community liaison shall report to the Zoning Administrator what issues, if 
any, are of concern to the community and what issues have not been resolved by the Project Sponsor. 

For information about compliance, contact Code Enforceinent, Planning Department at 415-575-6863, www.sf­
planning.org 
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September 3, 2015 

2011.0409ENV /QJ__Aff)V A/OF A/MAP /PCA/SHD 
925 Mission Street and various parcels (aka "SM") 
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90-X and 160-F Height and Bulk Districts 
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ADOPTING FINDINGS RELATING TO THE APPROVAL OF A CONDITIONAL USE 
AUTHORIZATION PURSUANT TO THE PROPOSED PLANNING CODE SECTION 249.74(e), 
FIFTH AND MISSION SPECIAL USE DI.STRICT (SM SUD) AND SECTION 303 TO CONVERT 
APPROXIMATELY 40,000 SQUARE FEET OF BASEMENT STORAGE SPACE TO OFFICE USES, 
WITHIN AN EXISTING BUILDING CONTAINING. APPROXIMATELY 133,400 SQUARE FEET 
OFFICE USES, 43,300 SQUARE FEET OF BASEMENT STORAGE SP ACE, 1,000 SQUARE FEET OF 
RETAIL SPACE AND 1,500 SQUARE FEET OF ASSEMBLY SPACE, INCLUDING AS A PORTION 
OF THE SM DEVELOPMENT PROJECT REFERRED TO AS THE M-1 BUILDING, AND ADOPTING 
FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT AND FINDINGS OF 
CONSISTENCY WITH THE GENERAL PLAN AND THE EIGHT PRIORITY POLICIES OF 
PLANNING CODE SECTION 101.l(b). 

PREAMBLE 

1. On August 19, 2014, May 15, 2015, and August 7, 2015, 5M Project, LLC ("Project Sponsor") filed 
entitlement applications with the San Francisco Planning Department for the development of a 

mixed-use commercial, residential and retail/educational/cultural development project known as the 

"13674.00, 3246062v2 

1425 

i 650 Mission St. 
Suite 400 
San Francisco, 
CA 94103-2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 



Motion No. 19470 
Septemb.er 17, 2015 

CASE NO. 2011.0409ENV/.c!lA/DVA/OFA/MAP/PCA/SHD 

SM Project - M-1 

5M Project ("SM Project"), including a request for Conditional :Use Authorizations for a development 

application under the proposed "Fifth and Mission Special Use District ("SM SUD"), Planning Code 

Section ("Section") 249.74(e) to convert approximately 40,000 square feet of basement storage space to 

office uses, within an existing building containing approximately 133,400 square feet office uses, 

43,300 square feet of basement storage space, 1,000 square feet of retail space and 1,500 square feet of 
assembly space, located at 925 Mission Street, Lot 093 of Assessor's Block 3725 ("M-1 Site") within the 

proposed "Fifth and Mission Special Use District" ("SM SUD") and generally referred to as the "M-1 

Project." The M-1 Project is one of the existing buildings in the larger mixed use commercial 

residential, retail/educational/cultural development project known as the "SM Project" .. 

2. The SM Project is located on approximately four acres of land under single ownership, bounded by 

· Mission, Fifth and Howard Streets. The site is generally bounded by Mission Street to the north, Fifth 

Street to the east, Howard Street to the south, and Mary Street to the west, along with several 

additional parcels further to the west along Mary Street. It is currently oscupied by eight buildings 

with approximately 318,000 square feet of office and cultural uses, and several surface parking lots. 
Buildings on the site inchi.de the San Francisco Chronicle Building, Dempster Printing Building and 

Camelline Building, as well as five low-rise office/warehouse/commercial workshop buildings and 

several surface parking lots. The site consists of Assessor's Block 3725, Lots 005, 006, 008, 009, 012, 

042-047, 076, 077, 089-091, 093, 094, and 097-100. 

3. The Planning Department began conversations w.ith the Project Sponsor in 2008 identifying the · 

subject property as an opportunity site that should both reference the lower-scaled environment to 

the. west by emphasizing the existing historic buildings on the site and adding much needed open 

space to this part of SOMA, with the potential for density and a mix of uses that relate to the high-rise 
environment to the east. The proposed 5M Project pre-dates the Central SOMA Plan, but supports 

many of the goals of the Plan, such as supporting transit oriented growth, providing extensive open 

space, and shaping the area's urban form with recognition of both the City and neighborhood context. 

4. The SM Project proposes to demolish surface parking lots and several existing buildings (926 Howard 

Street, 912 Howard Street, 409-411 Natoma Street, and 190 Fifth Street), retain the. Dempster, 

Camelline, Chronicle, and Exarninef (portion) buildings, and construct three new towers on the SM 

Project site, with occupied building heights ranging from approximately 200 feet to 450 feet. The SM 
Project includes approximately 821,300 square feet of residential uses (approximately 690 units), 

807,600 square feet of office uses (including active office uses at or below the ground floor), and 

68,700 square feet of other active ground floor uses (a mix of retail ~stablishments, recreational and 

arts facilities, restaurants, workshops, and educational uses). 

5. The SM Project would also include vehicular parking, bicycle parking, and loading facilities, an 

extensive program of private- and publicly accessible open space, and streetscape and public-realm 
improvements. The northerly portion of Mary Street between Minna and Mission Streets would be 

converted into a pedestrian alley lined with active uses and enhanced with seating, landscaping, and 

pedestrian-scaled lighting. Public open space will be provi.ded at the center of the SM. Project, 

providing active and passive space incorporating artwork, landscape treatments, and furnishings. 

Another significant open space would be situated on the rooftop of the Chronicle building; including 
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amenities such as a deck, lawn space, seating, and opportunities for urban agriculture and outdoor 

gardens. 

6. On November 20, 2014, the Planning Commission held an informational hearing regarding the 5M 

Project, which included a broad overview of the design and regulatory approach being proposed for 

the site. On July 23, 2015, the Planning Commission held a second informational hearing for the 5M 

Projed, which focused on the Design for Development document proposed as part of the overall 

project entitlements. On August 6, 2015, the Planning Commission held a third informational hearing 

for the 5M Project focusing on public· benefits, wind and shadow effect circulation design and 
transportation, and street improvements. On September 3, 2015, the Planning Commission held a 

final informational hearing on the 5M Project focusing on varkms issues raised at the third 

informational hearing. 

7. In order for the 5M Project to proceed and be developed with the proposed mix of uses and 

development controls, various General Plan amendments, height reclassifications and amendments to 

the Planning Code and Zoning Maps, together with additional entitlements and approvals, are 

required. 

8. On July 9, 2015, Mayor Lee introduced draft Ordinances with respect to the 5M Project 1) approving a 
Development Agreement for the 5M Project, and 2) amending the Planning Code to add Section 

249.74 to create the 5M Special Use District, and amending Sectional Maps ZNOl, SUD1, and HTOl of 

the Zoning Map to reflect the 5M Special Use District and height reclassifications associated 

therewith. In order for the 5M Project to proceed and be developed with the proposed mix of uses 
and development controls, various General Plan amendments, height reclassifications and 

amendments to the Planning Code and Zoning Maps, together with additional entitlements and 

approvals, are required, including this conditional use authorization for <lesign review of 

development applications under the 5M SUD. The 5M SUD is described in Commission Resolution 

No. 19464 and 5M Design for Development described in Commission Motion No. 19465 which 

together form the basic regulatory scheme for the 5M Project, which requires, in lieu of Planning 

Code Section 309, which typically applies to development of buildings within the C-3 Zoning 
Districts, the conditional use authorization process described in the 5M SUD. 

9. On August 6, 2015, the Planning Commission held a duly noticed public hearing to consider 

initiation of General Plan Amendments associated with the Project, and adopted Resolution No. 

19429 initiating such General Plan Amendments. 

10. On October 15, 2014, the Department published a Draft Environmental Impact Report (EIR) for the 

5M Project for public review. The Draft EIR public comment period was originally proposed to end 
on December 1, 2014, and was subsequently extended by the Environmental Review Officer to 

January 7, 2015. On November 20, 2014, the Planning Commission conducted a duly noticed public 
hearing at a regularly scheduled meeting to solicit comments regarding the Draft EIR. On August 13, 

2015, the Department published a Comments and Responses document, responding to comments 

made regarding the Draft EIR prepared for the 5M Project. The Draft EIR and the Comments and 

Responses document constitute the Final EIR. On September 17, 2015, the Commission reviewed and 
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considered the Final EIR at a duly noticed public hearing and found that the contents of said report 

and the procedures through which the Fina:l EIR was prepared, publicized, and reviewed complied 

with the California Environmental Quality Act (California Public Resources Code Sections 21000 et 

seq.) ("CEQA'l 14 California Code of Regulations Sections 15000 et seq. ("the CEQA Guidelines"), 

and Chapter 31 of the San Francisco Administrative Code ("Chapter 31"). The Commission found th.e 

Final EIR was adequate, accurate and objective, reflected the independent analysis and judgment of 

the Department and the Commission, and that the summary of comments and responses contained 

no significant revisions to the Draft EIR, and certified the Final EIR for the 5M Project in compliance 

with CEQA the CEQA Guidelines and Chapter 31. The Planning Department, Jonas Ionin, is the 

custodian of records, located in the File for Case No. 2011.0409ENV/Planning Department staff 

prepared a Mitigation and Monitoring and Report Program (MMRP), which material was made 
available to the public and the Commission for the Commission's review and consideration and 

action. 

11. On September 17, 2015, at a duly noticed public hearing at a regularly scheduled meeting, by Motion 

No. 19459, the Commission adopted findings, including a statement of overriding considerations and 

a Mitigation Monitoring and Reporting Program pursuant to CEQA, the CEQA Guidelines and 

Chapter 31. In accordance with the actions contemplated herein, the Commission has reviewed the 

Final EIR for the 5M Project and adopts and incorporates by reference as though fully set forth herein 
the findings, including a statement of overriding considerations, pursuant to CEQA, adopted by the 

Commission by Motion No. 19459. 

12. Also on September 17, 2015, at a duly noticed public hearing at a regularly scheduled meefatg, by 
Resolution Nos. 19464 and 19463, the Commission recommended that the Board of Supervisors 

approve the 5M SUD and various General Plan amendments required for the 5M Project, and 

adopted findings in connection therewith. 

13. Also on September 17, 2015, the Commission conducted a duly noticed public hearing at a regularly 

scheduled meeting regarding Conditional Use Application No. 19470. The Commission heard and 
· considered the testimony presented to it at the public hearing and further considered written 

materials and testimony presented on behalf of the applicant, the Department and the Mayor's Office 

of Economic and Workforce Development staff, other City departments and interested parties and the 

record as a whole. 

MOVED the Commission herby authorizes the Conditional Use requested in Application 

No. 2011.0409CUA subject to the conditions contained in "Exhibit A" hereto of this Motion and in 

general conformance with the plans attached as "Exhibit B", which are incorporated herein by 

reference as though fully set forth herein, based on the following findings: 

FINDINGS: 

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

1. The above recitals are accuiate and constitute findings of this Commission. 
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2. Site Description and Present Use. The 5M Project Site is located on approximately four acres of 

land under single ownership, bounded by Mission, Fifth and Howard Streets. The site is 

generally bounded by Mission Street to the north, Fifth Street to the east, Howard Street to the 

south, and Mary Street to the west, along with several additional parcels further to the west along 

Mary Street. It is currently occupied by eight buildings witµ approximately 318,000 square feet of 

office and cultural uses, and several surface parking lots. Buildings on the site include the San 

Francisco Chronicle Building, Dempster Printing Building and Camelline Bui_lding, as well as five 

low-rise office/warehouse/commercial workshop buildings and several surface parking lots. The 

site consists of Assessor's Block 3725, Lots 005, 006, 008, 009, 012, 042-047, 076, 077, 089-091, 093, 

094, and 097-100. The M-1 Site presently includes the 179,200 gs£ Chronicle building consisting of 

approximately 133,400 square feet of office uses, 43,000 square feet of basement storage, 1,000 
square feet of retail and 1,500 squar~ feet of assembly uses, 

3. Surrounding Properties and Neighborhood. The 5M Project site is located at the nexus of the 

Downtown, SOMA, and Mid-Market areas, within a context characterized by intense urban 
development and a diverse mix of uses. The Westfield San Francisco Centre located at the 

southeast corner of Market and Fifth Streets, which defines the entry into the major retail 

shopping district around Union Square. The Fifth and Mission Parking Garage and the 

University of the Pacific School of Dentistry are located immediately to the east across Fifth 

Street, with the Metreon shopping center, Yerba Buena Gardens, and Moscone Center situated 

further to the east. The 340-foot Intercontinental Hotel is immediately to the east of the site, while 

the Pickwick Hotel and the Hotel Zetta are located along the Fifth Street corridor. The Old Mint is 

situated immediately to the north of the site across Mission Street. Existing buildings to the west 

and the south pf the site tend to be lower in scale, and contain a wide variety of uses, including 
residential hotels, older and newly-constructed residential · buildings, offices, retail 

establishments, and automotive repair. The transit spine of Market Street is situated one block to 

the north, while the alignment of the future Central Subway is located one block to the east along 

Fourth Street. 

The Planning Department began conversations with the project sponsor in 2008, identifying the 
subject property as an opportunity site that should both (1) reference the lower-scaled 
environment to the west by emphasizing the existing historic buildings on the site and adding 
much needed open space to this part of SOMA, and (2) should add density and a mix of uses 
that relate to the high-rise environment to the east. The proposed 5M Project pre-dates the draft 
Central SOMA Plan, but supports many of the goals of the Plan, such as supporting transit 
oriented growth, providing extensive open space, and shaping the area's urban form with 
recognition of both the City and neighborhood context. 

4. M-1 Site and Project Description. The M-1 Project contemplates concurrent, conforming 

amendments to the Planning Code, adoption of design standards. and guidelines (the D4D), and a 

Development Agreement for the entire 5M Project area. The M-1 Project consists of (a) 

conversion of up to 40,000 sf o_f storage to office space in the existing 179,200 square foot 

Chronicle Building, (b) interior and exterior renovations to accommodate mechanical, electrical 

and plumbing systems and building circulation required in connection with the demolition of a 

portion . of the existing adjacent two-story above-ground connector between the Chronicle 
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Building and the existing San Francisco Examiner Building, and. (c) exterior arid interior 

renovation to create addHional building access to/from either Mary or Minna streets. The M-1 

Project building would remain three stories and approximately 50 feet in predominant height 

· (not including the clock tower which extends to 85 feet and the corner other corners which extend 

to 55 feet) and would include three floors, two first-floor mezzanines and a basement comprising: 

up to 170,700 gs£ of office space, 1,100 gs£ of ground floor retail use and 3,400 gs£ of lobby/core 

space. It also includes widening of the Fifth Street sidewalk from 10 to 18 feet (with a 60-foot 
long 8-foot deep inset for on-street loading) between Minna and Mission Streets with related 

sidewalk improvements and improvements to the adjacent Mission .and Minna street frontages. 

While the renovation of the Chronicle building does not require the provision of new open space, 

the 23,000 Chronicle rooftop will provide publicly accessible open space for residential uses in 
the proposed adjacent N-1 Building contemplated by the SM Project and will be constructed in 

connection with that residential building which is the subject of a separate . conditional 

application in addition to this M-1 Project authorization. 

5. Public Comment. The Planning Department has received extensive written and verbal comments 

from members of the public reg.arding' the proposed SM Project. In general, communications in 

support of the project praise the development of a relatively underutilized site with housing, 

employment, and retail opportunities, the public benefits package o.utlined in the Development 
Agreement for the project (including contributions toward affordable housing, youth, workforce, 

and arts programs, and transportation), enhancement of streetscapes and the provision of new 

open spaces. Communications in opposition to the project · express concerns regarding 

displacement and changes in neighborhood character, traffic, incompatibility in the scale of the 

new buildings, and changes to existing height and zoning controls necessary to allow the project 
to proceed.· 

6. Planning Code Compliance/Zoning and Entitlement· Structure. The SM Project regulatory 

program is a comprehensive planning approach and entitlement structure for the entire site. The 

proposed SM .SUD sets a unique set of zoning regulations and approval processes for project 
implementation. The entire site would be unified under the C-3-S Zoning District, which currently 

applies to the majority of th~ site, and height reclassifications are proposed to reflect the building 

. heights shown in the D4D. The SM D4D as described in Resolution No. 19465 articulates a vision 

for the character of the overall project, and provides specificity on aspects of architecture and 

massing, streetscape .improvements, landscaping and greening, lighting, circulation and 

transportation facilities, public art, open space programming and design, activation and 
enhancement of the pedestrian realm, and sustainability features. The scope of the D4D is 

expan.sive, and the guidelines and regulations within each .topic area are detailed. As with the 

entire SM Project, the M-1 Project is governed by the proposed SM SUD, D4D, and the 

Development Agreement The Commission finds that the. M-1 Project is consistent with the 

Planning Code·overall, and the proposed SM SUD and D4D in the following manner: 

A. Use and Density. The M-1 Project complies with the C-3-S and SM SUD use and density controls 
of the Planning Code. The existing uses, and proposed conversion of basement storage area to 

office uses are expressly permitted. 
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B. Floor Area Ratio. SM SUD Section 3(D) provides the permitted Gross Floor Area for the SM 

Project shall not exceed 11:1. The M-1 building is consistent with the allowable FAR proposed for 

the overall SM Project. 

C. Height and Bulk. The SUD and D4D describe unique height and bulk regulations for buildings 
proposed for the SM Project site. There is no change in the height or bulk of the existing M-1 
building. 

D. Rear Yard Setback. The provisions of Planning Code Sections 134 and 140 do not apply to the 
SM Project, and the provisions of the SM SUD apply in lieu of those provisions. The Chronicle 
building modifications do not trigger any new set back requirements and the basic building 
footprint does not change. 

E. Usable Open Space, Streetscape and Pedestrian Improvements, Active Street Frontages, Off­
Street Parking and Car Sharing and Off-Street Loading provisions of the Planning Code and the 
SM SUD generally do not apply to the M-1 Project improvements to the existing Chronicle 
Building. The M-1 Project streetscape improvements and potential future rooftop improvements 
are consistent with the overall SM SUD Regulatory Program. The Chronicle building will 
continue to use the approximately 37 accessory parking space on Assessors Block 3725 Lot 086 
until that parcel is otherwise developed. 

F. Affordable Housing Program. As· set forth in the SM Development Agreement Affordable 
Housing and Corr1munity Benefit Progran1, the 51\1 Project exceeds the Plan..n..ing Code's 
Affordable Housing requirements by providing an anticipated 33% of the market rate dwelling 
units as affordable housing. The M-1 Project alone does not involve improvements to which the 
Planning Code Inclusionary Affordable Housing or Jobs Housing Linkage Programs apply. 

7. Planning Code Section 303 establishes criteria for the Planning Commission to consider when 
reviewing applications for conditional Use authorization. The SM SUD provides in 
Section 249.74(e) that in it, the SM D4D and Section 303 apply in lieu of the Section 309 process. 
The M-1 Project development application authorization process must meet these criteria. On 
balance, the project complies with the criteria of Section 303, in that: 

1. The proposed use, at the size and intensity contemplated and at the proposed location, will provide a 
development that is necessary or desirable for, and compatible with, the neighborhood or the community; 

The M-1 Project would be a 17S,200 square foot office building. Its proposed location is currently 
developed with office use. It is within the Downtown Plan area and C-3-S (Commercial Support) 
Zoning District, at the northern edge of the South of Market (SoMa) neighborhood. 

Under the Downtown Plan, office uses are encouraged and they are principally permitted uses 
within the C-3-S District. The Downtown Plan encourages prime downtown office activities to 
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grow so long as negative effects can be controlled, including the displacement of other uses. The 
M-1 Project building would not displace existing uses and would not otherwise have detrimental 
effects because it is replacing a current use. 

The Project is consistent and compatible with existing land uses in the immediate vicinity, which 
display a variability that reflects the intersection of Downtown and _So Ma neighborhoods. High­

, rise hotel, major retail, convention center, midrise office and residential development are found 
within one block of the Project site. The low-rise office and ground floor active office uses 
proposed at the M-1 Project are reflected in, and compatible with, the surrounding community. 

Furthermore, the Project's location, close to the major Powell Street transit hub and transit 
corridors on Market Street and Mission Street, and the Central Subway alignment on Fourth 
Street. Locating office uses in proximity to transit is consistent with Downtown Plan goals of 
promoting additional transit usage and ensuring that the number of private vehicle trips to 
Downtown are not detrimental to the area, because users will be within convenient walking 
distance of many transit options. 

Thus, the location of the M-1 Project, within the Downtown Plan and C-3-S District, is an 
appropriate location for office use with active ground floor office uses. 

2. The proposed use will not be detrimental to the health, safety, convenience or general welfare of persons 
residing or working in the vicinity, or injurious to property, improvements or potential development in the 
vicinity, with respect to aspects including but not limited to the following: 

( a) The nature of the proposed site, including its size and shape, and the proposed size, shape and 
arrangement of structures; 

The M-1 Project would continue to contain office uses at its current location. No exteri.or changes 
are proposed to the size or shape of the M-1 Project building, other than potential rooftop 
changes in connection with separate authorization for the N-1 Project. 

Thus, the proposed site and proposed size and location of the M-1 Project would not be 
detrimental tci the health, safety, convenience or general welfare of persons living or working in 
the vicinity of the building, or injurious to surrounding property. 

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

As discussed in the Draft Environmental Impact Report for the 5M Project ("DEIR"), the 
M-1 Prnject would be expected to generate traffic patterns similar to those it currently generates 
as an office use. It would retain approximately 37 accessory parking spaces on Lot 86 currently 
used by tenants of the building, until such time as that property may be needed for development. 
The Project will continue to be located in close proximity to major transit hubs and corridors. 
Loading for the Project building would continue to be on-street loading, on Fifth Street and 
Mission Street. Thus, traffic patterns for persons and vehicles, including the type and volume of 
such traffic, and the adequacy of proposed off-street parking and loading for the M-1 Project, is 
appropriately addressed so as to not be detrimental to the health, safety, convenience or general 
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welfare of persons living or working in the vicinity of the building, or injurious to surrounding 
property. 

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

No materials or activities that result in noxious or offensive emissions will be used or engaged in 
within the M-1 Project. The EIR analyzed impacts related to noise and dust during both the 
construction and operational phases of the Project, and concluded that the Project would not 
result in significantimpacts related to either, by including, where feasible, mitigation measures to 
be implemented as part of the Project. The M-1 Project building is an existing building that does 
not contribute to glare, and renovations will not use reflective or glare-producing materials. 

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

The SM D4D standards and guidelines to be established for the SM Project, applicable to the M-1 
Project, are intended to ensure thoughtful and appropriate treatment of streetscape, landscape, 
open spaces, lighting and signage. Adjacent to the M-1 Project building, sidewalk treatments, 
signage, lighting and landscaping will be added to the Fifth, Mission and Minna Street sidewalks. 
Loading areas serving the M-1 Project building are oh-street adjacent to the building to minimize 
impacts to streetscape and conflicts with pedestrians and private vehicles. 

Thus, although the M-1 Project building is a renovation of an existing building, it would contribute 

public realm improvements that would be beneficial for, and not detrimental to the health, safety, 

convenience or general welfare of persons living or working in the vicinity of the building, or 

injurious to surrounding property. 

3. That such a use or feature as proposed will comply with the applicable provisions of this Code and will 
not adversely affect the Master (General) Plan: 

The M-1 Project will comply with the provisions of the Planning Code, as contemplated to be 

amended, and will otherwise be consistent with key objectives of the Downtown Plan as discussed 

above. The M-1 Project would affirmatively promote, be consistent with, and would not adversely 

affect the General Plan as it is proposed to be amended, for the reasons set forth set forth in Motion 

No. 19160, Case No. 2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD, which are incorporated herein 
as though fully set forth. 

The M-1 Project complies with the eight priority policies of Planning Code Section 101.1, for the 

reasons set forth set forth in Motion No. 19460, Case No. 

2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD, which are incorporated herein as though fully set 

forth. 
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DECISION 

That based upon the Record, the submissions by. the Applicant, the staff of the Department and other 
interested parties, the oral testimony presented to this Commission at the_ public hearings, and all other 
written materials submitted by all parties, the Commission hereby APPROVES Conditional Use 
Application No. 2011.0409CUA subject to the conditions attached hereto as "EXHIBIT A" and in general 
conformance with design graphic materials attached as "EXHIBIT B." The Commission agrees that if the 
Board of Supervisors proposes any amendment to the Development Agreement that benefits the City and 
does not alter the City's General Plan, the Planning Code, or the applicable zoning maps affecting the H--
1 Project, then such amendments shall not be deemed a _"material" modification" to the Development 
Agreement under Administrative Code Section 56.14, and any such amendment to the Development 
Agreement may be approved by the Board of Supervisors without referring the proposed amendment 
back to the Commission. 

The Planning Commission hereby adopts the CEQA findings contained in Planning Commission Motion 
No. 19459, incorporated herein as part of this motion, by this reference thereto, and the MMRP attached 
to Motion No. 19459 as Exhibit 1 of Attachment A and incorporated herein as part of this Motion by this 
reference thereto_. All required mitigation measures identified in the Final EIR and contained in the 
MMRP are included as conditions of approval. 

APPEAL AND EFFECTIVE DATE OF MOTION: Any aggrieved person may appeal this Conditional 
Use Authorization to· the Board of Supervisors within thirty (30) days after the date of this Motion 
No. 19470. The effective date of this Motion shall be the date of this Motion if not appealed (after the 30-
days period has expired) OR the date of the decision of the Board of Supervisors if this Motion is 
appealed to the Board of Supervisors. For further information, please contact the Board of Supervisors at 
(415) 554-5184, City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San Francisco, CA 94102. 

I hereby certify that the Planning Commission ADOPTED the foregoing Motion on September 17, 2015. 

Jonas P. Ionin 

Commission Secretary 

AYES: Antonini, Fong, Hillis, Johnson, Richards 

NOES: Moore, Wu 

ABSENT: None 

ADOPTED: September 17, 2015 
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EXHIBIT A 

This authorization is for a Conditional Use for a development application under the proposed "Fifth and 
Mission Special Use District ("SM SUD"), Planning Code Section ("Section") 249.74 to 74 to convert 

approximately 40,000 square feet of basement storage space to office uses, within an existing building 

containing approximately 133,400 square feet office. uses, 43,300 square feet of basement storage space, 

1,000 square feet of retail space and 1,500 square feet of assembly space, located at 925 Mission Street, Lot 

093 of Assessor's Block 3725, within the proposed "Fifth and Mission Special Use District" ("SM SUD") 

and generally referred to as the "M-1 Project." The subject property is currently located within the C-3-S 
District, and the 90-X and 160-F Height and Bulk Districts. Such Authorization is for a Project as · 

described therein and in general conformance with plans, dated September 17, 2015 and attached hereto 

and stamped "EXHIBIT B", included in the docket for Case No. 2011.0409CUA and subject to these 

conditions of approval reviewed and approved by the Commission on September 17, 2015 under Motion 

No 19470. This authorization and the conditions contained herein run with the property and not with a 

particular Project Sponsor, business, or operator. 

RECORDATION OF CONDITIONS OF APPROVAL 

Prior to the issuance of the building permit for new construction or commencement of use for the Project 

the Zoning Administrator shall approve and order the recordation of a Notice in the Official Records of 

the Recorder of the City and County of San Francisco for the subject property. This Notice shall state that 

the project is subject to the conditions of approval contained herein and reviewed and approved by the 
Planning Commission on September 17, 2015 under.Motion No 19470. 

PRINTING OF CONDITIONS OF APPROVAL ON PLANS 

These conditions of approval of this Planning Commission Motion No. 19470 shall be reproduced on the 

Index Sheet of construction plans submitted with the site or building permit application for the Project. 
The Index Sheet of the construction plans shall reference to the Conditional Use authorization and any 

subsequent amendments or modifications. 

SEVERABILITY 

The Project shall, except as provided in and subject to the applicable provisions of the Development 
Agreement between SM Project, LLC and the City and County of San Francisco for the SM Project (the 

"DA"), comply with all applicable City codes and requirements. If any clause, sentence, section or any 
part of these conditions of approval is for any reason held to be invalid, such invalidity shall not affect or 

impair other remaining clauses, sentences, or sections of these conditions. This decision conveys no right 

to construct, or to receive a building permit. "Project Sponsor" shall include any subsequent responsible 

party. 
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CHANGES AND MODIFICATIONS 

CASE NO. 2011.0409ENV/ill.6)DVA/OFA/MAP/PCA/SHD 

SM Project - M-1 

Changes or modifications to the Project approved pursuant to this authorization or the conditions.thereof, 

that are consistent with the Fifth and Mission Special Use District and SM Design for Development, may 

be approved administratively by the Planning Director in accordance with Planning Code Section 

249.74(e), as provided below. Other significant changes and modifications of conditions shall require 

Planning Commission approval of a new Conditional Use authorization. 

Conditions of Approval, Compliance, Monitoring, and Reporting 

PERFORMANCE 

Validity. Except as otherwise permitted by the DA, this authorization and rights vested by virtue of this 

action is valid for three (3) years from the date that the Planning Code text amendment(s) and/or Zoning 

Map ame~dment(s) become effective. The Department of Building Inspection shall have issued a Building 
Permit or Site Permit to construct the project and/or commence the approved use within this three 0 year 

period. 
For information about compliance, c.ontact Code Enforcement, Planning Department at 415-575-6863,www.sf­

planning.org 

Expiration and Renewal. Except as otherwise permitted by the DA, should a Building or Site Permit be 

sought after the above referenced period has lapsed, the project sponsor must seek a renewal of this 

Authorization by filing an application for an amendment to the original Authorization or a new 

application for Authorization. Sho.uld the project sponsor decline to so file, and decline to withdraw the 
permit application, the Commission shall conduct a public hearing in order to consider the revocation of 

the Authorization. Should the Commission not revoke the Authorization following the closure of the . 

public hearing, the Commission shall determine the extension of time for the continued validity of the 

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

planning.org 

Diligent. Pursuit. Except as otherwise permitted by the DA, once a site or Building Permit has been 

issued, construction must commence within the timeframe required by the Department of Building 

Inspection and be continued diligently to completion. Failure to .do so shall be grounds for the 
Commission to consider revoking the approval if ;more than three (3) years have passed since the date 

that the Planning Code text amendment(s) and/or Zoning Map amendment(s) became effective. 

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

planning.org 

Extension. All time limits in the preceding three paragraphs may be extended as provided in the DA in 
connection with a Litigation Extension or Excusable Delay, each as defined therein. 

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

. planning.org 

Conformity with Current Law. Except as provided in the DA with respect to Applicable Laws and 

Future Changes to Existing Standards, no apphcation for Building Permit, Site Permit, or other 

SAN f-RAf.'.CISGf,l 
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entitlement shall be approved unless it complies with all applicable provisions of City Codes in effect at 

the time of such approval. 
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

Additional Project Authorization. In order to implement the overall 5M Project, the 5M Project Sponsor 

must obtain 1) Findings under Section 295 as to whether the shadow cast by the 5M Project on Boeddeker 

Park would have an adverse impact, 2) Height Reclassifications to reflect the building heights identified 

in the Design for Development Document for the Project, 3) Planning Code Amendments and Zoning 

Map Amendment to adopt the "Fifth and Mission Special Use District" associated with the 5M Project, 5) 
General Plan Amendments to maps and exhibits in the Downtown Plan, Urban Design Element,. and 

South of Market Area Plan associated with the Project for the subject property, and 6) Approval of the 

Design for Development document associated with the 5M Project. In addition, in order to implement the 

M-1 Project, the Project Sponsor must obtain an Office Allocation for the M-1 Site, and the conditions of 

approval for Case No. 2011.0409CUA, attached as Exhibit A to Motion No. 19468 are incorporated by 
reference as though fully set forth herein. The conditions set forth below are additional conditions 

required in connection with the Project. If these conditions overlap with any other requirement imposed 

on the Project, the more restrictive or protective condition or requirement, as determined by the Zoning 

Administrator, shall apply. 
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

Mitigation Measures. Mitigation measures described in the MMRP attached as Exhibit 1 to Attachment 

A of Motion No. 19459 are necessary to avoid potential significant effects of the proposed project and 

have been agreed to by the project sponsor. Their implementation is a condition of project approval. 
Tor information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

DESIGN-COMPLIANCE AT PLAN STAGE 

Design. Final design, site, building or other implementing permits, addenda or other approvals 

(Applicationst including without limitation materials, glazing, color, texture, landscaping, detailing, 

streetscape, lighting, street. tree plantings, rooftop mechanical equipment location, garbage, composting 

and recycling storage location shall be reviewed by the Department staff and the Planning Director in 
accordance with the Planning Code Section 249.74(e) for consistency with the 5M Special Use District and 

the Design for Development. Applications consistent with the Special Use District and the Design for 

Development may be approved administratively by the Planning Director as therein provided. 

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

planning.org 

Open Space Provision - C-3 Districts. Pursuant to Planning Code Section 138, and in accordance with 

the D4D for the Project, the Project Sponsor shall maintain in perpetuity for the life of the project the 

rooftop open space as described in this motion and in the D4D, which was construction as a condition of 

approval for the "N-1" Site (Case No. 2001.0409CUA). 
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For information about compliance, contact the Case Planner, Planning Department at 415-575-6863, www.sf-: 

planning.org 

Open Space Plaques - C-3 Districts. As applicable, and pursuant to Planning Code Section 138, the 

Project Sponsor shall install the required public open space plaques at each building entrance including 

the standarq City logo identifying, it; the hours bpen to the public and contact information for building 

management. The plaques shall be plainly visible from the public sidewalks on Mission, Fifth, Howard, 

Mary, Natoma, and Minna Streets, in locations determined in consultation with the Planning Department. 

The plaques and shall indicate that the open space is accessible to the public. Design of the plaques shall 

utilize the standard templates provided by the Planning Department, as available, and shall be approved 
by the Department staff prior to installation. 

For information about compliance, contact the Case Planner, Planning Department at 415-575-6863, www.sf­

planning.org 

Transformer Vault. The location of individual project PG&E Transformer Vault installations has 

significant effects to San Francisco streetscapes when improperly located. However, they may not have 

any impact if they are installed in preferred locations. Therefore, the Planning Department recommends 

the following preference schedule in locating new transformer vaults, in order of most to least desirable: 
1. On-site, in a basement area accessed via a garage or other access point without use of separate doors 

on a ground floor fai;:ade facing a public right-of~way; 

2. On-site, in a driveway, underground; 

3. On-site, above ground, screened from view, other than a ground floor fai;:ade facing a public right-of­

way;. 
4. Public right-of-way, underground, under sidewalks with a minimum width of 12 feet, avoiding 

effects on streetscape elements, such as street trees; and based on Better Streets Plan guidelines; 

5. Public right-of-way, underground; and based on Better Streets Plan guid~lines; 
6. Public right-of-way, above ground, screened from view; and based on Better Streets Plan guidelines; 

7. On-site, in a ground floor fai;:ade (the least desirable location). 

Unless otherwise specified by the Planning Department, Department of Public Work's Bureau of Street 

Use and Mapping (DPW BSM) should· use this preference schedule for all new transformer vault 

installation requests. 

For information about compliance, contact Bureau of Street Use and Mapping, Department of Public Works at 415-

554-5810, http://sfdpw.org 

Overhead Wiring. The Property owner will allow MUNI to install eyebolts in the building adjacent to its 

electric streetcar line to support its overhead wire system if requested by MUNI or MTA. 

For information about compliance, contact San Francisco Municipal Railway (Mun'i), San Francisco Municipal 

Transit Agency (SFMTA), at 415-701-4500,www.sfinta.org 

Noise, Ambient. Interior occupiable spaces shall be insulated from ambient noise levels. Specifically, in 

areas identified by the Environmental Protection Element, Map 1, "Background Noise Levels," of the 

General Plan that exceed the thresholds of Article 29 in the Police Code, new developments shall install 

and maintain glazing rated to a level that insulate interior occupiable areas from Background Noise and 

comply with Title 24. 
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For information about compliance, contact the Environmental Health Section, Department of Public Health at (415) 

252-3800, www.sfdph.org 

Street Trees. In accordance with this Conditional Use Authorization, the Design for Development and 

the 5M SUD, the Project Sponsor shall submit a site plan to the Planning Department prior to Planning 

approval of the building permit application indicating that street trees are in conformity with the Design 

for Development. The exact location, size and species of tree shall be as approved by the Director of the 

Department of Public Works (DPW). In any case in which DPW cannot grant approval for installation of 

a tree in the public right-of-way, on the basis of inadequate sidewalk width, interference with utilities or 

other reasons regarding the public welfare, and where installation of such tree on the lot itself is also 

impracticat the requirements of this Section 428 may be modified or waived by the Zoning Administrator 

to the extent necessary. 

For information about compliance, contact the Case Planner, Planning Department at 415-575-6863, www.sf­
planning.org 

Streetscape Plan. The Project Sponsor shall continue to work with Planning Department staff, in 

consultation with other City agencies, to refine the design and programming of the streetscape plan for 

the project frontage, so that the plan generally meets the standards of the D4D and all applicable City 

standards. The Project Sponsor shall complete advanced schematic drawings suitable for construction 

costing of all required street improvements, and shall have filed applications for relevant City permits, 
prior to issuance of first architectural addenda, and shall complete construction of all required street 

improvements prior to issuance of first temporary certificate of occupancy. 
For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, www.sf­

planning.org 

PARKING AND TRAFFIC 

Car Share. Car share spaces shall be made available, at no cost, to a certified car share organization for 

the purposes of providing car share services for its service subscribers, in accordance with the Design for 

Development document for the Project. 

For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­
planning.01'g 

Bicycle Parking Pursuant to the 5M SUD, the Project shall provide Class 1 and Class 2 bicycle parking 
spaces in the amounts and locations specified in the D4D for the Project. 

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

planning.org 

Showers and Clothes Lockers. Pursuant to the 5M SUD, the Project shall provide shower and clothes 
lockers in accordance with the D4D for the Project 

For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­
planning.org 
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Parking Maximum. The Project shall provide off-street parking spaces that comply with the maximum 

ratios specified in the D4D for the Project. 

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

planning.org 

Off-street Loading. The Project will provide off-street loading spaces in accordance with the D4D for the 

Project. 

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

planning.org 

Managing Traffic During Construction. In accor.dance with the Mitigation Moniforing and Reporting 

Program, the Project Sponsor and construction contractor(s) shall coordinate with the Traffic Engineering 

and Transit Divisions of the San Francisco Municipal Transportation Agency (SFMTA), the Police 
Department, the Fire Department, the Planning Department, and other construction contractor(s) for any 

concurrent nearby Projects to manage traffic congestion and pedestrian circulation effects during 
construction of the Project. 

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

planning.org . 

PROVISIONS 

Workforce .Program. The Project Sponsor shall comply with the applicable requirements of the 

Workforce Agreement, Exhibit F to the DA. 

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

Transportation Program. The Project Sponsor comply with all the applicable requirements of the . . . 

Transportation Program, Exhibit G to the DA, including without limitation, and to the extent applicable, 

the provisions regarding implementat~on and monitoring of a TDM program. 
For information about compliance, contact the Case Planner, Planning Department at 415-558-6378www 8(­

planning.org 

Employment Brokerage Services - C-3 District. The Project Sponsor shall comply with the applicable 
requirements of the Workforce Program, Exhibit F to the DA. 

For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, www 8F­
planniz1g org 

Child Care Brokerage Services - C-3 District. Pursuant to Planning Code Section 165, the Project 

Sponsor shall prnvide on-site child-care brokerage services for the actual lifetime of the project. Prior to 
the issuance of any certificate of occupancy, the Project Sponsor shall execute an agreement with the 

Planning Department documenting the project's child-care program, subject to the approval of the 

Planning Director. 

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

planning.org 
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Transit Impact Development Fee. Pursuant to Plarming Code Section 411, the Project Sponsor shall pay 

the Transit Impact Development Fee (TIDF) as required by and based on drawings submitted with the 

Building Permit Application. Subject to the provisions of the DA, prior to the issuance of a temporary 

certificate of occupancy, the Project Sponsor shall provide the Planning Director with certification that the 

fee has been paid. 

For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, www4-
planning.org 

Downtown Park Fee - C-3 District. Pursuant to Planning Code Section 412, the Project Sponsor shall pay 

the Downtown Park Fee. The fee shall be based on drawings of the net addition of gross floor area of 

office to be constructed as set forth in the building permit and subject to the provisions of the DA, shall be 

paid prior to the issuance of a temporary certificate of occupancy .. 

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

Jobs Housing Linkage. Pursuant to Planning Code Section 413, the Project Sponsor shall contribute to 

the Jobs-Housing Linkage Program (JHLP). The calculation shall be based on the net addition of gross 

square feet of each type of space to be constructed as set forth in the permit plans.· The Project Sponsor 

shall provide evidence that this requirement has been satisfied to the Planning Department subject to the 
provisions of the DA, prior to the issuance of the first site or building permit by the Department of 

Building Inspection. 

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

plannin;t.org 

Childcare Requirements for Office and Hotel Development Projects. Pursuant to Section 414, the 

Project Sponsor shall pay the in-lieu fee as required. The net addition of gross floor area subject to the fee 

shall be determined based on drawings submitted with the Building Permit Application. 

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

Public Art. The Project Sponsor shall comply with the applicable provisions of the Art Program, Exhibit 
H to the DA, including with respect to the payment and allocation of fees for capital and programming 

purposes. 
For information about compliance, contact the Case Planner, Planning Department at 415-575-6863, www.sf­

planning.org 

MONITORING · AFTER ENTITLEMENT 

Enforcement. Violation of any of the Planning Department conditions of approval contained in this 

Motion or of any other provisions of Planning Code applicable to this Project shall be subject to the 

enforcement procedures in the Development Agreement and administrative penalties set forth_ under 

Planning Code Section 176 or Section 176.1. The Planning Department may also refer the violation 
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complaints to other city departments and agencies for appropriate enforcement action under their 

jurisdiction. 

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

planning.org 

Revocation due to Violation of Conditions. Subject to the review and other applicable provisions of the 

DA, should .implementation of this Project result in complaints from interested property owners, 

residents, or commercial lessees which are not resolved by the Project Sponsor and found to be in 

violation of the Planning Code and/or the specific conditions of approval for the Project as .set forth in 

. Exhibit A of this Motion, the Zoning Administrator shall rder such complaints .to the Commission, after 
which it may hold a public hearing on the matter to consider revocation of this authorization. 

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

planning.org 

OPERATION 

Garbage, Recycling, and Composting Receptacles. Garbage, recycling, and compost containers shall be 

kept within the premises and hidden from public view, and placed outside only when being serviced by 

the disposal company. Trash shall be contained and disposed of pursuant to garbage and recycling 

receptacles guidelines set forth by the Department of Public Works. 

For information about conipliance, contact Bureau of Street Use and Mapping, Department of Public Works at 415- . 

554-.5810, http://sfdpw.org 

Sidewalk Maintenance. The Project Sponsor shall maintain the main entrance to the building and. all 

sidewalks abutting the subject property in a clean and sanitary condition in compliance with the 
Department of Public Works Streets and Sidewalk Maintenance Standards. 

For information about compliance, contact Bureau of Street Use and Mapping, Department of Public Works, 415-

695-2017, http://sfdpw.org 

Community Liaison. Prior to issuance of a building permit to construct the project and implement the 

approv~d use, the Project Sponsor shall appoint a community liaison officer to deal with the issues of 

concern to owners and occupants of nearby properties. The Project Sponsor shall provide the Zoning 
Administrator with written notice of the name, business address, and telephone number of the 

community liaison. Should the contact information change, the Zoning Administrator shall be made 

aware of such change. The community liaison shall report to the Zoning Administrator what issues, if 
any, are of concern to the community and what issues have not been resolved by the Project Sponsor. 

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

planning.org 
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Case No.: 2011.0409ENV/QJAJDVA/OFA/MAP/PCA/SHD 
Project Address: 925 Mission Street and various parcels (aka "5M") 
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160-F Height and Bulk Districts 
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SM Project, LLC 

875 Howard Street, Suite 330 

San Francisco, CA 94103 
Kevin Guy - (415) 558-6163 

Kevin.Guy@~fgov.org 

ADOPTING FINDINGS RELATING TO THE APPROVAL OF A CONDITIONAL USE 
AUTHORIZATION PURSUANT TO THE PROPOSED PLANNING CODE SECTION 249.74(e), 
FIFTH AND MISSION SPECIAL USE DISTRICT (5M SUD) AND SECTION 303 TO PARTIALLY 
DEMOLISH AN APPROXIMATELY 106,900 GROSS SQUARE FOOT OFFICE BUILDING TO 
CREATE A BUILDING WITH APPROXIMATELY 21,800 SQUARE FEET OF OFFICE USES 
(INCLUDING 7,000 SQUARE FEET IN THE REMAINING ABOVE-GROUND CONNECTORt UP 
TO 11,800 SF RETAIL AND 1,300 SF LOBBY/CORE USES WITHIN THE EXISTING 110 FIFTH 
STREET ('THE EXAMINER BUILDING AND ASSOCIATED CONNECTING STRUCTURE) 
BUILDING AND TO ACCOMMODATE REPLACEMENT OF BUILDING OPERATIONAL SYSTEMS 
AND CIRCULATION MODIFICATIONS, BEING A PORTION OF THE 5M DEVELOPMENT 
PROJECT REFERRED TO AS THE "NEW EXAMINER" BUILDING; ADOPTING FINDINGS UNDER 
THE CALIFORNIA ENVIRONMENTAL QUALITY ACT, INCLUDING ADOPTION OF A 
MITIGATION AND MONITORING AND REPORTING PROGRAM; AND ADOPTING FINDINGS 
OF CONSISTENCY WITH THE GENERAL PLAN AND THE EIGHT PRIORITY POLICIES OF 
PLANNING CODE SECTION 101(b). 
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Motion No. 19471 
September 17, 2015 

PREAMBLE 

CASE NO. 2011.0409ENV/~V A/OF A/MAP /PCA/SHD 
SM Project - New Examiner Site 

1. On August 19, 2014, May 15, 2015, and August 7, 2015, SM Project, LLC ("Project Sponsqr") filed 

entitlement applications with the San Francisco Planning Department for the development of a 

mixed-use. commercial, residential and retail/educational/cultural development project known as the 

SM Project ("SM Project"), including a request for Conditional Use Authorizations for a development 

application under the proposed "Fifth and Mission Special Use District ("SM SUD"), Planning Code 

Section ("Section") 249.74(e) to partially demolish an approximately 106,900 gross square foot office 

building to create a building with approximately 28,800 square feet of office uses (including 7,000 

square feet below the ground floor), up to 11,800 sf retail and 1,300 sf lobby/core uses within the 

existing 110 Fifth Street (the Examiner building and associated connecting structure) building and to 

accommodate replacement of building operational systems and circulation modifications, being a 
portion of the Sm Development Project referred to as the "New Examiner". Building located at 110 

Fifth Street, on Lot 097 of Assessor's Block 3725, within the SM SUD and generally referred to as the 

"New Examiner Site." 

2. The SM Project is located on approximately four acres of land m:ider single ownership, bounded by 

Mission, Fifth and Howard Streets. The site is generally bounded by Mission Street to the north, Fifth 

Street to the east, Howard Street to the south, and Mary Street to the west, along with several 

additional parcels further to the west along Mary Street. It.is currently occupied by eight buildings 

with approximately 318,000 square feet of office and cultural uses, and several surface parking lots. 
Buildings on the site include the San Francisco Chronicle Building, Dempster Printing Building and 

Camelline Building, as well as five low-rise office/warehouse/commercial workshop buildings and 

several surface parking lots. The site consists of Assessor's Block 3725, Lots 005, 006, 008, 009, 012, 

042-047, 076, 077, 089-091, 093, 094, and 097-100. 

3. The Planning Department began conversations with the Project Sponsor in 2008 identifying the 

subject property as an opportuni'ty site that should both reference the lower-scaled environrnent·to 

the west by .emphasizing the existing historic buildings on the site and adding much needed open 
space to this part of SOMA, with the potential for density and a mix of uses that relate to the high-rise 

environment to the east. The proposed SM Project pre-dates the Central SOMA Plan, but supports 

many of the goals of the Plan, such as supporting transit oriented growth, providing extensive open 
space, and shaping the area's urban form with recognition of both the City and neighborhood context. 

4. The SM Project proposes to.demolish surface.parking lots and several existing buildings (926 Howard 

Street, 912 Howard Street, 409--411 Natoma Sfreet, and 190 Fifth Street), retain the Dempster, 
Camelline, Chronicle, and Examiner (portion) buildings, and construct three new towers on the SM 

Project site, with occupied building heights ranging from approximately 200 feet to 450 feet. The SM 

Project includes approximately 821,300 square feet of residential uses (approximately 690 units), 
807,600 square feet .of office uses (including active office uses at or below the ground floor), and 

68,700 square feet of other active ground floor uses (a mix of retail establishments, recreational and 

arts facilities, restaurants, workshops, and educational uses). 
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5. The 5M Project would also include vehicular parking, bicycle parking, and loading facilities, an 

extensive program of private- and publicly accessible open space, and streetscape and public-realm 

improvements. The northerly portion of Mary Street between Minna and Mission Streets would be 

converted into a pedestrian alley lined with active uses and enhanced with seating, landscaping, and 

pedestrian-scaled lighting. Public open space will be provided at the center of the SM Project, 

providing active and passive space incorporating artwork, landscape treatments, and furnishings. 

Another significant open space would be situated on the rooftop of the Chronicle building, including 

amenities such as a deck, lawn space, seating, and opportunities for urban agriculture and outdoor 

gardens. 

6. On November 20, 2014, the Planning Commission held an informational hearing regarding the SM 

Project, which included a broad overview of the design and regulatory approach being proposed for 

the site. On July 23, 2015, the Planning Commission held a second informational hearing for the 5M 

Project, which focused on the Design for Development document proposed as part of the overall 

project entitlements. On August 6, 2015, the Planning Commission held a third informational hearing 

for the SM Project, focusing on public benefits, wind and shadow effect, circulation design and 

transportation, and street improvements. On September 3, 2015, the Planning Corri.mission held a 

final informational hearing on the 5M Project, focusing on various issues raised at the third 

informational hearing. 

7. In order for the SM Project to proceed and be developed with the proposed mix of uses and 

development controls, various General Plan amendments, height reclassifications and amendments to 

the Planning Code and Zoning Maps, together with additional entitlements and approvals, are 

required. 

8. On July 9, 2015, Mayor Lee introduced draft OrdirninC'Ps with respect to the SM Project 1) approving a 

Development Agreement for the SM Project, and 2) amending the Planning Code to add Section 

249.74 to create the SM Special Use District, and amending Sectional Maps ZNOl, SUOl, and HTOl of 

the Zoning Map to reflect the SM Special Use District and height reclassifications associated 

therewith. In order for the SM Project to proceed and be developed with the proposed mix of uses 

and development controls, various General Plan amendments, height reclassifications and 

amendments to the Planning Code and Zoning Maps, together with additional entitlements and 

approvals, are required, including this conditional use authorization for design review of 

development applications under the 5M SUD. The SM SUD is described in Commission Resolution 

No. 19464 and SM Design for Development described in Commission Motion No. 19465 which 

together form the basic regulatory scheme for the 5M Project in lieu of Planning Code Section 309 

9. On August 6, 2015, the Planning Commission held a duly noticed public hearing to consider 

initiation of General Plan Amendments associated with the Project, and adopted Resolution No. 

19429 initiating such General Plan Amendments. 

10. On October 15, 2014, the Department published a Draft Environmental Impact Report (EIR) for the 

SM Project for public review. The Draft EIR public comment period was originally proposed to end 

on December 1, 2014, and was subsequently extended by the Environmental Review Officer to 

SAN fRAWGJSGD 
PLANNING OEPA'RTMENT 3 

1451 



Motion No. 19471 
September 17, 2015 

CASE NO. 201 l.0409ENV /.QlA/DV A/OF A/MAP /PCA/SHD 
SM Project-New Examiner Site 

January 7, 2015. On November 20, 2014, the Planning Commission conducted a·duly noticed public 

hearing at a regularly scheduled meeting to solicit comments regarding the Draft EIR. On August 13, 

2015, the Department published a Comments and Respon~es document, responding to comments 

made regarding the Draft EIR prepared for the .SM Project. The Draft EIR and the Comments and 

Responses document constitute the Final EIR. On September 17, 2015, the Commission reviewed and_ 

considered the Final EIR at a duly noticed public hearing and found that the contents of said report 

and the procedures through which the Final EIR was prepared, publicized, and reviewed complied 

with the <;:alifornia Environmental Quality Act (California Public Resources Code Sections 21000 et 

seq.) ("CEQA"), 14 California Code of Regulations Sections 15000 et seq. ("the CEQA Guidelines"), 

and Chapter 31 of the San Francisco Administrative Code ("Chapter 31"). The Commission found the 
Final EIR was adequate, accurate and objective, reflected the independent analysis and judgment of 

the Department and the Commission, and that the summary of comments and responses contained 

no significant revisions to the Draft EIR, and approved the Final EIR for the SM Project in compliance 

with CEQA, the CEQA Guidelines and Chapter 31. The Planning Department, Jonas Ionin, is the 

custodian of records, located in the File for Case No. 2011.0409ENV/Planning Department staff 

prepared a Mitigation and Monitoring and Report Program (MMRP), which material was made 

available to the public and the Commission for the Co.mmission's review and consideration and 

action. 

11. On September 17, 2015, at a duly noticed public hearing at a regularly scheduled meeting, by Motion 

No. 19459, the Commission adopted findings, including a statement of overriding considerations and 

a Mitigation Monitoring and Reporting Program pursuant to CEQA, the CEQA Guidelines and 
Chapter 31. In accordance with the actions contemplated herein, the Commission has reviewed the 

Final EIR for the SM Project and adopts and incorporates by reference as though fully set forth herein 

the findings, including a statement of overriding considerations, pursuant to CEQA, adopted by the 

Commission by Motion No. 19459. 

12. Also on September 17, 2015, .at a duly noticed public hearing at a regularly scheduled meeting, by 

Resolution Nos. 19464 and 19463, the Commission recommended that the Board of Supervisors 
approve the SM SUD and various General Plan amendments required for the SM Project; and 

adopted findings in connection therewith. 

13. Also on September 17, 2015, the Commission conducted a duly noticed public hearing at a regularly 

scheduled meeting regarding Conditional Use Application No. 19471. The Commission heard and 
considered the testimony presented to it at the public hearing and further considered written 

materials and testimony presented on behalf of the applicant, the Department and the Mayor's Office 

of Economic and Workforce Development staff, other City departments and interested parties and the 

record as a whole. 

MOVED the Commission herby authorizes the Conditional Use requested in Application 
No. 2011.0409CUA subject to the conditions contained in "Exhibit A" hereto of this Motion and in 

general conformance with the plans attached as "Exhibit B", which are incorporated herein ·by 

reference as though fully set forth herein, based on the following findings: 
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FINDINGS: 

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

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

2. Site Description and Present Use. The SM Project Site is located on approximately four acres of 

land under single ownership, bounded by Mission, Fifth and Howard Streets. The site is 

generally bounded by Mission Street to the north, Fifth Street to the east, Howard Street to the 

south, and Mary Street to the west, along with several additional parcels further to the west along 

Mary Street. It is currently occupied by eight buildings with approximately 318,000 square feet of 

office and cultural uses, and several surface parking lots. Buildings on the site include the San 

Francisco Chronicle Building, Dempster Printing Building and Camelline Building, as well as five 

low-rise office/warehouse/commercial workshop buildings and several surface parking lots. The 

site consists of Assessor's Block 3725, Lots 005, 006, 008, 009, 012, 042-047, 076, 077, 089-091, 093, 

094, and· 097-100·. The Examiner Site presently includes the 106,900 gsf Examiner Building and 

connector building consisting almost entirely of office uses (approximately 92,100 in the 

Examiner Building and 14,800 in the connection between the Examiner and the Chronicle 

Building). 

3. Surrounding Properties and Neighborhood. The SM Project site is located at the nexus of the 

Downtown,. SOMA, and Mid-Market areas, within a context characterized by intense urban 

development and a diverse mix of uses. The Westfield San Francisco Centre located at the 

southeast corner of Market and Fifth Streets, which defines the entry into the major retail 

shopping district around Union Square. The Fifth and Mission Parking Garage and the 

University of the Pacific School of Dentistry are located immediately to the east across Fifth 

Street, with the Metreon shopping center, Yerba Buena Gardens, and Moscone Center situated 

further to the east. The 340-foot Intercontinental Hotel is immediately to the east of the site, while 

the Pickwick Hotel and the Hotel Zetta are located along the Fifth Street corridor. The Old Mint is 

situated immediately to the north of the site across Mission Street. Existing buildings to the west 

and the south of the site tend to be lower in scale, and contain a wide variety of uses, including 

residential hotels, older and newly-constructed residential buildings, offices, retail 

establishments, and automotive repair. The transit spine of Market Street is situated one block to 

the north, while the alignment of the future Central Subway is located one block to the cast along 

Fourth Street. 

The Planning Department began conversations with the project sponsor in 2008, identifying the 
subject property as an opportunity site that should both (1) reference the lower-scaled 
environment to the we.st by emphasizing the existing historic buildings on the site and adding 
much needed open space to this part of SOMA, and (2) should add density and a mix of uses 
that relate to the high-rise environment to the east. The proposed SM Project pre-dates the draft 
Central SOMA Plan, but supports many of the goals of the Plan, such as supporting transit 
oriented growth, providing extensive open space, and shaping the area's urban form with 
recognition of both the City and neighborhood context. 
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4. New Examiner Site and Project Description. The New Examiner Building Project contemplates 

concurrent, conforming amendments to the Planning Code, adoption of design standards and 

guidelines (the D4D), .and a Development Agreement for the entire 5M Project area. The 

proposed project (the "New Examiner Building" or "Project") is a renovated 34,900 square foot 

office building with mixed-use ground floor and basement located on Minna Street between Fifth 

and Mary Streets. It would constitute roughly the western third portion of the existing 92,100 
square-foot San· Francisco Examiner office building (the eastern two-thirds of which would be 

demolished for construction of the adjacent residential N-1; residential building which is subject 

to separate Conditional Use Authorization). The New Examiner Building would remain three 
stories and 50 feet tall. In addition to demolition of about two-thirds of the building (the 

Examiner Building and the remaining connector are referred to collectively as the New Examiner 

Building and their square footage combined), it would be renovated· as follows: (a) to 

accommodate changes to building systems and building circulation necessitated by the 

demolition of approximately the eastern two-thirds of the existing building and th~ above ground 

connector between it and Building M-1 (the adjacent building, San Francisco Chronicle Building 
also being renovated subject to separate Conditional Use Authorization); and (b) changes to the 

interior layout and circulating of the building. The New Examiner Building would contain 21,800 

square feet of office use above the ground floor, including 7,000 gsf of office within the remaining 

above~ground. connector, up to 11,800 square feet of ground floor and basement retail space · 

(including conversion of up to 9,600 sf of basement space to retail space) and 1,300 square feet of 

lobby/core space. 

Construction of the New Examiner Building would include streetscape improvements on the 
building's Minna Street frontage in accordance with design standards and guidelines for the SM 
Project. 

5. Public Comment. The Planning Department has received extensive written and verbal comments 

from members of the public regarding the proposed SM Project. In general, communications in 
support· of the project praise the development of a relatively underutilized· site with housing, 

employment, and retail opportunities, the public benefits package outlined in the Development 
Agreement for. the project (including contributions toward affordable housing, youth, workforce, 

and arts programs, and transportation), enhancement of streetscapes and the provision of new 

open spaces. · Communications in opposition to the project express concerns regarding 

displacement and changes in neighborhood character, traffic, incompatibility in the scale of the 

new buildings,· and changes t.o existing height and zoning controls necessary to allow the project 

to proceed. 

6. Planning Code Compliance/Zoning and Entitlement Structure. The 5M Project regulatory 

program is a· comprehensive planning approach and entitlement structure for the entire site. The 

proposed 5M SUD sets a unique set of zoning regulations and approval processes for project 

implementation. The entire site would be unified under the C-3-S Zoning District, which currently 

applies to the majority of the site, and height reclassifications are proposed to reflect the building 

heights shown in the D4D. The 5M D4D as described in Resolution No. 19465 articulates a vision 
for the character of the overall project, and provides specificity on aspects of architecture and 
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massing, streetscape improvements, landscaping and greening, lighting, circulation and 

transportation facilities, public art, open space programming and design, activation and 

enhancement of the pedestrian realm, and sustainability features. The scope of the D4D is 

expansive, and the guidelines and regulations within each topic area are detailed. As with the 

entire 5M Project, the New Examiner Building Project is governed by the proposed 5M SUD, 

D4D, and the Development Agreement The Commission finds that the New Examiner Building 

Project is consistent with the Planning Code overall, and the proposed 5M SUD and D4D in the 

following manner: 

A. Use and Density. The Examiner Building complies C-3-S District and 5M SUD use and density 

controls of the Planning Code. The office space uses and other modifications to the existing 

building are permitted uses. 

B. Height and Bulk. The SUD and D4D describe unique height and bulk regulations for buildings 
proposed for the 5M Project site. Other than reduction in total massing, there is no change in the 
height or bulk of the existing Examiner Building. 

C. Floor Area Ratio. The Examiner Building complies with 5M SUD Section 3(D) which provides 
the permitted Gross Floor Area for the 5M Project shall not exceed 11:1. The New Examiner 
Building is consistent with the allowable FAR proposed for the development. 

D. Rear Yard Setback. The provisions of Planning Code Sections 134 and 140 do not apply to the 
5M Project, and the provisions of the 5M SUD apply in lieu of those provisions. The Examiner 
Building modifications do not trigger any new set back requirements and the basic building 
footprint does not change. 

E. Usable Open Space, Streetscape and Pedestrian Improvements, Active Street Frontages, Off­
Street Parking and Car Sharing and Off-Street Loading provisions of the Planning Code and 
the SM SUD generally do not apply to the Examiner Building improvements to the existing 
Chronicle Building. The New Examiner Building streetscape improvements are consistent with 
the overall 5M SUD regulatory structure. 

F. Inclusionary Affordable Housing Program. As set forth in the 5M Development Agreement 

Affordable Housing and Community Benefit Program, the 5M Project exceeds the Planning 

Code's Affordable Housing requirements by providing an anticipated 33% of the market rate 

dwelling units as affordable housing. The New Examiner Building alone does. not involve 

improvements to which the Planning Code Inclusionary Affordable Housing or Jobs Housing 

Linkage Programs apply. 

7. Planning Code Section 303 establishes criteria for the Planning Commission to consider when 

reviewing applications for Conditional Use Authorization. The 5M SUD provides in 

Section 249.74(e) that within the District, the provisions of Section 249.74(e), the 5M D4D and 

Section 303 apply in lieu of the Section 309 process. The New Examiner Building Project 

development application authorization process must meet these criteria. On balance, the New 

Examiner Building Project complies with the criteria of Section 303, in that: 
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1. The proposed use, at the size and intrmsity contemplated and at the proposed location, will provide a 
development that is necessary or desirable for, and compatible with, the neighborhood or the community; 

The New Examiner Building is a 34,900 square-foot mixed-use building, with 21,800 square feet 
of office and up to 11,800 square feet of retail use. Its proposed location is currently developed 
with office use. It is within the Downtown Plan area and C-3-S (Commercial Support) Zoning 
District, at the northern edge of the S.outh of Market (SoMa) neighborhood. 

Under the Downtown Plan, office uses are encouraged and they are principally permitted uses 
within the C-3-S District. The Downtown Plan encourages prime downtown office activities to 
grow so long as negative effects can be controlled, including the .displacement of other uses. The 
New Examiner Building would not displace existing uses and would not otherwise have 
detrimental effects because it is replacing a current use. 

The project is consistent and compatible with existing land uses in the immediate vicinity, which 
displaT a variability that reflects the intersection of Downtown and So Ma neighborhoods. High­
rise hotel, major retail, convention center, midrise office and residential development are found 
within one block of the Project site. The office and proposed at the New Examiner Building are 
reflected in, and compatible with, the surrounding community. 

Furthermore, the project's location, close to the major Powell Street transit hub and transit 
corridors on Market Street. and Mission Street, and the Central Subway alignment on Fourth 
Street. Locating office uses in proximity to transit is consistent with Downtown Plan goals of 
promoting additional transit usage and ensuring that the number of private vehicle trips to 
Downtown are not· detrimental to the area, because users will be within convenient walking 
distance of many transit options. · 

Thus, the location of the Examiner Building, within the Downtown Plan and C-3~S District, is an 
appropriate location for office use with active ground floor office uses. 

2. The proposed use will not be detrimental to the health, safety, convenience or general welfare of persons 
residing or working in the vicinity, or injurious to property, improvements or potential development in the 
vicinity, with respect to aspects including but not limited to the following: 

(a) The nature of the proposed site, including its size and shape, and the proposed size, shape and 
arrangement of structures; 

The New Examiner Building would continue office uses that are currently present on the site, in 
lessor amount. The reduced size and shape of the building is consistent with, and would not be 
detrimental to existing uses in the vicinity. 

Thus, the proposed site and proposed size and location of the New Examiner Building would not 
be detrimental to the health, safety, convenience or general welfare of persons living or working . 
in the vicinity of the building, or injurious to surrounding property. 

(b) The accessibility and traffic patterns for persons and vehicles, the type and volume of such traffic, and 
the adequacy of proposed off-street parking and loading; 
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The New Examiner Building would be expected to reduce traffic patterns from those it currently 
generates comparative to its reduction in size. It would continue to be located in close proximity 
to major transit hubs at Powell Street BART/Muni station, other regional transit services that 
serve the SoMa area, and two blocks from the forthcoming Central Subway station at Folsom and 
Fourth Street. Loading for the New Examiner Building will be on-street loading on Minna Street. 
Thus, traffic patterns for persons and vehicles, including the type and volume of such traffic at 
the Examiner Building, is appropriately addressed so as to not be detrimental to the health, 
safety, convenience or general welfare of persons living or working in the vicinity of the building, 
or injurious to surrounding property. 

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

No materials or activities that result in noxious or offensive emissions will be used or engaged in 
within the New Examiner Building. The Final Environmental Impact Report for the SM Project 
("FEIR") analyzed impacts related to noise and dust during both the construction and operational 
phases of the SM Project, and concluded that the Project would not result in significant impacts 
related to either, by including, where feasible, mitigation measures to be implemented as part of 
the project. The New Examiner Building will not use reflective or glare-producing materials, and 
will use insulated glass and materials to mitigate sound transmission. 

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

The SM D4D standards and guidelines to be established for the SM Project, applicable to the New 
Examiner Building direct treatment of streetscape, landscape, open spaces, lighting and signage. 
Adjacent to the New Examiner Building, sidewalk trPritmPnts, signage; lighting and landscaping 
will be added to Lhe Minna Street sidewalk. Loading areas serving the New Examiner Building 
are primarily on-street adjacent to the building to minimize impacts to streetscape and conflicts 
with pedestrians and private vehicles. Thus, although the New Examiner Building is a renovation 
of an existing building, it would contribute streetscape improvements on adjacent Minna Street, 
that would be beneficial for, and not detrimental to the health, safety, convenience or general 
welfare of persons living or working in the vicinity of the building, oi: injurious to surrounding 
property. 

3. That such a use or feature as proposed will comply with the applicable provisions of this Code and will 
not adversely affect the Master (General) Plan: 

The New Examiner Building Project will comply with the provisions of the Planning Code, as 
contemplated to be amended, and will otherwise be consistent with key objectives of the Downtown 

Plan as discussed above. The New Examiner Building Project would affirmatively promote, be 

consistent with, and would not adversely affect the General Plan as it is proposed to be amended, for 

the reasons set forth set forth in Motion No. 19460, Case No. 

2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD, which are incorporated herein as though fully set 

forth. 
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The M-2 Project complies with the eight priority policies of Planning Code Section 101.1, for the 

reasons set forth set forth in Motion No. 19460, Case No. 

2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD, which are incorporated herein as though fully set 

forth. 

DECISION 

That based upon the Record, the submissions by the Applicant, the staff of the Department and other 
· interested parties, the o.ral testimony presented to this Commission at the public hearings, and all other 
written materials submitted by all parties, the Commission hereby APPROVES Conditional Use 
Application No. 2011.0409CUA subi,ect to the conditions attached hereto as "EXHIBIT A" and in general 
conformance with design graphic materials attached as ,,EXHIBIT B." The Commission agrees that if the 
Board of Supervisors proposes any amendment to the Development Agreement that benefits the City and 
does not alter the City's General Plan, the Planning Code, or the applicable zoning maps affecting the 
New Examiner Building Project, then such amendments shall not be deemed a "material modification" to 
the Development Agreement under Administrative Code Section 56.14, and any such amendment to the 
Development Agreement may be approved by the Board of Supervisors without referring· the proposed 
amendment back to the Commission. 

The Planning Commission hereby adopts the CEQA findings contained in Planning Commission Motion 
No. 19459, incorporated herein as part of this motion, by this reference thereto, and the MMRP attached 
to Motion 19459 as Exhibit 1 to Attachment. A and incorporated herein as part of this Motion by this 
reference thereto .. All required mitigation measures identified in the Final EIR and contained in the 
MMRP are included as conditions of approval. 

APPEAL AND EFFECTIVE DATE OF MOTION: Any aggrieved person may appeal this Conditional 
Use Authorization to the Board of Supervisors within thirty (30) days after the date of this Motion 
No. 19471. The effective date of this Motion shall be the date of this Motion if not appealed (after the 30-
days period has expired) OR the date of the decision of the Board of Supervisors if this Motion is 
appealed to the Board of Supervisors. For further information, please contact the Board of Supervisors at 
(415) 554-5184, City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San Francisco, CA 94102. 

I hereby certify that the Planning Commission ADOPTED the foregoing Motion on September 17, 2015. 

Jonas P. Ionin 
Commission Secretary 

AYES: Antonini, Fong, Hillis, Johnson, Richards 

NOES: Moore, Wu 

ABSENT: None 

ADOPTED: September 17, 2015 
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EXHIBIT A 

This authorization is for a Conditional Use for a development application under the proposed "Fifth and 

Mission Special Use District ("SM SUD"), Planning Code Section ("Section") 249.74 to partially demolish 

an approximately 106,900 gross square foot office building to create a building with approximately 28,800 

square feet of office uses (including 7,000 square feet below the ground floor), up to 11,800 sf retail and 

1,300 sf lobby/core uses within the existing 110 Fifth Street (the Examiner building and associated 

connecting structure) building and to accommodate replacement of building operational systems and 

circulation modifications, being a portion of the SM Development Project referred to as the "New 

Examiner" Building located at 110 Fifth Street, on Lot 097 of Assessor's Block 3725, within the SM SUD 

and generally referred to as the "New Examiner Site."· The subject property is currently located within the 

C-3-S District, and 160-F Height and Bulk District. Such Authorization is for a Project as described therein 

and in general conformance with plans, dated September 17, 2015 and attached hereto and stamped 

"EXHIBIT B", included in the docket for Case No. 2011.0409CUA and subject to these conditions of 

approval reviewed and approved by the Commission on September 17, 2015 under Motion No 19471. 

This authorization and the conditions contained herein run with the property and not with a particular 

Project Sponsor, business; or operator. 

RECORDATION OF CONDITIONS OF APPROVAL 

Prior to the issuance of the building permit for new construction or commencement of use for the Project 

the Zoning Administrator shall approve and order the recordation of a Notice in the Official Records of 

the Recorder of the City and County of San Francisco for the subject property. This Notice shall state that 

the project ·is subject to the conditions of approval contained herein and reviewed a..11.d approved by the 

Planning Commission on September 17, 2015 under Motion No.19471. 

PRINTING OF CONDITIONS OF APPROVAL ON PLANS 

These conditions of approval of this Planning Commission Motion No. 19471 shall be reproduced on the 

Index Sheet of construction plans submitted with the site or building permit application for the Project. 

The Index Sheet of the construction plans shall reference to the Conditional Use authorization and any 

subsequent amendments or modifications, 

SEVERABILITY 

The Project shall, except as provided in and subject to the applicable provisions of the Development 

Agreement between SM Project, LLC and the City and County of San Francisco for the SM Project (the 

"DA"), comply with all applicable City codes and requirements. If any clause, sentence, section or any 

part of these conditions of approval is for any reason held to. be invalid, such invalidity shall not affect or 

impair other remaining clauses, sentences, or sections of these conditions. This decision conveys no right 

to construct, or to receive a building permit. "Project Sponsor" shall include any subsequent responsible 

party. 
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CHANGES AND MODIFICATIONS 

Changes or modifications to the Project approved pursuant to this authorization or the conditions thereof, 

that are consistent with the Fifth and Mission Special Use District and SM Design for Development, may 

be approved administratively by the Planning Director in accordance with Planning Code Section 

249.74(e), as provided below. Other significant changes and modifications of conditions shall require 
Planning Commission approval of a new Conditional Use authorization. 

Conditions of Approval, Compliance, Monitoring, and Reporting 

PERFORMANCE 

Validity. Except as otherwise permitted by the DA, this authorization and rights vested by virtue of this 

action is valid fo:r three (3) years from the date that the Planning Code text amendment(s) and/or Zoning 
Map amendment(s) become effective. The Department of Building Inspection shall have issued a Building 

Permit or Site Permit to construct the project and/or commence the approved use within this three-year 

period. 

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

planning.org 

Expiration and Renewal. Except as otherwise permitted by the DA, should a Building or Site Permit be 

sought after the above referenced period has lapsed, the project sponsor must seek a renewal of this 

Authorization by filing an application for an amendment to the original Authorization or a new 

application for Authorization. Should the project sponsor decline to so file, and decline to withdraw the 
permit application, the Commission shall conc;luct a public hearing in order to consider the revocation of 

the Authorization. Should the Commission not revoke the Authorization following the closure of the 

public hearing, the Commission shall determine the extension of time for the continued validity of the 

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

planning.org 

Diligent Pursuit. Except as otherwise permitted by the DA, once a site or Building Permit has been 

issued, construction must commence within the timeframe required by the Department of Building 
Inspection and be continued diligently to completion. Failure to do so shall be grounds for the 

Commission to consider revoking the approval if more than three (3) years have passed since the date 

. that the Planning Code text amendment(s) and/or Zoning Map amendment(s) became effective. 

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

planning.org 

Extension. All time limits in the preceding three paragraphs may be extended as provided in the DA in 

connection with a Litigation Extension or Excusable Delay, each as defined therein. 

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

planning.org 

Conformity with Current Law. Except as provided in the DA with respect to Applicable Laws and 

Future Changes to Existing Standards, no application for Building Permit, Site Permit, or other 
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entitlement shall be approved unless it complies with all applicable provisions of City Codes in effect at 

the time of such approval. 

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

planning.org 

Additional Project Authorization. In order to implement the overall SM Project, the SM Project Sponsor 

must obtain 1) Findings under Section 295 as to whether the shadow cast by the SM Project on Boeddeker 

Park would hav~ an adverse impact, 2) Height Reclassifications to reflect the building heights identified 

in the Design for Development Document for the Project, 3) Planning Code Amendments and Zoning 

Map Amendment to adopt the "Fifth and Mission Special Use District" associated with the SM Project, 5) 
General Plan Amendments to maps and exhibits in the Downtown Plan, Urban Design Element, and 

South of Market Area Plan associated with the Project for the subject property, and 6) Approval of the 

Design for Development document associated with the SM Project. The conditions set forth below are 

additional conditions required in connection with the Project. If these conditions overlap with any other 

requirement imposed ·on the Project, the more restrictive or protective condition or requirement, as 

determined by the Zoning Administrator, shall apply. 

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

planning.org 

Mitigation Measures. Mitigation measures described in the MMRP attached as Exhibit 1 to Attachment 

A to Motion No. 19459 are necessary to avoid potential significant effects of the proposed project and 

have been agreed to by the project sponsor. Their implementation is a condition of project approval. 

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

planning.org 

DESiGN-COMPLIANCE AT PLAN STAGE 

Design. Final design, site, building or other implementing permits, addenda or other approvals 
(Applications), including without limitation materials, glazing, color, texture, landscaping, detailing, 

streetscape, lighting, street tree plantings, rooftop mechanical equipment location, garbage, composting 

and recycling storage location shall be reviewed by the Department staff and the Planning Director in 

accordance with the Planning Code Section 249:74(e) for consistency with the SM Special Use District and 

the Design for Development. Applications consistent with the Special Use District and the Design for 

Development may be approved administratively by the Planning Director as therein provided. 

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

planning.org 

Open Space Plaques - C-3 Districts. As applicable, and pursuant to Planning Code Section 138, the 

Project Sponsor shall install the required public open space plaques at each building entrance including 
the standard City logo identifying, it; the hours open to the public and contact information for building 

management. The plaques shall be plainly visible from the public sidewalks on Mission, Fifth, Howard, 

Mary, Natoma, and Minna Streets, in locations determined in consultation with the Planning Department. 

The plaque~ and shall indicate that the open space is accessible to the public. Design of the plaques shall 

utilize the standard templates provided by the Planning Department, as available, and shall be approved 
by the Department staff prior to installation. 
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For information about compliance, contact the Case Planner, Planning Department at 415-575-6863, www.sf 

planning.org 

Transformer Vault. The location of individual project PG&E Transformer Vault installations has 

significant effects to San Francisco streetscapes when improperly located. However; they may not have 

any impact if they are installed in preferred locations. Therefore, the Planning Department recommends 

the following preference schedule in locating new transformer vaults, in order of most to least desirable: 

1. On-site, in a. basement area accessed via a garage or other access point without use of separate doors 

on a ground floor fai;:ade facing a public righf-of-way; 
2. On~site, in a driveway, underground; 

3. On-site, above ground, screened from view, other than a ground floor fai;:ade facing a public right-of­

way; 
4. Public right-of-way, underground, under sidewalks with a minimum width of 12 feet, avoiding 

effects on streetscape elements, such as street trees; and based on Better Streets Plan guidelines; 

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

7. On-site, in a ground floor fai;:ade (the least desirable location). 

Unless otherwise specified by the Planning Department, Department of Public Work's Bureau of Street 

Use and Mapping (DPW BSM) should use this preference schedule for all new transformer vault 

installation requests. 
For information about compliance, contact Bureau of Street Use and Mapping, Department of Public Works at 415-

554-5810, http://sfdpw.org 

Overhead Wiring. The Property owner will allow MUNI to install eyebolts in the building adjacent to its 
electric streetcar line to support its overhead wire system if requested by MUNI or MTA. 

For information about compliance, contact San Francisco Municipal Railway (Muni), San Francisco Municipal 

Transit Agency (SFMTA), at 415-701-4500,www.sfmta.org 

Noise, Ambient. Interior occupiable spaces shall be insulated from ambient noise levels. Specifically, in 

areas identified by the Environmental Protection Element, Map 1, "Background Noise Levels/' of the 

General Plan that. exceed the thresholds of Article 29 in the Police Code, new developments shall install 

and maintain glazing rated to a level that insulate interior occupiable areas from Background Noise and 

comply with Title 24. 
For information about compliance, contact the Environmental Health Section, Department of Public Health at (415) 

252-3800, www.sfdph.org 

Street Trees. In accordance with this Conditional Use Authorization, the Design for Development and 

the SM SUD, the Project Sponsor shall submit a site plan to the Planning Department prior to Planning 

approval of the building permit application indicating that street tr~es are in conformity with the Design 
for Development. The exact location, size and species of tree shall be as approved by the Director of the 

Department of Public Works (DPW). In any case in which DPW cannot grant approval for installation of 

a tree in the public right-of-way, on the basis of inadequate sidewalk width, interference with utilities or 

other reasons regarding the public welfare, and where installation of such tree on the lot itself is also 
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impractical, the requirements of this Section 428 may be modified or waived by the Zoning Administrator 

to the extent necessary. 

For information about compliance, contact the Case Planner, Planning Department at 415-575-6863, www.sf­

planning.org 

Streetscape Plan. The Project Sponsor shall continue to work with Planning Department staff, in 

consultation with other City agencies, to refine the design and programming of the streetscape plan for 
the project frontage, so that the plan generally meets the standards of the D4D and all applicable City 

standards. The Project Sponsor shall complete advanced schematic drawings suitable for construction 

costing of all required street improvements, and shall have filed applications for relevant City permits, 
prior to issuance of first architectural addenda, and shall complete construction of all required street 

improvements prior to issuance of first temporary certificate of occupancy. 
For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, www.sf­

planning.org 

PARKING AND TRAFFIC 

Car Share. Car share spaces shall be made available, at no cost, to a certified car share organization for 
the purposes of providing car share services for its service subscribers, in accordance with the Design for 

Development document for the Project. 
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

Bicycle Parking Pursuant to the SM SUD, the Project shall provide Class 1 and Class 2 bicycle parking 

spaces in the amounts and locations specified in the D4D for the Project. 

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

planning.org 

. Showers and Clothes Lockers. Pursuant to the SM SUD, the Project shall provide shower and clothes 

lockers in accordance with the D4D for the Project 
For information about compliance, contact Code· Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

Parking Maximum. The Project shall provide off-street parking spaces that comply with the maximum 

ratios specified in the D4D for the Project. 

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

planning.org 

Off-street Loading. The Project will provide off-street loading spaces in accordance with the D4D for the 

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

planning.org 

Managing Traffic During Construction. In accordance with the Mitigation Monitoring and Reporting 

Program, the Project Sponsor and construction contractor(s) shall coordinate with the Traffic Engineering 
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and Transit Divisions of the San Francisco Municipal Transportation Agency (SFMTA), the Police 

Department, the Fire Department, the Planning Department, and other construction contractor(s) for any 

concurrent nearby Projects to manage traffic congestion and pedestrian circulation effects during 

construction of the Project. 

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

planning.org 

PROVISIONS 

· Workforce Program. The Project Sponsor shall comply with the applicable requirements of the 

Workforce Agreement, Exhibit F to the DA. 

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

Transportation Program. The Project Sponsor comply with all the applicable requirements of the 

Transportation Program, Exhibit G to the DA, including without limitation, and to the extent applicable, 

the provisions regarding implementation and monitoring of a TDM program. 

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

Employment Brokerage Services - C-3 District. The Project Sponsor shall comply with the applicable 
requirements of the Workforce Program, Exhibit F to the DA. 

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

planning.01-g 

Transit Impact Development Fee. Pursuant to Planning Code Section 411, and subject to the provisions 

of the Deveiopment Agreement, the Project Sponsor shall pay the Transit Impact Development Fee (TIDF) 

as required by and based on drawings submitted with the Building Permit Application. Prior to the 

issuance of a temporary certificate of occupancy, the Project Sponsor shall provide the Planning Director 
with certtfication that the fee has been paid. 

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

planning.org 

Public Art. The Project Sponsor shall comply with the applicable provisions of the Art Program,.Exhibit 

H to the DA, including with respect to the payment and allocation of fees for capital and programming 

purposes. 
For information about compliance, contact the Case Planner, Planning Department at 415-575-68631 www.sf­

planning.org 

MONITORING - AFTER ENTITLEMENT 

Enforcement. Violation of any of the Planning Department conditions of approval contained in this 

Motion or of any other provisions of Planning Code applicable to this Project shall be subject to the 

enforcement procedures in the Development Agreement and administrative penalties set forth under 

Planning Code Section 176 or Section 176.1. The Planning Department may also refer the violation 
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complaints to other city departments and agencies for appropriate enforcement action under their 

jurisdiction. 

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

planning.org 

Revocation due to Violation of Conditions. Subject to the review and other applicable provisions of the 

DA, should implementation of this Project result in complaints from interested property owners, 

residents, or commercial lessees which are not resolved by the Project Sponsor and found to be in 

violation of the Planning Code and/or the specific conditions of approval for the Project as set forth in 

Exhibit A of this Motion, the Zoning Administrator shall refer such complaints to the Commission, after 

which it may hold a public hearing on the matter to consider revocation of this authorization. 

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

planning.org 

OPERATION 

Garbage, Recycling, and Composting Receptacles. Garbage1 recycling, and compost containers shall be 

kept within the premises and hidden from public view1 and placed outside only when being serviced by 

the disposal company. Trash shall be contained and disposed of pursuant to garbage and recycling 

receptacles guidelines set forth by the Department of Public Works. 

For information about compliance, contact Bureau of Street Use and Mapping, Department of Public Works at 415-

554-.5810, http://sfdpw.org 

Sidewalk Maintenance. The Project Sponsor shall maintain the main entrance to the building and all 

sidewalks abutting the subject property in a clean and sanitary condition in compliance with the 

Department of Public Works Streets and Sidewalk Maintenance Standards. 

For informuiiun r,boul contp/iance, contact TlurP.au of StrP.P.t Use and Mapping, Department of Public Works, 415-

695-20171 http://sfdpw.org 

Community Liaison. Prior to issuance of a building permit to construct the project and implement the 

approved use, the Project Sponsor shall appoint a community liaison officer to deal with the issues of 

concern to owners and occupants of nearby properties. The Project Sponsor shall provide the Zoning 

Administrator with written notice of the name1 business address, and telephone number of the 

community liaison. Should the contact information change1 the Zoning Administrator shall be made 

aware of such change. The community liaison shall report to the Zoning Administrator what issues1 if 

any1 are of concern to the community and what issues have not been resolved by the Project Sponsor. 

For inforniation about compliance1 contact Code Enforcemen( Planning Department at 415-575"6863, www.sf­

planning.org 
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Motion No. 19472 

HEARING DATE: SEPTEMBER 17, 2015 

Date: September 3, 2015 

Case Na.: 2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD 
Project Address: 925 Mission Street and various parcels (aka ''SM") 

Existing Site Zoning: RSD (Retail/Service) Mixed-Use District 

40-X/85-B Height and Bulk Districts 

Partially within SOMA Youth and Family Special Use District 

Black/Lots: Lots 005, 006, 008, 009, 012 and 098 of Assessor's Block 3725 
[the "H-1 Site"J 

Project Sponsor: 

Staff Contact: 

Audrey Tendell 

SM Project, LLC 
875 Howard Street, Suite 330 

San Francisco, CA 94103 

Kevin Guy- (415) 558-6163 

Kevin.Guy@sfzav.org 

ADOPTING FINDINGS RELATING TO THE APPROVAL OF A CONDITIONAL USE 
AUTHORIZATION PURSUANT TO THE PROPOSED PLANNING CODE SECTION 249.74(e), 
FIFTH AND MISSION SPECIAL USE DISTRICT (SM SUD) AND SECTION 303 TO DEMOLISH 
FOUR EXISTING BUILDINGS AND CONSTRUCT A NEW 25-STORY BUILDING REACHING A 
MAXIMUM HEIGHT OF APPROXIMATELY 362 FEET, WITH AN APPROXIMATELY 30 FOOT 
ARCHITECTURAL SCREEN, FOR A TOTAL HEIGHT OF APPROXIMATELY 395 FEET, 
CONTAINING APPROXIMATELY 593,500 GROSS SQUARE FOOT (GSF) OFFICE (584,900 GSF 
ABOVE THE GROUND FLOOR), 8,600 GSF OF ACTIVE GROUND FLOOR OFFICE, 7,100 GSF 
RETAIL, 17,300 GSF LOBBY/BUILDING CORE AND 88,900 GSF OF SUBTERRANEAN PARKING IN 
AN APPROXIMATELY 617,900 GSF BUILDING, INCLUDING AS A PORTION OF THE SM 
DEVELOPMENT PROJECT REFERRED TO AS THE H-1 BUILDING, AND ADOPTING FINDINGS 
1:JNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT AND FINDINGS OF 
CONSISTENCY WITH THE . GENERAL PLAN AND THE EIGHT PRIORITY POLICIES OF 
PLANNING CODE SECTION 101.l(b). 
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1. On August 19, 2014, May 15, 2015, and August 7, 2015, 5M Project, LLC ("Project Sponsor") filed 

entitlement applications with the San Francisco Planning Department for the development of a 

mixed-use commercial, residential and retail/educational/cultural development project known as the 

5M Project ("5M Project"), including a request for Conditional Use Authorizations for a development 

application under the proposed "Fifth and Mission Special Use District ("5M SUD"), Planning Code 

Section ("Section") 249.74(e) to demolish four existing buildings and construct a new 25-story 

building reaching a maximum height of approximately 362 feet, with an approximately 30-foot 

architectural screen, for a total height of approximately 395 feet, containing approximately 593,500 gs£ 

of office uses, including 33,000 gs£ of ground floor uses, anticipated to be allocated as 8,600 gs£ of 
active ground floor office space (including mezzanine space), 7,100 gs£ of neighborhood-serving retail 

space (including mezzanine space), and 17,300 gs£ of lobby/core and banking services, at the 

northwest corner of Fifth and Howard Streets, Assessor's Block 3725, Lots 005, 006, 008, 009, 012 and 

098 ("H-1 Site") within the proposed "Fifth and Mission Special Use District" ("SM SUD") and 

generally referred to as the "H-1 Project." The H-1 Project is one of three new buildings in the larger 

mixed use commercial residential, retail/educational/cultural development project known as the SM 

Project. 

2. The SM Project is located on approximately four acres of land under single ownership, bounded by 

Mission, Fifth and Howard Streets. The site is generally bounded by Mission Street to the north, Fifth 
Street to the east, Howard Street to the south, and Mary Street to the west, along with several 

additional parcels further to the west along Mary Street. It is currently occupied by eight buildings 

with approximately 318,000 square feet of office and cultural uses, and several surface parking lots. 

Buildings on the site include the San Francisco Chronicle Building, Dempster Printing Building and· 

Camelline Building, as well as five low-rise office/warehouse/commercial workshop buildings and 

several surface parking lots. The site consists of Assessor's Block 3725, Lots 005, 006, 008, 009, 012, 

042-047, 076, 077, 089-091, 093, 094, and 097-100. 

3. The Planning Department began conversations with the Project Sponsor in 2008 identifying the 
subject property as an opportunity site that should both reference the lower-scaled environment to 

the west by emphasizing the existing historic buildings on the site and adding much needed open 
space to this part of SOMA, with the potential for density and a mix of uses that relate to the high-rise 

environment to the east. The proposed SM Project pre-dates the Central SOMA Plan, but supports 

many of the goals of the Plan, such as supporting transit oriented growth, providing extensive open 

space, and shaping the area's urban form with recognition of both the City and neighborhood context. 

4. The SM Project proposes to demolish surface parking lots and several existing buildings (926 Howard 

Street, 912 Howard Street, 409-411 Natoma Street, and 190 Fifth Street), retain the Dempster, 

Camelline, Chronicle, and Examiner (portion) buildings, and construct three new towers on the SM 

Project site, with occupied building heights ranging from approximately 200 feet to 450 feet. The SM 

Project includes approximately 821,300 square feet of residential uses (approximately 690 units), 

807,600 square feet of office uses (including active office uses at or below the ground floor), and 
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68,700 square feet of other active ground floor uses (a mix of retail establishments, recreational and 

arts facilities, restaurants, workshops, and educational uses). 

5. The SM Project would also include vehicular parking, bicycle parking, and loading facilities, an 

extensive program of private- and publicly accessible open space, and streetscape and public-realm 

improvements. The northerly portion of Mary Street between Minna and Mission Streets would be 
converted into a pedestrian alley lined with active uses and enhanced with seating, landscaping, and 

pedestrian-scaled lighting. Public open space will be provided at the center of the SM Project, 

providing active and passive space incorporating artwork, landscape treatments, and furnishings. 
Another significant open space would be situated on the rooftop of the Chronicle building, including 

amenities such as a deck, lawn space, seating, and· opportunities for urban agriculture and outdoor 

gardens. 

6. On November 20, 2014, the Planning Commission held an informational hearing regarding the SM 

Project, which included a broad overview of the design and regulatory approach being proposed for 
the site. On July 23, 2015, the Planning Commission held a second informational hearing for the· SM 

Project, which focused on the Design for Development document proposed as part of the overall 

project entitlements. On August 6, 2015, the Planning Commission held a third informational hearing 

for the SM Project, focusing on public benefits, wind and shadow effect, circulation design and 

transportation, and street improvements. On September 3, 2015, the Plaru:iing Co;mmission held a 

final informational hearing on the SM Project, focusing on various issues raised at the third 

informational hearing. 

7 .. In order for the SM Project to proceed and be developed with the proposed mix of uses and 
development controls, various General Plan amendments, height reclassifications and amendments to 

the Planning Code and Zoning Maps, together with additional entitlements and approvals, are 

required. 

8. On July 9, 2015, Mayor Lee introduced.draft Ordinances with respect to the SM Project 1) approving a 

Development Agreement for the SM Project, and 2) amending the Planning Code to add Section 

249.74 to create the SM Special Use District, and amending Sectional Maps ZNOl, SUOl, and HTOl of 

the Zoning Map to reflect the SM Special Use District and height reclassifications associated 
therewith. In order for the SM Project to proceed and be developed with the proposed mix of uses 

and development controls, various · General Plan amendments, height reclassifications and 

amendments to the Planning Code and Zoning Maps, together with additional entitlements and 

approvals, are required, including this conditional use authorization for design review of 

development applications under the SM SUD. The SM SUD is described in Commission Resolution 

No. 19464 and SM Design for Development described in Commission Motion No. 19465 which 

together form the basic regulatory scheme for the SM Project, which requires, in lieu of Planning 

Code SecUon 309, which typically applies to development of buildings within the C-3 Zoning 
Districts, the conditional use authorization process described in the SM SUD . 
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9. On August 6, 2015, the Planning Commission held a duly noticed public hearing to consider 

initiation of General Plan Amendments associated with the Project, and adopted Resolution No. 

19429 initiating such General Plan Amendments. 

10. On October 15, 20141 the Department published a Draft Environmental Impact Report (EIR) for the 

SM Project for p~blic review. The Draft EIR public comment period was originally proposed to end 

on December 11 2014, and was subsequently extended by the Environmental Review Officer to 

January 7, 2015. On November 20, 2014, the Planning Commission conducted a duly noticed public 

hearing at a regularly scheduled meeting to solicit comments regarding the Draft EIR. Oil August 131 

2015, the Department published a Comments and Responses document1 responding to comments 

made regarding the Draft EIR prepared for the SM Project. The Draft EIR and the Comments and 

Responses document constitute the Final EIR. On September 17, 2015, the Commission reviewed and 

considered the Final EIR at a duly noticed public hearing and found that the contents of said report 

and the procedures through which the Final EIR was prepared, publicized, and reviewed complied 

with the California Environmental Quality Act (California Public Resources Code Sections 21000 et 

seq.) ("CEQA")1 14 California Code of Regulations Sections 15000 et seq. ("the CEQA Guidelines")1 

and Chapter 31 of the San Francisco Administrative Code ("Chapter 31"). The Commission found the 

Final EIR was adequate1 accurate and objective1 reflected the independent analysis and judgment of 

the Department and the Commission1 and that the summary of comments and responses contained 

no significant revisions to the Draft EIR1 and approved the Final EIR for the SM Project in compliance 

with CEQA, the CEQA Guidelines and Chapter 31. The Planning Department1 Jonas Ionin1 is the 

custodian of records1 located in the File for Case No. 2011.0409ENV/Planning Department staff 

prepared a Mitigation and Monitoring and Report Program (MMRP)1 which material was made 

available to the public and the Commission for the Commission's review and consideration and 

action. 

11. On September 171 20151 at a duly noticed public hearing at a regularly scheduled meeting1 by Motion 

No. 194591 the Commission adopted findings1 including a statement of overriding considerations and 

a Mitigation Monitoring and Reporting Program pursuant to CEQA1 the CEQA Guidelines and 

Chapter 31. In accordance with the actions contemplated herein1 the Commission has reviewed the 

Final EIR for the SM Project and adopts and incorporates by reference as though fully set forth herein 

the findings1 including a statement of overriding considerations1 pursuant to CEQA1 adopted by the 

Commission by Motion No. 19459. 

12. Also on September 171 20151 at a duly noticed public hearing at a regularly scheduled meeting, by 

Resolution Nos. 19464 and 19463, the Commission recommended that the Board of Supervisors 

approve the SM SUD and various General Plan amendments required for the SM Project, and 

adopted findings in connection therewith. 

13. Also on September 171 2015, the Commission conducted a duly noticed public hearing at a regularly 

scheduled meeting regarding Conditional Use Application No. 2011.0409CUA. The Commission 

heard and considered the testimony presented to it at the public hearing and further considered 

written materials and testimony presented on behalf of the applicant the Department and the 
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Mayor's Office of Economic and Workforce Development staff, other City departments and interested 

parties and the record as a whole. 

MOVED the Commission herby authorizes the Conditional Use requested in Application 

No. 2011.0409CUA subject to the conditions contained in "Exhibit A" hereto of this Motion and in 

general conformance with the plans attached as "Exhibit B", which are incorporated herei~ by 

reference as though fully set forth herein, based on the following findings: 

FINDINGS: 

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

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

2. Site Description and Present Use. The SM Project Site is located on approximately four acres of 

land under single · ownership, bounded by Mission, Fifth and Howard Streets. The site is 

generally bounded by Mission Street to the north, Fifth Street to the east, Howard Street to the 

_south, and Mary Street to the west, along with several additional parcels further to the west along 

Mary Street. It is currently occupied by eight buildings with approximately 318,000 square feet of 

office and cultural uses, and several surface parking lots. Buildings on the site include the San 
Francisco Chronicle Building, Dempster Printing Building and Camelline Building, as well as five 

low-rise office/warehouse/commercial wmkshop buildings and several surface parking lots. The 
site consists of Assessor's Block 3725, Lots 005, 006, 008, 009, 012, 042-047, 076, 077, 089-091, 093, 

094, and 097-100. The H-1 Site is located at the southeast portion of the SM Project Site, and 

includes four one- and two-story buildings (totaling approximately 25,300 gsf), as well as two 

surface parking lots making up approximately 22,700. gsf, which would be demolished and 

removed. 

3. Surrounding Properties and Neighborhood. The SM Project site is located at the nexus of the 
Downtown, SOMA, and Mid-Market areas, within a context characterized by intense urban 

development and a diverse mix of uses. The Westfield San Francisco Centre located at the 

southeast corner of Market and· Fifth Streets, which defines the entry into the major retail 

shopping district around Union Square. The Fifth and Mission Parking Garage and the 

University of the Pacific School of Dentistry are located immediately to the east across Fifth 
Street, with the Metreon shopping center, Yerba Buena Gardens, and Moscone Center situated 

further to the east. The 340-foot Intercontinental Hotel is immediately to the east ofthe site, while 

the Pickwick Hotel aT].d the Hotel Zetta are located along the Fifth Street corridor. The Old Mint is 

situated immediately to the north of the site across Mission Street. Existing buildings to the west 

and the south of the site tend to be lower in scale, and contain a wide variety of uses, including 

residential hotels, older and newly-constructed residential buildings, offices, retail 

establishments, and automotive repair. The transit spine of Market Street is situated one block to 

the north, while the alignment of the future Central Subway is located one block to the east along 

Fourth Street. 
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The Planning Department began conversations with the project sponsor in 2008, identifying the 
subject property as an opportunity site that should both (1) reference the lower-scaled 
environment to the west by emphasizing the existing historic buildings on the site and adding 
much needed open space to this part of SOMA, and (2) should add density and a mix of uses 
that relate to the high-rise environment to the east. The proposed 5M Project pre-dates the draft 
Central SOMA Plan, but supports many of the goals of the Plan, such as supporting transit 
oriented growth, providing extensive open space, and shaping the area's urban form with 
recognition of both the City and neighborhood context. 

4. H-1 Site and Project Description. The H-1 Project contemplates concurrent, conforming 

amendments to the Planning Code, adoption of design standards and guidelines (the D4D), and a 

Development Agreement for the entire 5M Project area. The H-1 Project would to demolish four 

existing buildings and construct a new 25-story building reaching a maximum height of 

approximately 362 feet, with an approximately 30 foot architectural screen, for a total height of 

approximately 395 feet, containing approximately 593,500 gs£ of office uses, including 33,000 gs£ 

of ground floor uses, anticipated to be allocated as 8,600 gs£ of active ground floor office space 

(including mezzanine space), 7,100 gs£ of neighborhood-serving retail space (including 

mezzanine space), and 17,300 gs£ of lobby/core and building services. Final allocations of space 

will be determined prior to building permit approval. 

The H-1 Project would include up to three subterranean parking levels able to accommodate 
approximately 254 vehicles. Also, the H-1 Project would provide approximately 104 Class 1 
bicycle parking spaces and 23 Class 2 spaces, consistent with the quantities required by Planning 
Code, and the 5M SUD (subject to final design the number of spaces may vary somewhat, but in 
events will be as required by the Planning Code). 

The garage would include 6 loading spaces. A three-stall off-street freight loading dock would 
be on the ground floor, with a combined automobile parking entrance/exil and freight loading 
entrance from Howard Street and freight loading exit onto Natoma Street. 

Construction of the H-1 Project would include a 11,000-square-foot private terrace on the 
southwest side of the building at or above the tenth floor. 

The H-1 Project includes streetscape and pedestrian safety improvements, including 

" Removal of two metered vehicle parking spaces on Howard Street adjacent to the Building 
and replacement with a passenger loading/unloading zone adjacent to the Project on Howard . 
Street, and addition of a.metered commercial loading spacej. 

" Widening the Fifth Street sidewalk between Natoma and Howard Streets from 10 feet to 18 
feet, with a 60-foot long approximately 8-foot deep inset for three commercial loading spacesj 

" Widening the Mary Street sidewalk adjacent to Mary Court West, from 5 to 10 feetj 

" Streetscape improvements to sidewalks adjacent to Mary Court Westi 

.. Conversion of Mary Street between Minna and Howard Streets to a shared public wayi 

" Sidewalk improvements on Howard Street adjacent to the off-site parcel at 198 Fifth Streetj 
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" Streetscape improvements to sidewalks adjacent . to the Fifth, Howard and Mary Street 
building frontages and street trees within an approximately 300-foot long portion of the 
south Howard Street sidewalk extending west from Fifth Street. 

The H-1 Project also includes 

" Construction of an up to 1,600 square-foot pedestrian improvement, in the form of a 
buildings setback, to create a widened sidewalk area adjacent to Building H~l along Mary 
Street; and 

• Construction of Mary Court West, an approximately 14,600 sf open space. 

• All associated streetscape and pedestrian safety imprnvements and open space would be 
completed before a certificate of occupancy for the H-1 building. 

5. Public Comment. The Planning Department has received extensive written and verbal comments 

from me~bers of the public regarding the proposed SM Project. In general, communications in 

support of the project pr<J.ise the development of a relatively underutilized site with housing, 

employment, and retail opportunities, the public benefits package' outlined in the Development 

Agreement for the project (including contributions toward affordable housing, youth, workforce, 

and arts programs, and transportation), enhanc~ment of streetscapes and the provision of new 
open spaces. Communications in opposition to the project express concerns regarding 

displacement and changes in neighborhood character, traffic, incompatibility in the scale of the 

new buildings, and changes to existing height and zoning controls necessary to allow the project 

to proceed. 

6. Planning Code Compliance/Zoning and Entitlement Structure. The SM Projed regulatory 

program is a comprehensive planning approach and entitlement structure for the entire site. The 

proposed SM SUD sets a unique set of zoning regulations and approval processes for project 
implementation. The entire site would be unified under the C-3-S Zoning District, which currently 

applies to the majority· of the site, and height reclassifications are proposed to reflect the building 

heights shown in the D4D. The SM D4D as described in Resolution No. 19465 articulates a vision 

for the character of the overall project, and provides specificity on aspects of architecture and 

massing, streetscape improvements, landscaping and greening, lighting, circulation and 

transportation facilities, public art, open space programming and design, activation and 

enhancement of the pedestrian realm, and sustainability features. The scope of the D4D is· 

expansive, and the guidelines and regulations within each topic area are detailed. As with the 
entire SM Project,· the H,1 Project is governed by the proposed SM SUD, D4D, and the 

Development Agreement The Commission finds that the H-1 Project is. consistent with the 

Planning Code overall, and the proposed SM SUD and D4D in the following manner: 

A. Use and Density. The H-1 Project complies with the C-3-S and SM SUD use and density controls 

of the Planning Code. The office and active ground floor use are expressly permitted. 

B. Height and Bulk. The SUD and D4D describe unique height and bulk regulations for Buildings 
proposed for the SM Project site, in order to sculpt the skyline of the project, create differentiation 

in height and articulation, and allow for ornamental features which will terminate arid resolve 
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the tops of these forms. The H-1 Project complies with this SM Regulatory Program. Its 25:story, 

approximately 362 foot height, excluding an approximately 30 foot non-occupiable architectural 

lantern at the top of the building also comply with SUD and the SM D4D. The dimensions and 

massing of the H-1 building comply with the specific H-1 bulk controls as provided in the, SUD 

and SM D4D. The H-1 Project base height of approximately 138 feet is within the maximum 145 
feet permitted by the SM SUD. The "lower tower" controls would apply between the 

approximately 138-foot base up to a height of approximately 230 feet, and the "upper tower" 

controls would apply above the lower tower to the maximum height of 395 feet. The SM D4D. 
requires that the lower tower maintain a maximum floorplate of 22,000 gsf, a maximum average 

floorplate of 22,000 gs£, a maximum floorplate diagonal of 190 feet and floorplate length of 135 

feet, as measured against each of the two perceptual tower floorplates that combine to create the 
single H-1 floorplate. The H-1 lower tower has a maximum floorplate of 22,000 gs£, a maximum 

floorplate diagonal of 151 feet and floorplate length of 102 feet as measured against each of the 

two perceptual tower floorplates that combine to create the single H-1 floorplate. The SM D4D 

requires· that the upper tower maintain a maximum floorplate of 22,000 gs£, a maximum 

floorplate diagonal of 190 feet and floorplate length of 135 feet, as measured against each of the 

two perceptual tower floorplates that combine to create the single H-1 floorplate. The H-1 Project 

has a maximum floorplate of 21,073 gsf, a maximum floorplate diagonal of 139 feet and floorplate 

length of 102 feet as measured against each 0f the two perceptual tower floorplates that combine 

to create the single H-1 floorplate The SM D4D further requires that the "two towers" that 

comprise the H-1 tower have ~ offset in plan of a minimum of 25 feet each on the north and 

south side and a minimum combined offset of 60 feet. The H-1 project has offsets of 28 feet and 
32 feet, for a combined offset of 60 feet.. The SM D4D requires that the "two towers" also have a 

height differentiation of at. least 40 feet. The H-1 project includes one tower portion at 350 feet 
and the other at 395 feet for a height differentiation of 45 feet. 

The H-1 Project also meets the SM D4D tower separation requirements to provide spacing, light, 
and air between structures within the project site. The separation requirements apply at all 
building heights above 145 feet, and require an average separation of 75 feet. This dimension may 
be reduced to as little as 55 feet between points of adjacent buildings, provided that the average 
separation between these buildings is a minimum of 75 feet. In the H-1 Project Building the 
minimum average distance between buildings is 85 feet and the distance between points of 
adjacent buildings is 57 feet 8 inches. 

C. Floor Area Ratio. SM SUD Section 3(D) provides the permitted Gross Floor Area for the SM 

Project shall not exceed 11:1. The H-1 building is consistent with the allowable FAR proposed for 

the overall SM Project. 

D. Rear Yard Setback and Dwelling Unit Exposure. The provisions of Planning Code Sections 134 

and 140 do not apply; however, the SM SUD Section (C) Building Setbacks do provide that all 

buildings shall face onto a public right of way at least 20 feet in width or onto an open area 

(which may include rooftops of adjacent b;-1ildings within the District) that is unobstructed at the 

level of the unit in question for no less than 25 feet in every horizontal dimension. The H-1 

Building complies with those provisions by facing public rights of way on all sides: Natoma 
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Street to the north (35 feet in width unobstructed); 5th Street to the east (85 feet in width 

unobstructed) Howard Street to the south (85 feet in width unobstructed) and Mary Street 

combined with a building setback to the west (20 feet of ROW with 8 feet of setback provides a 

minimum of 28 feet in width unobstructed). 

E. Usable Open Space, Streetscape and Pedestrian Improvements, Active Street Frontages, Off­
Street Parking and Car Sharing, Off-Street Loading and Pwelling Unit Mix are consistent 

with the SM SUD Regulatory Program. The Hl building provides open space consistent with the 

Planning Code and SM SUD ·in the form of 14,600 square foot Mary Court West, publicly 

accessible open space. The H-1 Project provides active ground floor, retail spaces along 5th, 

Howard, Mary, and a portion of Natoma Streets in compliance with the SM SUD requirements 

for active frontages. The H-1 Project would include up to three subterranean parking levels able 

to accommodate 254 spaces of which 135 parking spaces would be available to residents of the 
N-1 Project. The total is within the parking ratio established in the SM SUD, while providing 

corresponding car share as required by Planning Code Sec 166. Also, the H-1 Project would 

provide approxi:rnately 104 Class 1 bicycle parking spaces and 23 Class 2 spaces, consistent with 
the quantities required by Planning Co.:ie Sec. 155.2, and the SM SUD (subject to final design the 

numb~r of spaces may vary somewhat, but in events will be as required by the Planning Code). 

The garage would include 6 loading spaces. A thr.ee-stall off-street freight loading dock would . 
be on the ground floor, with a combined automobile parking entrance/exit and freight loading 
entrance from Howard Street and freight loading exit onto Natoma Street. 

F. · Inclusionary Affordable Housing Program. As set forth. in the SM Development Agreement 

Affordable Housing and Community Benefit Program, the SM Project exceeds materially the 

Planning Code's Affordable Housing requirements by providing an anticipated 33% of the 
market rate dwelling units as affordabie housing. As set forth in the SM Development 

Agreement Affordable Housing Program, the H-1 Project will pay the required Affordable 
Housing Fees, as provided in the SM Development Agreement. 

7. Planning Code Section 303 establishes criteria for the Planning Commission to cons.ider when 

· reviewing applications for Conditional Use Authorization. The SM SUD provides in 
Section 249.74(e) that within the District, the provisions of Section 249.74(e), the SM D4D and 

Section 303 apply in lieu of the Section 309 process. The H-1 Project development appli~ation 

authorizatio.n process must meet these criteria. On balance, the H-1 Project complies with the 
criteria of Section 303, in that: 

1. The proposed use, at the size and intensity contemplated and at the proposed location, will provide a 
development that is necessary or desirable for, and compatible with, the neighborhood or the community; 

The H-1 Project is a 617,900 gsf office building, including 8,600 gsf of active ground floor office use 
and 7,100 square feet of ground floor retail uses. Its proposed location is an underutilized 

· approximately 40,300 square-foot site that currently contains 22,700 square feet of surface parking 
with the remaining area composed of low-rise warehouse/commercial workshop uses. The site is 
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located within the Downtown Plan area and the C-3-S (Commercial Support) and RSD Zoning 
Districts, as modified by the SM SUD at the northern edge of the South of Market (SoMa) 
neighborhood. The high-density office and active ground floor uses proposed by the H-1 Project are 
desirable for and compatible with the proposed location and with uses found in the surrounding 
neighborhood, as described below. 

Under the Downtown Plan, ground floor retail uses are encouraged within and adjacent to the Plan 
area, and particularly within the C-3-S District. Ground floor retail uses are also principally permitted 
uses in the C-3-S District. 

The proposed size and intensity of office use in the H-1 Project building is particularly desirable for 
the proposed location. The site is underutilized given its current use and its proximity to existing 
and growing employment centers in Downtown and SoMa, as well as to the major Powell Street 
transit hub and transit corridors on Market Street .and Mission Street, and the Central Subway 
alignment on Fourth Street. Locating high-density uses in proximity to transit is consistent with 
Downtown Plan goals of promoting additional transit usage and ensuring that the number of private 
vehicle trips to Downtown is not detrimental to the area, because residents will be within convenient 
walking distance of many transit options. 

The varied land uses in the immediate vicinity of the H-1 Project reflect the intersection of Downtown 
and SoMa, with high-rise hotel, major retail, convention center, midrise office and residential 
developmeRt within one block of the building site. Additional major planned and approved projects 
in the immediate vicinity include two hotels, mixed-use residential and commercial uses, and 
Moscone Center expansion. Mid- and high-rise office and residential uses are also approved and 
proposed within the surrounding neighborhoods, including the Transit Center District Plan area, 
Mid-Market, and forthcoming Central SoMa Plan area. Given this context, the size and intensity of 
the H-1 Project would be consistent with existing and proposed uses and character of the 
surrounding neighborhood. Furthermore, as concluded in the Final EIR, the SM Project, including 
the H-1 Project building, would be compatible with and would not overwhelm the existing 
neighborhood character, including nearby historic resources. 

In addition, the pedestrian streetscape and open space improvements proposed by the H-1 Project 
would function as a connection between the surrounding neighborhoods, and contribute to greater 
activity levels within the Project area itself. This would provide a desirable, pedestrian-friendly 
experience that would interact with ground floor retail space in the H-1 Project building. 

Thus, the size and intensity of the H-1 Project, at its proposed location within the Downtown Plan 
and C-3-S District, is appropriate and desirable because it meets the City's planning and zoning 
objectives for this area, the size and intensity of the H-1 Project would not overwhelm neighborhood 
character, and its streetscape and open space improvements would be beneficial functional 
connections to the surrounding neighborhood. 

2. The proposed use will not be detrimental to the health, safety, convenience or general welfare of persons 
residing or working in the vicinity, or injurious to properti;, improvements or. potential development in the 
vicinity, with respect to aspects including but not limited to the following: 

(a) The nature of the proposed site, including its size and shape, and the proposed size, shape and 
arrangement of structures; 
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The nature of the H-1 Project site is a collection of underutilized parcels including surface parking 
lots and low-density warehouse-commercial workshop uses. The size and shape of the site is 
sufficient to accommodate the proposed use without being detrimental to persons residing or 
working in the vicinity, existing properties or potential development in the vicinity of the. H-1 Project. 

The site is located in the large, 100-vara-block South of Market area of the C-3 District that are of 
sufficient size to accommodate high density uses like those proposed by the Project. The H-1 Project 
site itself is appropriate for the high-density use; it is buffered on all sides by public streets or open 
space. 

The overall design concept for the H-1 Project is to reflect both the density and height of Downtown 
and the diverse architectural character of SoMa. As an office tower, the H-1 Project reflects the 
density and height of Downtown. Meanwhile, concentrating building height on Howard Street 
enables the creation of open space and a vibrant pedestrian realm toward the center of the 5M Projed 
site. Coupled with active ground floor uses within the H-1 Project b1.1.ilding, the H-1 Project also 
reflects the finer grain character of SoMa. As discussed previousiy, this would provide a beneficial 
functional connection to the surrounding neighborhood. 

The shape of the H-1 Project building has been designed with larger. floorplates that accommodate 
flexible commercial space for a range of potential users, from individual co-work users to mature 
technology and FIRE companies. Providing flexible commercial space is important to fulfilling the 
Downtown Plan objective of maintaining and improving San Francisco's position as a prime location 
for financial, administrative, corporate and professional activity. 

Lastly, informed by extensive wind tunnel testing, the shape and overall design of the H-1 Project 
building in conjunction with other buildings in the 5M Project, address the area's challenging wind 
conditions to minimize ground-level wind discomfort and hazards. 

Thus, whether standing alone or with other buildings in the 5M Project context, the H-1 Project is a 
well-planned design that is appropriate for the proposed location, and would not be detrimental to 
the health, safety, convenience or general welfare of persons living or working in the vicinity of the 
building, or injurious to surrounding property. 

(b) The accessibilihJ and traffic patterns for persons and vehicles, the type and volume of such traffic, and 

the adequacy of proposed off-street parking ~nd loading; 

As discussed in the Final EIR, the H-1 Project would be expected to generate traffic patterns for 
persons and vehicles consistent with uses in the Downtown area, with the greatest trips generated in 
the a.m. and p.m. peak hours. The Project proposes to limit detrimental effects on traffic patterns and 
volume by minimizing personal automobile trips to and from the H-1 Project, through 
implementation of a Transportation Demand Management (TDM) Plan that encourages alternate 
forms of transportation to and from the site. Also, the H-1 Project circulation plan minimizes 
potential conflicts between truck loading on the one hand, and surface street automobile, MUNI, 
bicycle and pedestrian traffic on the other hand. As discussed in the Final EIR, no substantial 
conflicts would be created by the Project. 

The H-1 Project site is two blocks from major transit hubs at Powell Street BART/Muni station, 
Market Street and the forthcoming Central Subway station at Folsom and Fourth Street. The Golden 
Gate Bridge, Highway, and Transportation District, SamTrans and A/C Transit Districts all operate 
regional transit services between San Francisco and Marin/Sonoma, San Mateo and Alameda/Contra 
Costa Counties, respectively, with stops within three blocks of the Project. Its transit-rich location 
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particularly enhances the accessibility of the site and minimizes the Project's impact on vehicle traffic 

patterns. 

Sidewalks adjacent to the H-1 Project would be adequately sized to accommodate pedestrian access 
to and from the Project. The adjacent Fifth Street sidewalk would be widened to 18 feet and on Mary 
Street adjacent to Mary Court West the sidewalk would be widened from five to ten feet to 
accommodate increased pedestrian use and enhance pedestrian access to and from the Project site. 

To further encourage alternative commute methods, construction ot the H-1 Project would include 
104 Class 1 bicycle parking spaces and 23 Class 2 spaces. Although no minimum vehicle parking 
requirement exists for the C-3-S district, the H-1 Project building would include approximately 254 
vehicular parking spaces (of which 135 spaces would be available for use by residents of the Nl 
building), in up to three subterranean levels to accommodate parking demand from the building. 

Access from an internal throughway (rather than directly from busier public perimeter streets) would 
lessen traffic and pedestrian conflicts. The garage would include six loading spaces and a three-stall 
off-street freight loading dock on the ground floor, with a combined automobile parking 
entrance/exit and freight loading entrance from Howard Street and freight loading exit onto Natoma 
Street. Smaller service vehicles will be able to utilize dedicated loading spaces in the garage. The 
provision of adequate loading and service vehicle spaces will minimize detrimental effects to traffic 
and pedestrians. As confirmed by the Final EIR, the H-1 Project would not result in significant 
conflicts between its loading and bicycle, pedestrian and personal vehicle users. 

Thus, traffic patterns for persons and vehicles, including the type and volume of such traffic, and the 
adequacy of proposed off-street parking and loading at the H-1 Project is appropriately addressed so 
as to not be detrimental to the health, safety, convenience or general welfare of persons living or 
working in the vicinity of the building, or injurious to surrounding property. 

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

No materials or activities that result in noxious or offensive emissions will be used or engaged in 
within the H-1 Project. The Final EIR analyzed impacts related to noise and dust during both the 
construction and operational phases of the Project, and concluded that the Project would not result in 
significant impacts related to either, by including, where feasible, mitigation measures to be 
implemented as part of the Project. The H-1 Project will not use reflective or glare-producing 
materials, and will use insulated glass and materials to mitigate sound transmission. 

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

Standards and guidelines established for the 5M Project area, applicable to the H-1 Project, are 
intended to ensure thoughtful and appropriate treatment of streetscape, landscape, open spaces, 
lighti~g and signage. The concept of these standards and guidelines is to provide general street 
lighting to ensure pedestrian and vehicle safety on perimeter streets, and to provide a coordinated 
scheme of streetscape, lighting and signage improvements that prioritizes pedestrian and cyclist use 
of interior streets adjacent to- the H-1 Project and that connects the streetscape to new Project open 
space. This concept ensures appropriate treatment of these features within the Project area. 

Construction of the H-1 Project will include a 11,000-square-foot terrace at or about the tenth floor of 
the building that will be exclusively accessible to tenants. In addition the H-1 Project includes 
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construction of Mary Court West, a 14,600 sf open space area. This space will be available to tenants 
of the Project as well as members of the public, consistent :with requirements for public open space. 

Parking and loading areas serving the H-1 Project building are primarily internal or below ground, 
and have been designed to minimize impacts to streetscape and conflicts with pedestrians and 
private vehicles. 

Lastly, the Final EIR determined thatthe SM Project, including the H-1 Project building, would not 
result in significant impacts related to the creation of a new source of light or glare that would 
adversely affect other people or properties. 

Thus, the H-1 Project would provide appropriate treatment oflandscaping, open spaces, parking and 
loading areas, lighting ·and signage that are not detrimental to the health, safety, convenience or 
general welfare of persons living or working in the vicinity of the building, or injurious to 
surrounding property. 

3. That such a use or feature as proposed will comply with the applicable provisions of this Code and will 
not adversely affect the Master (General) Plan: 

The H-1 Project will comply with the provisions of the Planning Code, as contemplated to be 

amended, and will otherwise be consistent with key objectives of the Downtown Plan as discussed 

above. The H-1 Project would affirmatively promote, be consistent with, and would not adversely 
affect the General Plan as it is proposed to be amended, for the reasons set forth set forth in Motion 

No.19460, Case No. 20ll.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD, which are incorporated herein 
as though fully set forth. 

The H-1 Project complies with the eight priority policies of Planning Code Section 101.1, for the 

reasons set forth set forth m Motion No.19460, Case No. 

20U.0409ENV /CUA/DV A/OF A/MAP /PCA/SHD, which are incorporated herein as though fully set 
forth. 

DECISION 

That based upon the Record, the submissions by the Applicant, the staff of the Department and other 
interested parties, the oral testimony presented to this Commission at the public hearings, and all other 
written materials submitted by all parties, the Commission hereby APPROVES Conditional Use 
Application No. 2011.0409CUA subject to the conditions attached hereto as "EXHIBIT A" and in general 
conformance with design graphic materials attached as "EXHIBIT B." The Commissioll agrees that if the 
Board of Supervisors proposes any amendment to the Development Agreement that benefits the City and 
does not alter the City's General Plan, the Planning Code, or the applicable zoning maps affecting the H--
1 Project, then such amendments shall not be deemed a "material modification" to the Development 
Agreement under Administrative Code Section 56.14, and any such amendment to the Development 
Agreement may be approved by the Board of Supervisors without referring the proposed amendment 
b~ck to the Commission. 
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The Planning Commission hereby adopts the CEQA findings contained in Planning Commission Motion 
No. 19459, incorporated herein as part of this motion, by this reference thereto, and the MMRP attached 
to Motion No. 19459 as Exhibit 1 to Attachment A and incorporated herein as part of this Moti_on by this 

· reference thereto. All required mitigation measures identified in the Final EIR and contained in the 
MMRP are included as conditions of approval. 

APPEAL AND EFFECTIVE DATE OF.MOTION: Any aggrieved person may appeal this Conditional 
Use Authorization to the Board of Supervisors within thirty (30) days after the date of this Motion No. 
19472. The effective date of this Motion shall be the date of this Motion if not appealed (after the 30-days 
period has expired) OR the date of the decision of the Board of Supervisors if this Motion is appealed to 
the Board of Supervisors. For further information, please contact the Board of Supervisors at 
(415) 554-5184, City Halt Room 244, 1 Dr. Carlton B. Goodlett Place, San Francisco, CA 94102. 

I hereby certify that the Planning Commission ADOPTED the foregoing Motion on September 17, 2015. 

Jonas P. Ionin 
Commission Secretary 

AYES: Antonini, Fong, Hillis, Johnson, Richards 

NOES: Moore, Wu 

ABSENT: None 

ADOPTED: September 17, 2015 
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EXHIBIT A 

This authorization is for a Conditional Use for a development application under the proposed "Fifth and 

Mission Special Use District ("SM SUD"), Planning Code Section ("Section") 249.74 to demolish four 

existing buildings and construct a new 25-story building reaching a maximum height of approximately 

362 feet, with an approximately 30-foot architectural screen, for a total height of approximately 395 f~et, 

containing approximately 593,500 gsf of office uses, including 33,000 gsf of ground floor uses, anticipated 
to be allocated as 8,600 gsf of active ground floor office space (including mezzanine space), 7,100 gsf of 

neighborhood-serving retail space (including mezzanine space), and 17,300 gsf of lobby/core and banking 

services, at the northwest corner of Fifth and Howard Streets, Assessor's Block 3725, Lots 005, 006, 008, 

009, 012 and 098 ("H-1 Site") within the SM SUD and generally referred to as the 'H-1 Project." The H-1 

Project is one of three new buildings in the larger SM Project. The subject property is currently located 

within the RSD District, the 40/85-X Height and Bulk District, and the SOMA Youth and Family Special 

Use District. Such Authorization is for a Project .as described therein and in general conformance with 

plans, dated September 17, 2015 and attached hereto and stamped "EXHIBIT B", included in the docket 

for Case No. 2011.0409CUA and subject to these conditions of approval reviewed and approved by the 
Commission on September 17, 2015 under Motion No 19472. This authorization and the conditions 

contained herein run with the property and not with a particular Project Sponsor, business, or operator. 

RECORDATION OF CONDITIONS OF APPROVAL 

Prior to the issuance of the building permit for new construction or commencement of use for the Project 

the Zoning Administrator shall approve and order the recordation of a Notice in the Official Records of 

the Recorder of the City and County of San Francisco for the subject property. This Notice shall state that 
the project is subject to the conditions of approval contained herein and reviewed and .approved by the 

Planning Commission on September 17, 2015 under Motion No 19472. 

PRINTING OF CONDITIONS OF APPROVAL ON PLANS 

These conditions of approval of this Planning Commission Motion No. 194nshall be reproduced on· the 
Index Sheet of construction plans submitted with the site or building permit application for the Project. 

The Index Sheet of the _construction plans shall reference to the Conqitional Use authorization and any 
subsequent amendments or modifications. 

SEVERABILITY 

The Project shall, except as provided in and subject to the applicable provisions of the Development 
Agreement between SM Project, LLC and the City and County of San Francisco for the SM Project (the 

"DA"), comply with all applicable City codes and requirements. If any clause, sentence, section or any 

part of these conditions of approval is for any reason held to be invalid, such invalidity shall not affect or 

impair other remaining clauses, sentences, or sections of these conditions. This decision conveys no right 

to construct, or to receive a building permit. "Project Sponsor" shall 'include any subsequent responsible 

party. 
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Changes or modifications to the Project approved pursuant to this authorization or the conditions thereof, 

that are consistent with the Fifth and Mission Special Use District and SM Design for Development, may 

be approved administratively by the Planning Director in accordance with Planning Code Section 

249.74(e), as provided below. Other significant changes and modifications of conditions shall require 

Planning Commission approval of a new Conditional Use authorization. 

Conditions of Approval, Compliance, Monitoring, and Reporting 

PERFORMANCE 

Validity. Except as otherwise permitted by the DA, this authorization and rights vested by virtue of this 

action is valid for three (3) years from the date that the Planning Code text amendment(s) and/or Zoning 

Map amendment(s) become effective. The Department of Building Inspection shall have issued a Building 

Permit or Site Permit to construct the project and/or commence the approved use within this three-year 

period. 

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

planning.org 

Expiration and Renewal. Except as otherwise permitted by the DA, should a Building or Site PermH be 

sought after the above referenced period .has lapsed, the project sponsor must seek a renewal of this 

Authorization by filing an application for an amendment to the original Authorization or a new 

application for Authorization. Should the project sponsor decline to so file, and decline to withdraw the 

permit application, the Commission shall conduct a public hearing in order to consider the revocation of 

the Authorization. Should the Commission not revoke the Authorization following the closure of the 

public hearing, the Commission shall determine the extension of time for the continued validity of the 

Authorization. 

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

planning.org 

Diligent Pursuit. Except as otherwise permitted by the DA, once a site or Building Permit has been 

issued, construction must commence within the timeframe required by the Department of Building 

Inspection and be continued diligently to· completion. Failure to do so shall be grounds for the 

Commission to consider revoking the approval if more than three (3) years have passed since the date 

that the Planning Code text amendment(s) and/or Zoning Map amendment(s) became effective. 

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

planning.org 

Extension. All time limits in the preceding three paragraphs may be extended as provided in the DA in 

connection with a Litigation Extension or Excusable Delay, each as defined therein. 

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

planning.org 
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Conformity with Current Law. Except as provided in the DA with respect to Applicable Laws and 

Future Changes to Existing Standards, no application for Building Permit, Site Permit, or other 

entitlement shall be approved unless it complies with all applicable provisions of City Codes in effect at 

the time of such approval. 
For information about compliance, contact Code Enforcement, Planning D_epartment at 415-575-6863, www.sf­

planning.org 

Additional Project Authorization. In order to implement the overall SM Project, the SM Project Sponsor 

must obtain 1) Findings under Section 295 as to whether the shadow cast by the SM Project on Boeddeker 

Park would have an adverse impact, 2) Height Reclassifications to reflect the building heights identified 

in the Design for Development Document for the Project, 3) Planning Code Amendments and Zoning 

Map Amendment to adopt the "Fifth and Mission Special Use District" associated with the SM Project, 5) 
General Plan Amendments to maps and exhibits in the Downtown Plan, Urban Design Element, and 

South of Market Area Plan associated with the Project for the subject property, and 6) Approval of the 

Design for Development document associated with the SM Project. The conditions set forth below are 

additional conditions required in _connection with the Project. If these conditions overlap with any other 

requirement imposed on the Project, the more· restrictive or protective condition or requirement, as 

determined by the Zoning Administrator, shall apply. 

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

planning.org 

Mitigation Measures. Mitigation measures described in the MMRP attached as Exhibit 1 to Attachment 

A of Motion No. 19459 are necessary to avoid potential significant effects of the proposed project and 

have been agreed to by the project sponsor. Their implementation is a condition of project approval. 
For information about compliance, .contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

DESIGN - COMPLIANCE AT PLAN STAGE 

Design. Final design, site, building or other implementing permits, ad.denda or other approvals 

· (Applications), including without limitation materials, glazing, color, texture, landscaping, detailing, 

streetscape, lighting, street tree plantings, rooftop mechanical equipment location, garbage; composting 

and recycling storage location shall be reviewed by the Department staff and the Planning Director in . 

accordance with the Planning Code Section 249.74(e) for consistency with the SM Special Use District and 
the Design for Development. Applications consistent with the Special Use District and the Design for 

Development may.be approved administratively by the Planning Director as therein provided. 

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

planning.org 

Notification to Planning Commission of Permit Application. The Director of ·Planning shall provide 

notice to the Planning Commission as soon as feasible upon the filing of a building permit application to 

construct the H-1 building. In furtherance of this, the sponsor shall notify the Director of Planning as soon 
as feasible upon submittal of this application to the Department of Building Inspection. 
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Open Space Provision C-3 Districts. Pursuant to Planning Code Section 138, and in accordance with 

the D4D for the Project, the Project Sponsor shall continue to work with Planning Department staff to 

refine the design and programming of the public open space, and shall complete the development of 

Mary Court West, as described in this motion and in the D4D, prior to the issuance of a first teII1.porary 

certificate of occupancy for the H-1 project which is the subject of this conditional use authorization. The 

open spaces shall be maintained in perpetuity for the life of the project. 

For information about compliance, contact the Case Planner, Planning Department at 415-575-6863, www.sf­

planning.org 

Open Space Plaques - C-3 Districts. As applicable, and pursuant to Planning Code Section 138, the 

Project Sponsor shall install the required public open space plaques at each building entrance including 

the standard City logo identifying, it; the hours open to the public and contact information for building 

management. The plaques shall be plainly visible from the public sidewalks on Mission, Fifth, Howard, 

Mary, Natoma, and Minna Streets, in locations determined in consultation with the Planning Department. 

The plaques and shall indicate that the open space is accessible to the public. Design of the plaques shall 

utilize the standard templates provided by the Planning Department, as available, and shall be approved 

by the Department staff prior to installation. 

For information about compliance, contact the Case Planner, Planning Department at 415-575-6863, www.sf­

planning.org 

Transformer Vault. The location of individual project PG&E Transformer Vault installations has 

significant effects to San Francisco streetscapes when improperly located. However, they may not have 

any impact if they are installed in preferred locations. Therefore, the Planning Department recommends 

the following preference schedule in locating new transformer vaults, in order of most to least desirable: 

1. On-site, in a basement area accessed via a garage or other access point without use of separate doors 

on a ground floor fai;:ade facing a public right-of-way;· 

2. On-site, in a driveway, underground; 

3. On-site, above ground, screened from view, other than a ground floor fai;:ade facing a public right-of­

way; 

4. Public right-of-way, underground, under sidewalks with a minimum width of 12 feet, avoiding 

effects on streetscape elements, such as street trees; and based on Better Streets Plan guidelines; 

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

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

7. On-site, in a ground floor rai;:ade (the least desirable location). 

Unless otherwise specified by the Planning Department, Department of Public Work's Bureau of Street 

Use and Mapping (DPW BSM) should use this preference schedule for all new transformer vault 

installation requests. 

For information about compliance, contact Bureau of Street Use and Mapping, Department of Public Works at 415-

554-5810, http://sfdpw.org 

Overhead Wiring. The Property owner will allow MUNI to install eyebolts in the building adjacent to its 

electric streetcar line to support its overhead wire system if requested by MUNI or MTA. 

For information about compliance, contact San Francisco Municipal Railway (Muni), San Francisco Municipal 

Transit Agency (SFMTA), at 415-701-4500,www.sfmta.org 
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Noise, Ambient. Interior occupiable spaces shall be insulated from ambient noise levels. Specifically, in 

areas identified by the Environmental Protection Element, Map 1, "Background Noise Levels," of the 

General Plan that exceed the thresholds of Article 29 in the Police Code, new developments shall install 

and maintain glazing rated to a level that insulate interior occupiable areas from Background Noise and 

comply with Title 24. 
For information about compliance, contact the Environmental Health Section, Department of Public Health at ( 415) 

252-3800, www.sfdph.org 

Street Trees. In accordance with this Conditional Use Authorization, the Design for Development and 

the SM 'SUD, the Project Sponsor shall submit a site plan to the Planning Department prior .to Planning 

approval of the building permit application indicating that street trees are in conformity with the Design 

for Development: The exact location, size and species of tree shall be as approved by the Director of the 
Department of Public Works (DPW). In any case in which DPW cannot grant approval for installation of 

a tree in the public right-of-way, on the basis of inadequate sidewalk width, interference with utilities or 

other reasons regarding the public welfare, and where installation of such tree on the lot itself is also 

impractical, the requirements of this Section 428 may be modified or waived by the Zoning Admir{istrator 

to the.extent necessary. 

For information about compliance, contact the Case Planner, Planning Department at 415-575-6863, www.sf­

planning.org 

· Streetscape -Plan. The Project Sponsor shall continue to work with Planning Department staff, in 

consultation with other City agencies, to refine the design and programming of the streetscape plan for 

the project frontage, so that the plan generally meets the standards of the D4D and all applicable City 
standards. The Project Sponsor shall complete advanced schematic drawings suitable for construction 

costing of all required street improvements, and shall have filed applications for relevant City permits, 

prior t_o issuance of first architectural addenda, and shall complete construction of all required street 

improvements prior to issuance of first temporary certificate of occupancy. 

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

planning.org 

PARKING AND TRAFFIC 

Car Share. Car share spaces shall be made available, at no cost, to a· certified car share organization for 

the purposes of providing car.share services for its service subscribers, in accordance with the Design for 

Development document for the Project. 

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

planning.org 

Bicycle Parking Pursuant to the SM SUD, the Project shall provide Class 1 and Class 2 bicycle parking 

spaces in the amounts and locations specified in the D4D for the Project. 
For information about compliance, contact Code Enforcement, Planning Depal'tment at 415-575-6863, www.sf­

planning.org 
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Showers and Clothes Lockers. Pursuant to the 5M SUD, the Project shall provide shower and clothes 

lockers in accordance with the D4D for the Project 

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

planning.org 

. Parking Maximum. The Project shall provide off-street parking spaces that comply with the maximum 

ratios specified in the D4D for the Project. 

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

planning.org 

Off-street Loading. The Project will provide off-street loading spaces in accordance with the D4D for the 

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

planning.org 

Managing Traffic During Construction. In accordance with the Mitigation Monitoring and Reporting 

Program, the Project Sponsor and construction contractor(s) shall coordinate with the Traffic Engineering 

and Transit Divisions of the San Francisco Municipal Transportation Agency (SFMTA), the Police 
Department, the Fire Department, the Planning Department, and other construction contractor(s) for any 

concurrent nearby Projects to manage traffic congestion and pedestrian circulation effects during 

construction of the Project. 

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

planning.org 

PROVISIONS 

Workforce Program. The Project Sponsor shall comply with the applicable requirements of the 

Workforce Agreement, Exhibit F to the DA. 

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

Transportation Program. The Project Sponsor comply with all the applicable requirements of the 

Transportation Program, Exhibit G to the DA, including without limitation, and to the extent applicable, 

the provisions regarding implementation and monitoring of a TDM program. 
For information about compliance, contact the Case Planner, Planning Department at 415-558-6378www.sf­

planniwrorg 

Employment Brokerage Services - C-3 District. The Project Sponsor shall comply with the applicable 

requirements of the Workforce Program, Exhibit F to the DA. 

For information about compliance, contact the Case Planner, Planning Department at 415-5_58-6378, www §f­

)2]Jmning.org 

Child Care Brokerage Services - C-3 District. Pursuant to Planning Code Section 165, the Project 

Sponsor shall provide on-site child-care brokerage services for the actual lifetime of the project. Prior to 
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the issuance of any certificate of occupancy, the Project Sponsor shall exycute an agreement with the 

Planning Department documenting the project's child-care program, subject to the approval of the 
Planning Director. 

For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, www4-

plannin~;.org 

Transit Impact Development Fee. Pursuant to Planning Code Section 411, and subject to the provisions 

of the DA, the Project Sponsor shall pay the Transit Impact Development Fee (TIDF) as required by and 
based on drawings submitted with the Building Permit Application. Prior to ;the issuance of a temporary 

certificate of occupancy, the Project Sponsor shall provide the Planning Director with certification that the 
fee has been paid. 

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

planning.org 

Downtown Park Fee - C-3 District. Pursuant to Planning Code Section 412, the Project Sponsor shall pay 

the Downtown Park Fee .. The fee shall be based· on drawings of the net addition of gross floor area of 

office to be constructed as set forth in the building permit and, subject to the provisions of the DA, shall 

be paid prior to the issuance of a temporary certificate of occupancy. 
For infotmation about compliance, contact the Case Planner, Planning Department at 415-558-6378, www.~f­

planning.org 

Jobs Housing Linkage. Pursuant to Planning Code Section 413, the Project Sponsor shall contribute to 

the Jobs-Housing Linkage Program GHLP). The calculation shall be based on the net addition of gross 

square feet of each type of space to be constructed as set forth in the permit plans. Subject to the 
provisions of the DA, the Project Sponsor shall provide evidence that this requirement has been satisfied 

to the Planning Department prior to the issuance of the first site or building permit by the Department of 
Building Inspection. 

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

planning.org 

Childcare Requirements for Office and Hotel Development Projects. Pursuant to Section 414, the 

Project Sponsor shall pay the in-lieu fee as required. The net addition of gross floor area subject to the fee 
shall be determined based on drawings submitted with the Building Permit Application. 

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

planning.org 

Public Art. The Project Sponsor shall comply with the applicable provisions of the Art Program, Exhibit 

H to the DA, including with respect to the payment and allocation of fees for capital and programming 

purposes. 
For information about compliance, contact the Case Planner, Planning Department at 415-575-6863, www.sf­

planning.org 
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Enforcement. Violation of any of the Planning Department conditions of approval contained in this 

Motion or of any other provisions of Planning Code applicable to this Project shall be subject to the 

enforcement procedures in the Development Agreement and administrative penalties set forth under 

Planning Code Section 176 or Section 176.L The Planning Department may also refer the violation 

complaints to other city departments and agencies for appropriate enforcement action under their 

jurisdiction. 

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

planning.org 

Revocation due to Violation of Conditions. Subject to the review and other applicable provisions of the 

DA, should implementation of this Project result in complaints from interested property owners, 

residents, or commercial lessees which are not resolved by the Project Sponsor and found to be in 

violation of the Planning Code and/or the specific conditions of approval for the Project as set forth in 

Exhibit A of this Motion, the Zoning Administrator shall refer such complaints to the Commission, after 

which it may hold a public hearing on the matter to consider revocation of this authorization. 

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

planning.org 

OPERATION 

Garbage, Recycling, and Composting Receptacles. Garbage, recycling, and compost containers shall be 

kept within the premises and hidden from public view, and placed outside only when being serviced by 

the disposal company. Trash shall be contained and disposed of pursuant to garbage and recycling 

receptacles guidelines set forth by the Department of Public Works. 

For information about compliance, contact Bureau of Street Use and Mapping, Department of Public Works at 415-

554-.5810, http://sfdpw.org 

Sidewalk Maintenance. The Project Sponsor shall maintain the main entrance to the building and all 

sidewalks abutting the subject property in a clean and sanitary condition in compliance with the 

Department of Public Works Streets and Sidewalk Maintenance Standards. 

For information about compliance, contact Bureau of Street Use and Mapping, Department of Public Works, 415-

695-2017, http://sfdpw.org 

Community Liaison. Prior to issuance of a building permit to construct the project and implement the 

approved use, the Project Sponsor shall appoint a community liaison officer to deal with the issues of 

concern to owners and occupants of nearby properties. The Project Sponsor shall provide the Zoning 

Administrator with written notice of the name, business address, and telephone number of the 

community liaison. Should the contact information change, the Zoning Administrator shall be made 

aware of such change. The community liaison shall report to the Zoning Administrator what issues, if 

any, are of concern to the community and what issues have not been resolved by the Project Sponsor. 

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

planning.org 
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Planning Commission 
Motion No. 19473 

HEARING DATE: SEPTEMBER 17, 2015 

Date: September 3, 2015 

Case No.: . 201 l.0409ENV /CUA/DV A/OF A/MAP /PCA/SHD 

Project Address: 925 Mission Street and various parcels (aka "SM") 

Existing Site Zoning:C-3-S (Downtown Support) District 
90-X, 160-F Height and Bulk Districts 

Block/Lots: Lots 089-091 of Assessor's Block 3725 ("M-2" Site) 

Project Sponsor: 

Staff Contact: 

Audrey Tendell 

SM Project, LLC 
875 Howard Street, Suite 330 

San Francisco, CA 94103 

Kevin Guy- (415) 558-6163 
Kevin.Gu1(@sfgov.org 

ADOPTING FINDINGS RELATING TO THE APPROVAL OF A CONDITIONAL USE 
AUTHORIZATION PURSUANT TO THE PROPOSED PLANNING CODE SECTION 249.74(e), 
FIFTH AND MISSION SPECIAL USE DISTRICT (SM SUD) AND SECTION 303 FOR THE 
CONSTRUCTION OF A NEW BUILDING REACHING A ROOF HEIGHT OF APPROXIMATELY 200 
FEET AND MEASURING APPROXIMATELY 264,300 SQUARE FEET, · CONTAINING 
APPROXIMATELY 288 RESIDENTIAL UNITS, ACTIVE GROUND FLOOR USES OF 
APPROXIMATELY 6,800 GSF, BICYCLE PARKING USES OF APPROXIMATELY 1,300 GSF, AND 
LOBBY/CORE USES OF APPROXIMATELY 5,400 GSF, AS A PORTION OF THE SM 
DEVELOPMENT PROJECT REFERRED TO AS THE M-2 BUILDING; ADOPTING FINDINGS 
UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT, INCLUDING ADOPTION OF A 
MITIGATION AND MONITORING AND REPORTING PROGRAM; AND ADOPTING FINDINGS 
OF CONSISTENCY WITH THE GENERAL PLAN AND THE EIGHT PRIORITY POLICIES OF 
PLANNING CODE SECTION 101(b). 
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Motion No. 19473 
September 17, 2015 

PREAMBLE 

CASE NO. 2011.0409ENV/QJAJDVA/OFA/MAP/PCA/SHD 
SM Project_: M-2 

1. On August 19, 2014, May 15, 2015, and August 7, 2015, SM Project, LLC ("Project Sponsor") filed 

entitlement applications with the San Francisco Planning Department for the development of a 

mixed-use commercial, residential and retail/educational/cultural development project known as the 

SM Project ("SM Project"), including a request for Conditional Use Authorizations for a development 

application under the proposed "Fifth and Mission Special Use District ("SM SUD"), Planning Code 

Section ("Section") 249.74(e) to construct a new building reaching a roof height of approximately 200 

feet and measuring approximately 264,300 square feet, containing approximately 288 dwelling units 

including 6,800 gs£ of retail and other ground floor uses at approximately 939, 941-45, and 947-49 

Mission Street located on Lots 089-091 of Assessor's Block 3725, within the SM SUD and generally 

referred to as the "M-2 Project." The M-2 Project is one of three new buildings in the larger SM 

Project. 

2. The SM Project.is located on approximately four acres of land under single ownership, bounded by 

Mission, Fifth and Howard Streets. The site is generally bounded by Mission Street to the north, Fifth 

Street to the east, Howard Street to the south, and Mary_ Street to the west, along with several 

additional parcels further to the west along Mary Street. It is currently occupied by eight buildings 

with approximately 318,000 square feet of office and cultural uses, and several surface parking lots. 

Buildings on the site include the San Francisco Chronicle Building, Dempster Printing Building and 

Camelline Building, as well as five low-rise office/warehouse/commercial workshop buildings and 

several surface parking lots. The site consists o{ Assessor's Block 3725, Lots 005, 006, 008, 009, 012, 

042-047, 076, 077, 089-091, 093, 094, and 097-100. 

3. The Planning Department began conversations with the Project Sponsor in 2008 identifying the 

subject property as an opportunity site that should both reference the lower-scaled environment to 

the west by emphasizing the existing historic buildings on the site and adding much needed open 

space to this part of SOMA, with the potential for density and a mix of uses that relate to the high-rise 

environment to the east. The proposed SM Project pre-dates the Central SOMA Plan, but supports 

many of the goals of the Plan, such as supporting transit oriented growth, providing extensive open 

space, and shaping the area's urban form with recognition of both the City and neighborhood context. 

4. The SM Project proposes to demolish surface parking lots and several existing buildings (926 Howard 

Street, 912 Howard Street, 409-411 Natoma Street, and 190 Fifth Street), retain the Dempster, 

Camelline, Chronicle, and Examiner (portion) buildings, and construct three new towers on the SM 

Project site, with occupied building heights ranging from approximately 200 feet to 450 feet. The SM 

Project includes approximately 821,300 square feet of residential uses (approximately 690 units), 

807,600 square feet of office uses (including active office uses at or below the ground floor), and 

68,700 square feet of other active ground floor uses (a mix of retail establishments, recreational and 

arts facilities, restaurants, workshops, and educational uses). 

5. The SM Project would also include vehicular parking, bicycle parking, and loading facilities, an 

extensive program of private- and publicly accessible open space, and streetscape and public-realm 

improvements. The northerly portion of Mary Street between Minna and Mission Streets would be 
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SM Project M-2 

converted into a pedestrian alley lined with active uses and enhanced with seating, landscaping, and 

pedestrian-scaled lighting. Public open space will be provided at the ~enter· of the SM Project, 

providing active and passive space incorporating ·artwork, landscape treatments, ·and furnishings. 

Another sigrtificant open space would be situated on the rooftop of the Chronicle building, including 

amenities such as a deck, lawn space, seating, and opportunities for urban agriculture and outdoor 

gardens. 

6. On November 20, 2014, the Planning Commission held an informational hearing regarding the SM 

Project, which included a broad overview of the design and regulatory approach being proposed for 

the site. On July 23, 2015, the Planning Commission held a second informational hearing for the SM 

Project, which focused on the Design for Development document proposed as part of the overall 

project entitlements. On August 6, 2015, the Planning Commission held a third informational hearing 

for the SM Project, focusing on public benefits, wind and shadow effect, circulation design and 
transportation, and street improvements. On September 3, 2015, the Planning Com.mission held a 

final informational hearing on the SM Project, focusing on various issues raised at the third 

informational hearing. 

7. In order for the SM Project to proceed and be developed with the proposed mix of uses and 

development controls, ·various General Plan amendments, height reclassifications and amendments to 

the Planning Code and Zoning Maps, together with additional entitlements and approvals, are 
required.· 

8. On July 9, 2015, Mayor Lee introduced draft Ordinances with respect to the SM Project 1) approving a 

Development Agreement for the SM Project, and 2) amending the Planning Code to add Section 
249.74 to create the SM Special Use District, and amending Sectional Maps ZN01, SU01, and HTOl of 

the Zoning Map to reflect the SM Special Use District and height reclassifications associated 

therewith. In order for the SM Project to proceed and be developed with the proposed mix of uses 
and development controls, various General Plan amendments, height reclassifications and· 

amendments to the Planning Code and Zoning Maps, together with additional entitlements and 

approvals, are required, including this conditional use authorization for design review of 

development applications under the SM SUD. The SM SUD is described in Commission Resolution 

No. 19464 and SM Design for Development described in Commission Motion No. 19465 which 
together form the basic regulatory scheme for the SM Project in lieu of Planning Code Section 309 

9. On August 6, 2015, the Planning Commission held a duly noticed public hearing to consider 

initiation of General Plan Amendments associated with the Project, and adopted Resolution No. 

19429 initiating such General Plan Amendments. 

10. On October 15, 2014, the Department published a Draft Environmental Impact Report (EIR) for the 

SM Project for public review. The Draft EIR public comment period was originally proposed to end 

on December 1, 2014, and was subsequently extended by the Environmental Review Officer to 

January 7, 2015. On November 20, 2014, the Planning Commission conducted a duly noticed public 

hearing at a regularly scheduled meeting to solicit comments regarding the Draft EIR. On August 13, 

2015, the Department published a Comments and Responses document, responding to comments 
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made regarding the Draft EIR prepared for the SM Project. The Draft EIR and the Comments and 

Responses document constitute the Final EIR. On September 17, 2015, the Commission reviewed and 

considered the Final EIR at a duly noticed public hearing and found that the contents of said report 

and the procedures through which the Final EIR was prepared, publicized, and reviewed complied 

with the California Environmental Quality Act (California Public Resources Code Sections 21000 et 

seq.) ("CEQA"), 14 California Code of Regulations Sections 15000 et seq. ("the CEQA Guidelines"), 

and Chapter 31 of the San Francisco Administrative Code ("Chapter 31"). The Commission found the 

Final EIR was adequate, accurate and objective, reflected the independent analysis and judgment of 

the Department and the Commission, and that the summary of comments and responses contained 

no significant revisions to the Draft EIR, and approved the Final EIR for the SM Project in compliance 

with CEQA, the CEQA Guidelines and Chapter 31. The Planning Department, Jonas P. Ionin, is the 

custodian of records, located in the File for Case No. 2011.0409ENV/Planning Department staff 

prepared a Mitigation and Monitoring and Report Program (MMRP), which material was made 

available to the public and the Commission for the Commission's review and consideration and 

action. 

11. On September 17, 2015, at a duly noticed public hearing at a regularly scheduled meeting, by Motion 

No. 19459, the Commission adopted findings, including a statement of overriding considerations and 

a Mitigation Monitoring and Reporting Program pursuant to CEQA, the CEQA Guidelines and 

Chapter 31. In accordance with the actions contemplated herein, the Commission has reviewed the 

Final EIR for the SM Project and adopts and incorporates by reference as though fully set forth herein 

the findings, including a statement of overriding considerations, pursuant to CEQA, adopted by the 

Commission by Motion No.19459. 

12. Also on September 17, 2015, at a duly noticed public hearing at a regularly scheduled meeting, by 

Resolution Nos. 19464 and 19463, the Commission recommended that the Board of Supervisors 

approve the SM SUD and various General Plan amendments required for the SM Project, and 

adopted findings in connection therewith. 

13. Also on September 17, 2015, the Commission conducted a duly noticed public hearing at a regularly 

scheduled meeting regarding Conditional Use Application No. 2011.0409CUA. The Commission 

heard and considered the testimony presented to it at the public hearing and further considered 

written materials and testimony presented on behalf of the applicant, the Department and the 

Mayor's Office of Economic and Workforce Development staff, other City departments and interested 

parties and the record as a whole. 

MOVED the Commission herby authorizes the Conditional Use requested in Application 

No. 201l.0409CUA subject to the conditions contained in "Exhibit A" hereto of this Motion and in 

general conformance with the plans attached as "Exhibit B", which are incorporated herein by 

reference as though fully set forth herein, based on the following findings: 
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Having reviewed all the materials identified in the Preamble above, and having heard all testimony and 
arguments, this Commission finds, concludes and determines as follows: 

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

2. Site Description and Present Use. The SM Project Site is located on approximately four acres of 

land under single ownership,. bounded by Mission, Fifth and Howard Streets. The site is 
generally boµnded by Mission Street to the north, Fifth Street to the east, Howard Street to the 

south, and Mary Street to the west, along with several additional parcels further to the west aloi}g 

Mary Street. .It is currently occupied by eight buildings with approximately 318,000 square feet of. 

office and cultural uses, and several surface parking lots. Buildings on the site include the San 

Francisco Chronicle Building, Dempster Printing Building and Camelline Building, as well as five 
low-rise office/warehouse/commercial w:orkshop buildings and several surface parking lots. The 

site consists of Assessor's Block 3725, Lots 005, 006, 008, 009, 012, 042-047, 076, 077, 089-091, 093,. 

094, and 097-100. The M-2 Site is located at the northeast portion of the SM Project Site, 

measuring approximately 42,400 square feet. 

3. Surrounding Properties and Neighborhood. The SM Project site is located at the nexus of the 

Downtown, SOMA, and Mid-Market areas, within a context characterized by intense urban 

development and a diverse mix of uses. The Westfield San Francisco Centre located at the 

southeast corner of Market and Fifth Streets, which defines the entry into the major retail 

shopping district around Union Square. The Fifth and Mission Parking Garage and the 

University of the Pacific School of Dentistry are located immediately to the east across Fifth 
Street, with the Metreon shopping center,. Yerba Buena Gardens, and Moscone Center situated 

further to the east. The 340-foot Intercontinental Hotel is immediately to the east of the site, while 

the Pickwick Hotel and the Hotel Zetta are located along the Fifth Streef corridor. The Old Mint is 

sHuated immediately to the north of the site across Mission Street. Existing buildings to the west 

and the south of the site tend to be lower in scale, and contain a wide variety of uses, including 

residential hotels, olde·r and newly-constructed residential buildings, offices, retail 

establishments, and automotive repair. The transit spine of Market Street is situated one block to 

the north, while the alignment of the future Cen~ral Subway is located one block to the east along 
Fourth Street. 

The Planning Department began conversations with the project sponsor in 2008, identifying the 
subject property as an opportunity site that should both (1) reference the lower-scaled 
environment to the west by emphasizing the existing historic buildings on the site and adding 
much.needed open space to this part of SOMA, and (2) should add density and a mix of uses 
that relate to the high-rise environment to the east. The proposed SM Project pre-dates the draft 
Central SOMA Plan, but supports many of the goals of the Plan, such as supporting transit 
oriented growth, providing extensive open space, and shaping the area's urban form with . 
recognition of both the City and neighborhood context. 

4. M-2 Site and Project Description. The M-2 Project comprises one of three new buildings 

proposed. as part of the SM Project. The M-2 Project contemplates concurrent, conforming 
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amendments to the Planning Code (including the proposed 5M SUD), adoption of design 

standards and guidelines in a Design for Development ("D4D") document, and a Development 

Agreement for the entire 5M Project area. It is a new, approximately 288-unit, 264,300 gross­

square-foot (gs£) residential building with active ground floor uses located at the western corner 

of Mission and Mary Streets (Assessor's Block 3725, Lots 089-091). It would replace 18,800 square 

feet of surface parking lots. The M-2 Project would be 20 stories and 200 feet tall, with 250,800 gsf 

devoted to residential use, and 13,500 gsf of ground active ground floor uses anticipated to be 

allocated as 6,800 gs£ of retail use, 1,300 gsf of bicycle parking, and 5,400 gs£ as lobby/core and 

building services space. Final allocations of space for each use will be refined prior to issuance of 

building permits. 

The M-2 Project would include up to two subterranean parking levels able to accommodate 53 

spaces accessory to the building. Also, the M-2 Project would provide approximately 149 Class 1 

bicycle parking spaces and 19 Class 2 spaces, consistent with the quantities required by Planning 

Code Sec. 155.2, and the 5M SUD (subject to final design the number of spaces may vary 

somewhat, but in any event will be as required by the Planning Code). 

On-street passenger and commercial loading would be provided on Mission Street - consisting 

of a passenger loading zone and two commercial metered parking spaces - and on Minna Street, 

consisting of two commercial metered spaces. 

Construction of the M-2 Project would include a 3,600-square-foot open space terrace on the 

west side of the M-2 Project building, which would be exclusively available to residents. In 

addition, construction of the M-2 Project would include Mary Court East, an 11,500 square foot 

open space that will replace surface parking at the western and southern edges of Assessor's 

Block 3725 Lot 097 (along Mary Street and Natoma Street between the San Francisco Examiner 

Building (110 Fifth Street) and the Camelline Building (430 Natoma Street). Ma,ry Court East is 

contemplated as a vibrant and versatile urban open space that facilitates a range of uses, from 

passive recreational space to programmed uses. Pop up cafe or retail uses can also be 

accommodated. Both open spaces would be completed prior to certificate of occupancy for the 

M-2 Project. 

The use of portions of Mary Court East would be temporarily interrupted during the period of 

construction of Building N-1/New Examiner Building. These areas would be reopened before 

certificate of occupancy for the New Examiner Building or Building N-1, as required in 

Conditional Use Authorizations for those buildings. In. the interim, Mary Court West contains 

sufficient open space to satisfy, under Planning Code Section 138(g), requirements for residential 

and commercial open space for Buildings M-2 and N-1. 

The 5M D4D contemplates a variety of streetscape and pedestrian improvements .. The M-2 

Project includes several specific improvements within this overall program, including 

(a) converting Mary Street between Mission and Minna Streets to a pedestrian-only alley, the 

North Mary Pedestrian Alley, which would be closed to vehicular and bicycle traffic and 

associated improvements to the streetscape and roadway; (b) installation of a privately owned 

publicly accessible 1,600 square foot pedestrian improvement adjacent to the North Mary 
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Pedestrian Alley; and (c) installation of streetscape improvements on the adjacent Mission ar:id 

Minna Street frontages and streetscape improvements to sidewalks adjacent to Mary Court East. 

All associated streetscape, roadway and pedestrian safety improvements would be completed 

pdor to certificate of occupancy for the M-2 Project and in accordance with the D4D. 

5. Public Comment. The Planning Department has received extensive written and verbal comments 

from members of the public regarding the proposed 5M Project. In general, communications in 

support of the project praise the development of a relatively underutilized site with housing, 

employment, and retail opportunities, the public benefits package outlined in the Development 

Agreement for the project (including contributions toward affordable housing, youth, workforce, 
and arts programs, and transportation), enhancement of streetscapes and the provision of new 

open spaces. Communications in opposition to the project express concerns regarding 
displacement and changes in neighborhood character, traffic, incompatibility in the scale of the 

new buildings, and changes to existing height and zoning controls necessary to allow the project 

to proceed. 

6. Planning Code Compliance/Zoning and Entitlement Structure. The 5M Project regulatory 

program is a comprehensive planning approach and entitlement structure for the entire site. The 

proposed 5M . SUD sets a unique set of zoning regulations and approval processes for project 

implementation. The entire site would be unified under the C-3-S Zoning District, which currently 

· applies to the majority of the site, and height reclassifications are proposed to reflect the building 
heights shown in the D4D. The 5M D4D a·s described in Resolution No. 19465 articulates a vision 

for the character of the overall project, and provides specificity on aspects of architecture and 

massing, st~eetscape · improvements, landscaping and greening, lighting, circulation and 

transportation facilities, public art, open space programming and design, activation and 

enhancement ·of the pedestrian realm, and sustainability features. The scope of the D4D is 

expansive, and the guidelines and regulations within each topic area are detailed. As with the 

entire 5M Project, the M-2 Project is governed by the proposed 5M SUD, D4D, and the 

Develop~ent Agreement The Commission finds that the M-2 Project is consistent with the 
Planning Code overall, and the proposed 5M SUD and D4D in the following manner: 

A. Use and Density. The M-2 Project complies with the C-3-S and 5M SUD use and density controls 

of the Planning 1Code. The dwelling units and active ground floor use are expressly permitted. 

As required by SUD Section(d)(2), the M-2 Building will contain an average of four dwelling 
I 

units per floor. 

B. Height and Bulk. The SUD and D4D describe unique height and bulk regulations for buildings 

proposed for the 5M Project site, in order to sculpt the skyline of the 5M Project, create 

differentiation in height and articulation, and allow for ornamental features which will terminate 

and resolve the tops of these forms. The M-2 Project complies with these standards. Its 

residential tower roof height of 200 feet and rooftop features allowed up to a height of 220 feet 

also corr{ply with SUD Sections 3(A) and 3(B) and the 5M D4D. The dimensions and massing of 

the M-2 Project building comply with the existing "-S" bulk controls of the Planning Code, and as 

provided in SUD Sections 3(A) and 3(B) and 5M D4D. The "lower tower" controls would apply 
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between the base height up to a height of 160 feet, and the "upper tower" controls would apply 

above the lower tower to the maximum height of 200 feet. The base height is limited to a 

maximum of 103 feet and would be permitted to fluctuate by 10 percent subject to the design 

controls of the D4D. 

The lower tower of the M-2 building c~mplies with the S-bulk controls with the following 

floorplate dimensions: 160-foot plan length, 181-foot diagonal, 13,850 gs£ maximum floorplate 

area, and an average floorplate area of 13,703 gsf. The upper tower of the M-2 building complies 

with the S-bulk controls with the following floorplate dimensions: 130-foot plan length, 155-foot 

plan diagonal, 13,850 gs£ maximum floorplate area, and an average floorplate area of 12,370 gs£. 
The M-2 Project also meets the SM D4D tower separation requirements to provide spacing, light, 

and air between structures within the SM Project site. The separation requirements apply at all 

building heights above 145 feet, and require an average separation of 75 feet. This dimension may 

be reduced to as little as 55 feet between points of adjacent buildings, provided that the average 

separation between these buildings is a minimum of 75 feet. In the M-2 Project building, the 

minimum distance between the M-2 building and any other building over 145 feet within the SM 

Project site is over 190 feet. 

C. Floor Area Ratio. SM SUD Section 3(D) provides the permitted Gross Floor Area for the SM 
Project shall not exceed 11:1. The M-2 building is consistent with the allowable FAR proposed for 

the overall SM Project. 

D. Rear Yard Setback and Dwelling Unit Exposure. The provisions of Planning Code Sections 134 

and 140 do not apply; however, the SM SUD Section (C) Building Setbacks do provide that all 

buildings shall face onto a public right of way at least 20 feet in width or onto an open area (which 

may include rooftops of adjacent buildings within the District) that is unobstructed at the level of the 

unit in question for no less than 25 feet in every horizontal dimension. The M-2 Project building 

complies with those provisions by facing public rights of way on 3 sides: Mission Street to the north 
(85 feet in width unobstructed); the North Mary Pedestrian Alley to the east (20 feet of right-of-way 

plus 10 feet of pedestrian enhancement totaling 30 feet in width unobstructed); and Minna Street to 

the south (40 feet in width unobstructed). To the west, the M-2 building faces designated open space 

( 25 feet in unobstructed width). 

E. Usable Open Space, Streetscape and Pedestrian Improvements, Active Street Frontages, 
Off-Street Parking and Car Sharing, Off.Street Loading and Dwelling Unit Mix are 

consistent with the SM SUD Regulatory Program. The M-2 building provides open space consistent 
with the Planning Code and SM SUD in the form of Mary Court East, an 11,500 square foot public 

open space that will replace surface parking, and 3,600 sf of commonly used open space, private to 

the M-2 Project, as a terrace space on the west side of the M-2 Project building. The M-2 Project 

provides retail spaces with storefront transparency along Mission and Mary Streets, and a primary 
entrance on Mission Street, in compliance with the SM SUD requirements for active frontages. The 

M-2 Project would include up to two subterranean parking levels able to accommodate 53 spaces 

accessory to the building. Together with parking in the N-1 Project, total residential parking is 

within the .5 spaces per dwelling unit parking ratio established in the SM SUD, while providing 
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corresponding car share as required by Planning Code Sec 166. Also, the M-2 Project would 

· provide approximately 149 Class 1 bicycle parking spaces and 19 Class 2 spaces. These bicycle 

parking spaces will contribute to the overall quantity of bicycle parking required by Planning 

Code Sec. 155.2, and the 5M SUD. 

On-street passenger and commercial loading would be provided on Mission Street - consisting 

of a passenger loading zone and two commercial metered parking spaces - and on Minna Street, 

consisting of two commercial metered parking spaces. A curb cut provide_d for parking ingress 

and egress from Minna Street would be within the dimensions required by the 5M SUD. 

F. Inclusionary Affordable Housing Program. Planning Code Section 415 sets forth the 

requirements and procedures for the Inclusionary Affordable Housing Program. As set forth in 

the SM Development Agreement Affordable Housing and Community Benefit Program, the 5M 

Project exceeds materially the Planning Code_'s Affordable Housing requirements by providing 

any anticipated 33% of the market rate dwelling units as Affordable Housing. As set forth in the 

5M Development Agreement Affordable Housing Program, 20 percent of the units located in the 
M-2 Project building shall be permanently restricted, for the life of the M-2 Project building, for 

occupancy by very low income tenants meeting the applicable income eligibility and rent 

requirements set forth in Sections 42(g)(l) and 142(d)(l) of the Internal Revenue Code and 

California Health and Safety Code Section 52080, et. seq. 

7. Planning Code Section 303 establishes criteria for the Planning Commission to consider when 

reviewing applications for Conditional Use Authorization. The 5M SUD provides in 

Section 249.74(e) that within the District, the provisions of Section 249.74(e), the 5M D4D and 

Section 303 apply in lieu of the Section 309 process. The M-2 Prnject development application 
authorization process must meet these criteria. On balance, the M-2 Project complies with the 

criteria of Section 303, in that: 

1. The proposed use, at the size and intensity contemplated and at the proposed location, will provide a 
development that is necessary or desirable for, and compatible with, the neighborhood or the community; 

The M-2 Project proposes an approximately· 200-foot residential building, with 288 units 
comprising 250,800 gs£ and 6,800 square feet of ground floor retail use. The M-2 Project's 
proposed location is an 18,800 square-foot surface parking lot on Mission Street. The site is . 
located within the Downtown Plan area and C-3-S (Commercial Support) Zoning District, at the 
northern edge of the South of Market (SoMa) neighborhood. The high-density residential and 
active ground floor uses proposed by the M-2 Project are desirable for and compatible with the 
proposed location and with uses found in surrounding areas, as described below. 

Under the Downtown Plan, residential uses and ground floor retail uses are encouraged within 
and adjacent to the Plan area, and particularly within the C-3-S (Commercial Support) district 
that applies to the M-2 Project site. Residential and ground floor retail uses are also principally 
permitted uses in the C-3-S District, and dwelling unit density is not restricted in the C-3 District. 
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The proposed size and intensity of residential use in the M-2 Project building is particularly 
desirable for the proposed location. The site is underutilized given its current use and its 
proximity to existing and growing employment centers in Downtown and SoMa, as well as to the 
major Powell Street transit hub and t.ransit corridors on Market Street and Mission Street, and the 
Central Subway alignment on Fourth Street. Locating high-density uses in proximity to transit is 
consistent with Downtown Plan goals of promoting additional transit usage and ensuring that 
the number of private vehicle trips to Downtown is not detrimental to the area, because residents 
will be within convenient walking distance of many transit options. The size and intensity of the 
M-2 Project is also consistent with the City's 2020 Goals for increasing housing supply, including 
supply of affordable housing, by providing approximately 288 residential units, including 58 
affordable units. 

The varied land uses in the immediate vicinity of the M-2 Project reflect the intersection of 
Downtown and SoMa, with high-rise hotel, major retail, convention center, midrise office and 
residential development within two blocks of the building site. Additional major planned and 
approved projects in the immediate vicinity include two· hotels, mixed-use residential and 
commercial projects, and Moscone Center expansion. Mid- and high-rise office and residential 
uses are also approved and proposed within the surrounding neighborhoods, including the 
Transit Center District Plan area, Mid-Market, and forthcoming Central SoMa Plan area. Given 
this context, the size and intensity of the M-2 Project would be consistent with existing and 
proposed uses in and the character of the surrounding neighborhood. Furthermore, as concluded 
in the Draft EIR and Chapter II (Revised Project) of the Comments and Responses document, the 
SM Project, including the M-2 Project building, would be compatible with and would not 
overwhelm the existing neighborhood character, including nearby historic resources. 

In addition, the pedestrian streetscape and open space improvements proposed as part of the M-2 
Project, irtcluding the pedestrian-only North Mary Alley, would function as a connection 
belween lhe surrounding neighborhoods, and contribute to greater activity levels within the 
Project area itself. This would provide a desirable, pedestrian-friendly experience that would 
interact with ground floor retail space in the M-2 Project building. 

Thus, the size and intensity of the M-2 Project, at its proposed location within the Downtown 
Plan area and C-3-S District, is appropriate and desirable because it meets the City's housing, 
planning and zoning objectives for this area, the size and intensity of the M~2 Project would not 
overwhelm neighborhood character, and its streetscape and open space improvements would be 
beneficial functional connections to the surrounding neighborhood. 

2. The proposed use will not be detrimental to the health, safety, c01ivenience or general welfare of persons 
residing or working in the vicinity, or injurious to property, improvements or potential development in the 
vicinity, with respect to aspects including but not limited to the following: 

(a) The nature of the proposed site, including its size and shape, and the proposed size, shape and 
arrangement of structures; 

The nature of the M-2 Project site is three underutilized parcels, providing 18,800 square feet of 
surface parking. The size and shape of the site is sufficient to accommodate the proposed use 
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without being detrimental to persons residing or working in the vicinity, existing properties or 
potential development in the vicinity of the M-2 Project. 

The site is located within the larger block pattern found South of Market Street . These blocks are 
generally of sufficient size to accommodate high density uses like those proposed for the M-2 Project .. 
The M-2 Project site itself is appropriate for the high-density use; it is buffered on three sides by 
public streets and on the fourth side it would provide proposed open space as a buffer between the 
M-2 Project building and the existing adjacent Mint Mall building (951 Mission Street). 

The overall design concept for the M-2 Project building and open space is to reflect both the density 
and height of Downtown and the diverse architectural character of SoMa. As a 200-foot residential 
building, the M-2 Project reflects a compact density that bridges the height of Downtown to the lower 

· rise buildings in parts of SoMa. Meanwhile, concentrating density on Mission Street creates a strong 
streetwall and enables the creation of open spaces and a vibrant pedestrian realm toward the interior 
of the Project site. The proposed active ground floor uses within the M-2 Project building would 
interact with these open spaces to reflect the finer grain character of SoMa. As discussed previously, 
this would provide a beneficial functional connection to the surrounding neighborhood. 

In particular, the size of the M-2 Project building allows for a range of residential unit sizes, from 
studio to two-bedroom uriits, which as discussed previously, will assist in achievement of the City's 
2020 Goals for housing, including affordable housing. 

Lastly, informed by extensive wind tunnel testing, the shape and overall design of the M-2 Project 
building, in conjunction with other buildings in the SM Project, address the area's challenging wind 
conditions to minimize ground-level wind speeds and comply with the wind level standards 
established by the SM SUD for the overall project site. 

Thus, whether standing alone or with other buildings in the SM Project context, the M-2 Project is a 
well-planned design that is appropriate for the proposed location, and would not be detrimental to 
the health, safety, convenience or general welfare of persons living or working in the vicinity of the 
building, or injurious to surrounding property. 

(b) The accessibility and traffic patterns for persons and vehicles, the type and volume of such traffic, and · 
the adequacy of proposed off-street parking and loading; 

As discussed in the Draft EIR Section IV-D and Chapter· II (Revised Project) of the Comments and 

Responses document, the M-2 Project .would be expected to generate traffic patterns for persons and 

vehicles consistent with residential uses in the Downtown area, with the greatest trips generated in 

the a.m. and p.m. peakhours. · The Project proposes to limit detrimental effects on traffic patterns and 
volume by minimizing personal automobile trips to and from the M-2 Project, through 

implementation of a Transportation Demand Management (TDM) Plan that encourages alternate 

forms of transportation tci and from the site. · Also, the M-2 Project circulation plan minimizes 

potential conflicts between truck loading on the one hand, and surface street a'utomobile, MUNI, 
bicycle and pedestrian traffic on the other hand. As discussed in the Draft EIR and Chapter II 

(Revised Project) of the Comments and Responses docuII1ent, no substantial conflicts would be 

created by the M-2 Project. 
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The M-2 Project site is one block from major transit hubs at Powell Street BART/Muni station, Market 

Street and two blocks from the forthcoming Central Subway station at Folsom and Fourth Street. The 

Golden Gate Bridge, Highway, and Transportation District, SamTrans and A/C Transit Districts all 

operate regional transit services between San Francisco and Marin/Sonoma, San Mateo and 

Alameda/Contra Costa Counties, respectively, with stops within three blocks of the Project. Its 

transit-rich location particularly enhances the accessibility of the site and mi:1imizes the M-2 Project's 

impact on vehicle traffic patterns. 

The M-2 Project includes streetscape enhancement to the adjacent Mission Street and Minna Street 

sidewalks to enhance the pedestrian experience in the Project area and introduces no new curb cuts to 

Mission Street. 

To further encourage alternative commute methods, construction of the M-2 Project would include 

149 Class 1 bicycle parking spaces and 19 Class 2 spaces. Although no minimum vehicle parking 

requirement exists for the C-3-S district, the M-2 Project building would include 53 vehicular parking 

spaces in up to two subterranean levels to accommodate parking demand from the building. The M-

2 Project would provide on-street loading on Minna Street and Mission Street in locations that 

already provide surface parking, which would minin::iize impact to existing circulation patterns. The 

provision of adequate loading spaces will minimize detrimental effects to traffic and pedestrians. As 

confirmed by the Draft EIR and Chapter II (Revised Project) of the Comments and Responses 

document, the M-2 Project would not result in significant conflicts between its loading and bicycle, 

pedestrian and personal vehicle users. 

Thus, traffic patterns for persons and vehicles, including the type and volume of such traffic, and the 

adequacy of proposed off-street parking and loading for the M-2 Project is appropriately addressed 

so as to not be detrimental to the health, safety, convenience or general welfare of persons living or 

working in the vicinity of the building, or injurious to surrounding property. 

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

No materials or activities that result in noxious or offensive emissions will be used or engaged in 

within the M-2 Project. The Draft EIR and Chapter II (Revised Project) of the Comments and 

Responses document analyzed impacts related to noise and dust during both the construction and 

operational phases of the SM Project, and concluded that the SM Project would not result in 

significant impacts related to either, by including, where feasible, mitigation measures to be 

implemented as part of the SM Project. The M-2 Project will not use reflective or glare-producing 

materials, and will use insulated glass and materials to mitigate sound transmission. 

( d) Treatment given, as appropriate, to such aspects as landscaping, screening, open spaces, parking and 

loading areas, service areas, lighting and signs; 

Standards and guidelines proposed for the SM Project area, applicable to the M-2. Project, are 

intended to ensure thoughtful and appropriate treatment of streetscape, landscape, open spaces, 
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lighting and signage. The concept of these standards and guidelines is to provide general street 

lighting to ensure pedestrian and vehicle safety on perimeter streets, and to provide a coordinated 

scheme of streetscape, lighting and signage improvements that prioritizes pedestrian and cyclist use 
of interior streets adjacent to the M-2 Project and connects the streetscape to new Project open space. 

This concept will ensure appropriate treatment of these features within the Project area. · 

As an example, construction of the ·M-2 Project will include conversion of Mary Street·between 

Mission and Minna Streets into a pedestrian-only alley. Colorful paving treatments and wall art, as 

well as cafe zones linked to adjacent retail, would create an inviting, pedestrian-friendly streetscape 

that draws users from the exterior of the site to the interior, where planned open spaces will be 

located. 

Construction of the M-2 Project will include Mary Court East, a publicly accessible 11,500-sf open 
space located east of Mary Street between Minna and Natoma Streets, in addition to the on-site, 3,600 

square foot M-2 terrace. Both open spaces will provide opportunities for passive and active 

recreation, and in Mary Court East, residents and members of the public will be invited to engage 
with public art, landscaping and other programmed elements within the open space, resulting in a 
vibrant and active open space. Both the M-2 terrace and Mary Court East would be consistent with 

Planning Code requirements for residential open space. 

Loading areas serving the M-2 Project are primarily on-street adjacent to the building to minimize 

impacts to streetscape and conflicts with pedestrians and private vehicles. 

Lastly, the Draft EIR and Chapter II (Revised Project) of the Comments and Responses document 
determined that the SM Project, including the M-2 Project building, would not result in significant 

impacts related to the creation of a new source of light or glare that would adversely affect other 

people or properties. 

Thus, the M-2 Project would provide appropriate treatment of landscaping, open spaces, parking and 
loading areas, lighting and signage, that are not detrimental to the health, safety, convenience or 

general welfare of persons living or working in the vicinity of the building, or injurious to 

surrounding property. 

3. That such a use or feature as proposed will comply with the applicable provisions of this Code and will 

not adversely affect the Master (General) Plan: 

The M-2 Project will comply with the provisions of the Planning Code, as contemplated to be 

amended, and will otherwise be consistent with key objectives of the Downtown Plan as discussed 

above. The M-2 Project would affirmatively promote, pe consistent with, and would not adversely 

affect the General Plan as it is proposed to be amended, for the reasons set forth set forth in M-0tion 

No. 19460, Case No. 2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD, which are incorporated herein 

as though fully set forth. 
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The M-2 Project complies with the eight priority policies of Planning Code Section 101.1, for the 
reasons set forth set forth in Motion No. 19460, Case No. 
2011.0409ENV/CUA/DVA/OFA/MAP/PCA/SHD, which are incorporated herein as though fully set 
forth. 

DECISION 

That based upon the Record, the submissions by the Applicant, the staff of the Department and other 
interested parties, the oral testimony presented to this Commission at the public hearings, and all other 
written materials submitted by all parties, the Commission hereby APPROVES Conditional Use 
Application No. 2011.0409CUA subject to the conditions attached hereto as "EXHIBIT A" and in general 
conformance with design graphic materials attached as "EXHIBIT B." The Commission agrees that if the 
Board of Supervisors proposes any amendment to the Development Agreement that benefits the City and 
does not alter the City's General Plan, the Planning Code, or the applicable zoning maps affecting the M-2 
Project, then such amendments shall not be deemed a "material modification" to the Development 
Agreement under Administrative Code Section 56.14, and any such amendment to the Development 
Agreement may be approved by the Board of Supervisors without referring the proposed amendment 
back to the Commission. 

The Planning Commission hereby adopts the CEQA findings contained in Planning Commission Motion 
No. 19459, incorporate herein as part of this motion, by this reference thereto, and the MMRP attached to 
Motion 19459 as Exhibit 1 to Attachment A and incorporated herein as part of this Motion by this 
reference thereto. All required mitigation measures identified in the Final EIR and contained in the 
MMRP are included as conditions of approval. 

APPEAL AND EFFECTIVE DATE OF MOTION: Any aggrieved person may appeal this Conditional 
Use Authorization to the Board of Supervisors within thirty (30) days after the date of this Motion 
No. 19473. The effective date of this Motion shall be the date of -Lhis 1;,..iotion if nol appealed (after the 30-
days period has expired) OR the date of the decision of the Board of Supervisors. if this Motion is 
appealed to the Board of Supervisors. For further information, please contact the Bo.ard of Supervisors at 
(415) 554-5184, City Halt Room 244, 1 Dr. Carlton B. Goodlett Place, San Francisco, CA 94102. 
I hereby certify that the Planning Commission ADOPTED the foregoing Motion on September 17, 2015. 

Jonas P. Ionin 
Commission Secretary 

AYES: Antonini, Fong, Hillis, Johnson, Richards 

NOES: Moore, Wu 

ABSENT: None 

ADOPTED: September 17, 2015 
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EXHIBIT A 
AUTHORIZATION 

This authorization is for a Conditional Use for a development application under the proposed "Fifth and 

Mission Special Use District ("SM SUD"), Planning Code Section ("Section") 249.74 to construct a new 

building reaching a roof height of approximately 200 feet and measuring approximately 264,300 square 
feet , containing approximately 288 dwelling units including 6,800 gsf ofretail and other ground floor 

uses at approximately 939, 941-45, and 947-49 Mission Street located on Lots 089-091 of :Assessor's 

Block 3725, within the SM SUD and generally referred to as the "M-2 Project." The M-2 Project is one of 

three new buildings in the larger SM Project._ The subject property is currently located within the C-3-S 

District, and the 90-X and 160-F Height and Bulk Districts. Such Authorization is for a Project as 

described therein and in general conformance with plans, dated September 17, 2015 and attached hereto 

and stamped "EXHIBIT B", included in the docket for Case No. 2011.0409CUA and subject to these 

conditions of approval reviewed and approved by the Commission on September 17, 2015 under Motion 
. No 19473. This authorization and the conditions contained herein run' with the property and not with a 

particular Project Sponsor, business, or operator. 

RECORDATION OF CONDITIONS OF APPROVAL 

Prior to the issuance of the building permit for new construction or commencement of use for the Project 

the Zoning Administrator shall approve and order the recordation of a Notice in the Official Records of 

the Recorder of the City and County of San Francisco for the subject property. This Notice shall state that 

the project is subject to the conditions of approval contained .herein and reviewed and approved by the 

Planning Commission on September 17, 2015 under Motion No 19473. 

PRINTING OF CONDITIONS OF APPROVAL ON PLANS 

These conditions of approval of this Planning Commission Motion No. 19473 shall be reproduced on. the 

Index Sheet of construction plans submitted with the site or building permit application for the Project. 

The Index Sheet of the construction plans shall reference to the Conditional Use authorization and any 
subsequent amendments or modifications. 

SEVERABILITY 

The Project shall, except as provided in and subject to the applicable provisions of the Development 

Agreement between SM Project, LLC and the City and County of San Francisco for the SM Project (the 

"DA"), comply with all applicable City codes and requirements. If any clause, sentence, section or any 
part of these conditions of approval is for any reason held ·to be invalid, such invalidity shall not affect or 

impair other remaining clauses, sentences, or sections of these conditions. This decision conveys no right 

to construct, or to receive a building permit. · "Project Sponsor" shall include any subsequent responsible 

party. 
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Changes or modifications to the Project approved pursuant to this authorization or the conditions thereof, 

that are consistent with the. Fifth and Mission Special Use District and SM Design for Development, may 

be approved administratively by the Planning Director in accordance with Planning Code Section 

249.74(e), as provided below. Other significant changes and modifications of conditions shall require 

Planning Commission approval of a new Conditional Use authorization. 

Conditions of Approval, Compliance, Monitoring, and Reporting 

PERFORMANCE 

Validity. Except as otherwise permitted by the DA, this authorization and rights vested by virtue of this 

action is valid for three (3) years from the date that the Planning Code text amendment(s) and/or Zoning 

Map amendment(s) become effective. The Department of Building Inspection shall have issued a Building 

Permit or Site Permit to construct the project and/or commence the approved use within this three-year 

period. 

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

plnnning.org 

Expiration and Renewal. Except as otherwise permitted by the DA, should a Building or Site Permit be 

sought after the above referenced period has lapsed, the project sponsor must seek a renewal of this 

Authorization by filing an application for an amendment to the original Authorization or a new 

application for Authorization. Should the project sponsor decline to so file, and decline to withdraw the 

permit application, the Commission shall conduct a public hearing in order to consider the revocation of 

the Authorization. Should the Commission not revoke the Authorization following the closure of the 

public hearing, the Commission shall determine the extension of time for the ·continued validity of the 

Authorization. 

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

planning.org 

Diligent Pursuit. Except as otherwise permitted by the DA, once a site or Building Permit has been 

issued, construction must commence within the timeframe required by the Department of Building 

Inspection and be continued diligently to completion. Failure to do so shall be grounds for the 

Commission to consider revoking the approval if more than three (3) years have passed since the date 

that the Planning Code text amendment(s) and/or Zoning Map amendment(s) became effective. 

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

planning.org 

Extension. All time limits in the preceding three paragraphs may be extended as provided in the DA in 

connection with a Litigation Extension or Excusable Delay, each as defined therein. 

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

planning.org 

Conformity with Current Law. Except as provided in the DA with respect to Applicable Laws and 

Future Changes to Existing Standards, no application for Building Permit, Site Permit, or other 
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entitlement shall be approved unless it complies with all applicable provisions of City Codes in effect at 

the time of such approval. 

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

planning.org 

Additional Project Authorization. In order to implement the overall 5M Project, the 5M Project Sponsor 

must obtain 1) Findings under Section 295 as to whether the shadow cast by the SM Project on Boeddeker 

Park would have.an adverse impact, 2) Height Reclassifications to reflect the building heights identified 

in the Design for Development Document for the Project, 3) Planning Code Amendments and Zoning 

·Map Amendment to adopt the "Fifth and·Mission Special Use District" associated with the 5M Project, 5) 

General Plan Amendments to maps and exhibits in the Downtown Plan, ·Urban Design Element, and 

South of Market Area Plan associated with the Project for the subject property, and 6) Approval of the 

Design for Development document associated with the 5M Project. The conditions set forth below are 
additional conditions required in connection with the Project. If these conditions overlap with any other 

requirement imposed on the Project, the more r~strictive or protective condition or requirement, as 

determined by the Zoning Administrator, shall apply. 
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

Mitigation Measures. Mitigation measures described in the MMRP attached as Exhibit 1 to Attachment 

A to Motion No. 19459are necessary to avoid potential significant effects of the proposed project and have 

been agreed to by the project sponsor. Their implementation is a condition of project approval. 

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

planning.org 

DESIGN - COMPLIANCE AT PLAN STAGE 

Design. Final design~ site, building or_ other implementing permits, addenda or other approvals 

(Applications), including without limitation materials, glazing, color, texture, landscaping, detailing, 
streetscape, lighting, street tree plantings, rooftop mechanical equipment location, garbage, composting 

and recycling storage location shall be reviewed by the Department staff and the Planning Director in 

accordance with the Planning Code Section 249.74(e) for consistency with the 5M Special Use District and 
the Design for Development. Applicat_ions consistent with th~ Special Use District and the Design for 

Developme_nt m'ay be approved administratively by the Planning Director as therein provided. 

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

planning.org 

Notification to Planning Commission of_ Permit Application. The Director of Planning shall pr9vide 

notice to the Planning Commissi.on as soon as feasible upon the filing of a building permit application to 
construct the H-i building. In furtherance of this, the sponsor shall notify the Director of Planning as soon 

as feasible upon submittal of this application to the Department of Building Inspection. 

Open Space Provision - C-3 Districts. Pursuant to Planning Code Section 138, and in accordance with 

the D4D for the Project, the Project Sponsor shall continue to work with Planning Department staff to 

refine the design and programming of the public open space, and s):rnll complete the development of 
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Mary Court East and the development of a publicly-accessible pedestrian improvement adjacent to the 

North Mary Pedestrian Alley, as described in this motion and in the D4D, prior to the issuance of a first 

temporary certificate of occupancy for the project for the M-2 project which is the subject of this 

conditional use authorization. The open spaces shall be maintained in perpetuity for the life of the 

project. 

For information about compliance, contact the Case Planner1 Planning Department at 415-575-68631 www.sf­

planning.org 

Open Space Plaques C-3 Districts. As applicable, and pursuant to Planning Code. Section 1381 the 

Project Sponsor shall install the required public open space plaques at each building entrance including 

the standard City logo identifying1 it; the hours open to the public and contact information for building 

management. The plaques shall be plainly visible from the public sidewalks on Mission1 Fifth1 Howard1 

Mary1 Natoma1 and Minna Streets1 in locations determined in consultation with the Planning Department. 

The plaques and shall indicate that the open space is accessible to the public. Design of the plaques shall 

utilize the standard templates provided by the Planning Department, as available1 and shall be approved 

by the Department staff prior to installation. 

For information about compliance, contact the Case Planner1 Planning Department at 415-575-6863, www.sf­

planning.org 

Transformer Vault. The location of individual project PG&E Transformer Vault installations has 

significant effects to San Francisco streetscapes when improperly located. However1 they may not have 

any impact if they are installed ih preferred locations. Therefore1 the·Planning Department recommends 

the following preference sch~dule in locating new transformer vaults, in order of most to least desirable: 

1. On-site1 in a basement area accessed via a garage or other access point without use of separate doors 

on a ground floor fa~ade facing a public right-of-way; 

2. On-site1 in a driveway, underground; 

3. On-site, above ground1 screened from view, other than a ground floor fa~ade facing a public right-of­

way; 

4. Public right-of-way, underground, under sidewalks with a minimum width of 12 feet, avoiding 

effects on streetscape elements, such as street trees; and based on Better Streets Plan guidelines; 

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

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

7. On-site1 in a ground floor fa~ade (the least desirable location). 

Unless otherwise specified by the Planning Department, Department of Public Work1 s Bureau of Street 

Use and Mapping (DPW BSM) should use this preference schedule for all new transformer vault 

installation requests. 

For information about compliance1 contact Bureau of Street Use and Mapping, Department of Public Works at 415-

554-58101 http://sfdpw.org 

Overhead Wiring .. The Property owner will allow MUNI to install eyebolts in the building adjacent to its 

electric streetcar line to support its overhead wire system if requested by MUNI or MTA. 

For information about compliance1 contact San Francisco Municipal Railway (Muni), San Francisco Municipal 

Transit Agency (SFMTA), at 415-701-4500,www.sfmta.org 
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Noise, Ambient. Interior occupiable spaces shall be insulated from ambient noise levels. Specifically, in 

areas identified by the Environmental Protection Element, Map 1, "Background Noise Levels," of the 

General Plan that exceed the thresholds of Article 29 in the Police Code, new developments shall install 

and maintain glazing rated to a level that insulate interior occupiable areas from Background Noise and 

comply with Title 24. 
For information about compliance, contact the Environmental Health Section, Department of Public He.alth at (415) 

252-3800, www.sfdph.org 

Street Trees. In accordance with this Conditional Use Authorization, the Design for Development and 

the 5M SUD, the Project Sponsor shall submit a site plan to the Planning Department prior to Planning 

. approval of the building permit application indicating that street trees are in conformity with the Design 
for Development. The exact. location, size and species of tree shall be as approved by the Director of the 

Department of Public Works (DPW). In any case in which DPW cannot grant approval for installation of 

a tree in the public right-of-way, on the basis of inadequate sidewalk width, interference with utilities or 

other reasons regarding the public welfare, and where installation of such tree on the lot itself is also 

impractical, the requirements of this Section 428 may be modified or waived by the Zoning Administrator 

to the extent necess.ary. 
For information about compliance, contact the Case Planner, Plannhig Department at 415-575-6863, www.sf­

planning.org 

Streetscape Plan. The Project Sponsor shall continue to work with Planning Department staff, in 

consultation with other City agencies, to refine the design and programming of the streetscape plan for 

the project frontage, including the pedestrian improvements to North Mary Street; so that the plan 
generally meets the standards of the D4D and all applicable City standards. The Project Sponsor shall 

complete advanced schematic drawings suitable for construction costing of all required street 

improvements, and shall have filed applications for relevant City permits, prior to issuance of first 

architectural addenda, and shall complete construction of all required street improvements prior to 

issuance of first temporary certificate of occupancy. 

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

planning.org 

PARKING AND TRAFFIC 

· Parking for Affordable Units. All off-street parking spaces shall be made available to Project residents· 

only as ~ separate "add-on" option for purchase or rent and shal_l not be bundled with any Project 

dwelling unit for the life of the dwelling units. The·permitted parking spaces may be made available to 

residents within a quarter mile of the project. All affordable dwelling units pursuant to Planning Code 

Section 415 shall have equal access to use of the parking as the market rate units, with parking spaces 

priced commensurate with the affordability of the dwelling unit. Each unit within the Project shall have 

the first right of refusal to rent or purchase a parking space until the number of residential parking spaces 
are· no longer available. No conditions may be placed on the purchase or rental of dwelling units, nor 

may homeowner's rules be established, which prevent or preclude the separation of parking spaces from 

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

planning.org 

Car Share. Car share spaces shall be made available, at no cost, to a certified car share organization for 

the purposes of providing car share services for its service subscribers, in accordance with the Design for 

Development document for the Project. 
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

Bicycle Parking Pursuant to the SM SUD, the Project shall provide Class 1 and Class 2 bicycle parking 

spaces in the amounts and locations specified in the D4D for the Project. 
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

Parking Maximum. The Project shall provide off-street parking spaces that comply with the maximum 

ratios specified in the D4D for the Project. 
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

Off-street Loading. The Project will provide off-street loading spaces in accordance with the D4D for the 

Project. 

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

planning.org 

Managing Traffic During Construction. In accordance with the Mitigation Monitoring and Reporting 
Program, the Project Sponsor and construction contractor(s) shall coordinate with the Traffic Engineering 

and Transit Divisions of the San Francisco Municipal Transportation Agency (SFMT A), the Police 

Department the Fire Department, the Planning Department and other construction contractor(s) for any 

concurrent nearby Projects to manage traffic congestion and pedestrian circulation effects during 

construction of the Project. 
For information about compliance, contact Code Enforcement, Planning Department at 415-575-6863, www.sf­

planning.org 

PROVISIONS 

Workforce Program. The Project Sponsor shall comply with the applicable requirements of the 

Workforce Agreement, Exhibit F to the DA. 
For information about compliance; contact the First Source Hiring Manager at 415-581-2335, www.onestopSF.org 

Transportation Program. The Project Sponsor comply with all the applicable requirements of the 

Transportation Program, Exhibit G to the DA, including without limitation, and to the extent applicable, 

the provisions regarding implementation and monitoring of a TDM program. 

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

vlanninf.Ol'f 
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Employment Brokerage Services - C-3 District. The Project Sponsor shall comply with the applicable 

requirements of the Workforce Program, Exhibit F to the DA. 

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

Transit Impact Development Fee. Pursuant to Planning Code Section 411, and subject to the provisions 

of the Development Agreement, the Project Sponsor shall pay the Transit Impact Development Fee (TIDF) 

as required by and based on drawings submitted with the Building Permit Application. Prior to the 

issuance of a temporary certificate of occupancy, the Project Sponsor shall provide the Planning Director 

with certification that the fee has been paid. 
For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, www.sf­

planning.org 

Affordable Units. The Project Sponsor shall to the exte.nt applicable, pay all applicable fees with respect 

to the provision of affordable housing and comply with all other applicable requirements of the 

Affordable Housing Program, Exhibit E to the DA. The M-2 Building shall provide on-site affordable 

dwelling units as specified below. 

1. Number of Required Units. Pursuant to the Development Agreement, the Project is required to 

provide 20% of the proposed dwelling units as affordable to qualifying households. The Project 
contains 288 units; therefore, 58 affordable units are required. The Project Sponsor will fulfill this 

requirement by providing the 58 affordable units on-site. If the number of market-rate units 

change, the number of required affordable units shall be modified accordingly with written 
approval from Planning Department staff in consultation with the Mayor's Office of Housing a~d 

Corrununity Development ("MOHCD"). 

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

www.sf-planning.org or the Mayor's Office of Housing and CommunihJ Development at 415-701-5500, 

www.sf-moh.org. 

2. Unit Mix. The bedroom mix of the affordable dwelling unit shall reflect the bedroom mix of the 

market rate dwelling units in the Project. For information about compliance, contact the Case Planner, 

Planning Department at 415-558-6378, www.sf-planning.org or the Mayor's Office of Housing and 

CommunihJ Development at 415-701-5500, www.sf-moh.org. 

3. Unit Location. The affordable units shall be designated on a reduced set of plans recorded as a 

Notice of Special Restrictions on the property prior to the issuance of the first construction 

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

www.sf-planning.org or the Mayor's Office of Housing and Community Development at 415-701-5500, 

www.sf-moh.org. 

4. Phasing. If any building permit is issued for partial phasing of the Project, the Project Sponsor 

shall have designated not less than twenty percent (20%) of the each phase's total number of 

dwelling units as on-site affordable units. 
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For information about compliance, contact the Case Planner, Planning Department at 415-558-6378, 

www.sf-planning.org or the Mayor's Office of Housing and Community Development at 415-701-5500, 

www.sf-moh.org. 

5. Duration. Under Planning Code Section 415.8, all units constructed pursuant to Section 415.6, 

must remain affordable to qualifying households for the life of the project. 

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

www.sf-planning.org or the Mayor's Office of Housing and Community Development at 415-701-5500, 

www.sf-moh.org. 

6. Other Conditions. The Project is subject to the requirements of the Inclusionary Affordable 

Housing Program under Section 415 et seq. of the Planning Code and City and County of San 

Francisco Inclusionary Affordable Housing Program Monitoring and Procedures Manual 

("Procedures Manual"), except as may otherwise be provided in the Development Agreement. 

The Procedures Manual, as amended from time to time, is incorporated herein by reference, as 

published and adopted by the Planning Commission, and as required by Planning Code Section 

415. Terms used in these conditions of approval and not otherwise defined shall have the 

meanings set forth in the Procedures Manual. A copy of the Procedures Manual can be obtained 

at the MOHCD at 1 South Van Ness Avenue or on the Planning Department or MOHCD 

websites, including on the internet at: 

http://sf-planning.org/Modules/ShowDocument.aspx?documentid=4451. As provided in the 

Inclusionary Affordable Housing Program, the applicable Procedures Manual is the manual in 

effect at the time the subject units are made available for sale. 

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

www.sf-planning.org or the Mayor's Office of Housing and Community Development at 415-701-5500, 

www.sf-nwh.org. 

a. The affordable unit(s) shall be designated on the building plans prior to the issuance of the 

first construction permit by the Department of Building Inspection ("DBI"). The affordable 

unit(s) shall (1) reflect the unit size mix in number of bedrooms of the market rate units, (2) 

be constructed, completed, ready for occupancy and marketed no later than the market rate 

units, and (3) be evenly distributed throughout the building; and (4) be of comparable overall 

quality, construction and exterior appearance as the market rate units in the principal project. 

The interior features in affordable units should be generally the same as those of the market 

units in the principal project, but need not be the same make, model or type of such item as 

long they are of good and new quality and are consistent with then-current standards for 

new housing. Other specific standards for on-site units are outlined in the Procedures 

Manual. 

b. If the units in the building are offered for sale, the affordable unit(s) shall be sold to first time 

home buyer households, as defined in the Procedures Manual, whose gross annual income, 

adjusted for household size, does not exceed an average of ninety (90) percent of Area 

Median Income under the income table called "Maximum Income by Household Size derived 

from the Unadjusted Area Median Income for HUD Metro Fair Market Rent Area that 
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contains San Francisco." The initial sales price of such units shall be calculated according to 

the Procedures Manual. Limitations on (i) reselling; (ii) renting; (iii) recouping capital 

improvements; (iv) refinancing; and (v) procedures for inheritance apply and are set forth in 

the Inclusionary Affordable Housing Program and the Procedures Manual. 

c. The Project Sponsor is responsible for following the marketing, reporting, and monitoring 
requirements and procedures as set forth in the Procedures Manual. MOHCD shall be 

responsible for overseeing and monitoring the marketing of affordable units. The Project 

Sponsor must contact MOHCD at least six months prior to the beginning of marketing for 

any unit in the building. 

d. Required parking spaces shall be made available to initial buyers. or renters of affordable 

units according to the Procedures Manual. 

e. Prior to the issuance of the first construction permit by DBI for the· Project, the Project 

Sponsor shall record a Notice of Special Restriction on the property that contains these 

conditions of approval and a reduced set of plans that identify the affordable units satisfying 

the requirements of this approval. The Project Sponsor shall promptly provide a copy of the 
recorded Notice of Special Restriction to the Department and to MOHCD or its successor. 

f. If the Project Sponsor fails to comply with the Inclusionary Affordable Housing Program 

requirement, the Director of DBI shall deny any and all site or building permits or ce.rtificates 

of occupancy for the development project until the Planning Department notifies the Director 
of compliance. A Project Sponsor's failure to comply with the requirements of Planning 

Code Section 415 et seq. shall ,constitute cause for the City to record a lien against the 

development project and to pursue any and all available remedies at law. 

g. If the Project becomes ineligible at any time for the On-site Affordable Housing Alternative, 

the Project Sponsor or its successor shall pay the Affordable Housing Fee prior to issuance of 
the first construction permit or may seek a fee deferral as permitted under Ordinances 0107-

10 and 0108-10. If the Project becomes ineligible after issuance of its first construction permit, 

the Project Sporn1or shall notify the Department and MOHCD and pay interest on the 

Affordable Housing Fee and penalties, if applicable. 

Public Art. The Project Sponsor shall comply with the applicable provisions of the Art Program, Exhibit 

H to the DA, including with respect to the payment and allocation of fees for capital and programming 

purposes. 
For information about compliance, contact the Case Planner, Planning Department at 415-575-6863, www.sf­

planning.org · 

MONITORING - AFTER ENTITLEMENT 

Enforcement. Violation of any of the Planning Department· conditions of approval contained in this 

Motion or of any other provisions of Planning Code applicable to this Project shall be subject to the 

enforcement procedures in the Development Agreement and admini~trative penalties set forth under 
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Planning Code Section 176 or Section 176.1. The Planning Department may also refer the violation 

complaints to other city departments and agencies for appropriate enforcement action under their 

jurisdiction. 

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

planning.org 

Revocation due to Violation of Conditions. Subject to the review and other applicable provisions of the 

DA, should implementation of this Project result in complaints from interested property owners, 

residents, or commercial lessees which are not resolved by the Project Sponsor and found to be in 

violation of the Planning Code and/or the specific conditions of approval for the Project as set forth in 

Exhibit A of this Motion, the Zoning Administrator shall refer such complaints to the Commission, after 

which it may hold a public hearing on the matter to consider revocation of this authorization. 

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

planning.org 

OPERATION 

Garbage, Recycling, and Composting Receptacles. Garbage, recycling, and compost containers shall be 

kept within the premises and hidden from public view, and placed outside only when being serviced by 

the disposal company. Trash shall be contained and disposed of pursuant to garbage and recycling 

receptacles guidelines set forth. by the Department of Public Works. 

For information about compliance, contact Bureau of Street Use and Mapping, Department of Public Works at 415-

554-.5810, http://sfdpw.org 

Sidewalk Maintenance. The Project Sponsor shall maintain the main entrance to the building and all 

sidewalks abutting the subject property in a clean and sanitary condition in compliance with the 

Deparlmenl of Public Works Streets and Sidewolk Maintenance Standards. 

For information about compliance, contact Bureau of Street Use and Mapping, Department of Public Works, 415-

695-2017, http://sfdpw.org 

Community Liaison. Prior to issuance of a building permit to construct the project and implement the 

approved use, the Project Sponsor shall appoint a community liaison officer to deal with the issues of 

concern to owners and occupants of nearby properties. The Project Sponsor shall provide the Zoning 

Administrator with written notice of the name, business address, and telephone number of the 

community liaison. Should the contact information change, the Zoning Administrator shall be made 

aware of such change. The community liaison shall report to the Zoning Administrator what issues, if 

any, are of concern to the community and what issues have not been resolved by the Project Sponsor. 

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

planning.org 
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Planning Commission 
Resolution No. 19460 
General Plan Findings 

Planning Code Section 101.1 Findings 
HEARING DATE: SEPTEMBER 17, 2015 

Date: September 3, 2015 

Case No.: 2011.0409ENV /CUA/DV A/OF A/MAP /PCA/SHD 

Project Address: 925 Mission Street and various parcels (aka "SM") 

Project Site Zoning: C-3-S (Downtown Support) District, RSD 

Block/Lots: 

Project Sponsor: 

Staff Contact: 

40-X/85-B; 90-X and 160-F Height and Bulk Districts 

SOMA Youth and Family Special Use District 

Lots 005, 006, 008, 009, 012, 042-047, 076, 077, 089-091, 093, 094, and 097-

100 of Assessor's Block 3725 

Audrey Tendell 

SM Project, LLC 

875 Howard Street, Suite 330 

San Francisco, CA 94103 

Kevin Guy- (415) 558-6163 

Kevin. Guy@sfgov.org 

ADOPTING FINDINGS OF CONSISTENCY WITH THE SAN FRANCISCO GENERAL PLAN 
AND PLANNING CODE SECTION 101.1 FOR THE SM PROJECT AND VARIOUS ACTIONS 
AND APPROVALS ASSOCIATED THEREWITH (LOTS 005, 006, 008, 009, 012, 042-047, 076, 077, 

089-091, 093, 094, AND 097-100, ASSESSOR'S BLOCK 3725) 

PREAMBLE 

1. WHEREAS, On August 19, 2014, May 15, 2015, and August 7, 2015, SM Project, LLC ("Project 

Sponsor") filed entitlement applications with the San Francisco Planning Department for the 

development of a mixed-use commercial, residential and retail/educational/cultural development 
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project known as the SM Project ("Project"), including amendments to the General Plan, Planning 

Code and Zoning Maps. 

2. WHEREAS, The Project is located on approximately four acres of land under single ownership, 

bounded by Mission, Fifth and Howard Streets. The site is generally bounded by Mission Street to 

the north, Fifth Street to the east, Howard Street to the south, and Mary Street to the west, along 

with several additional parcels further to the west along Mary Street. It is currently occupied by 

eight buildings with approximately 318,000 square feet of office and cultural uses, and several 

surface parking lots. Buildings on the site include the San Francisco Chronicle Building, Dempster 

Printing Building and Camelline Building, as well as five low-rise office/warehouse/commercial 
workshop· buildings and several surface parking lots. The site consists of Assessor's Block 3725, 

Lots 005, 006, 008, 009, 012, 042-047, 076, 077, 089-091, 093, 094, ancl. 097-100. 

3. WHEREAS, The site is located at the nexus of the Downtown, SOMA, and Mid-Market areas, with 

a context characterized.by intense urban development and a diverse_ mix of uses. The Westfield 

San Francisco Centre is located at the southeast corner. of Market and Fifth Streets, which defines 

the entry into the major retail shopping district around Union Square. The Fifth and Mission 

Parking Garage and the University of the Pacific School of Dentistry are located immediately to 
the east across Fifth Street, with the Metreon shopping center, Yerba Buena Garde~s, and Moscone 

Center situated further to the east. The 340-foot Intercontinental Hotel is immediately to the east of 

the site, while the Pickwick Hotel and the Hotel Zetta are located along the 5th Street corridor. The. 

Old Mint is situated immediately to the north of the site across Mission Street. Existing buildings 
to the west and the south of the site te.nd to be lower in scale, and contain a wide variety of uses, 

including residential hotels, older and newly-constructed residential buildings, offices, retail 

establishments, and automotive repair. The transit spine of Market Street is situated one block to 

the north, while the alignment of the future Central Subway is located one bloc to the east alqng 

Fourth Street. 

4. WHEREAS, The Planning Department began conversations with the Project Sponsor in 2008 

identifying the subject property as an: opportunity site that should both reference the lower-scaled 

environment to the west by emphasizing the existing historic buildings on the site and adding 
much needed open space to this part of SOMA, with the potential for density and a mix of uses 

that relate to the high-rise environment to the east. The proposed Project pre-dates the Central 

SOMA Plan, ·but supports many of the goals of the Plan, such as supporting transit oriented 

growth, providing extensive open space, and shaping the area's urban form with recognition of 

both the City and neighborhood context. 

5. WHEREAS, The Project proposes to demolish surface parking lots and several existing buildings 

(926 Howard Street 912 Howard Street 409-411 Natoma Street, and 190 Fifth Street\ retain the 

Dempster, Camelline, Chronicle, and Examiner (portion) buildings, and construct three new 

towers on the Project site, with occupied building heights ranging from approximately 200 feet to 

450 feet. The Project includes approximately 821,300 square feet of residential uses (approximately 

690 units), 807,600 square feet of office uses (including active. office uses at or below the ground 

floor)t and 68,700 square feet of other active ground floor uses (a mix of retail establishments, 

recreational and arts facilities, restaurants, workshops, and educational uses). 
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6. WHEREAS, The Project would also include vehicular parking, bicycle parking, and loading 

facilities, an extensive program of private- and publicly-accessible open space, and streetscape and 

public-realm improvements. The northerly portion of Mary Street between Minna and Mission 

Streets would be converted into a pedestrian alley lined with active uses and enhanced with 

seating, landscaping, an pedestrian-scaled lighting. Public open space will be provided at the 

center of the SM Project, providing active and passive space incorporating artwork, landscape 

treatments, and furnishings. Another significant open space would be situated on the rooftop of 

the Chronicle building, including a deck, lawn space, seating; and opportunities for urban­

agriculture and outdoor gardens. 

7. WHEREAS, On November 20, 2014, the Planning Commission held an informational hearing 

regarding the Project, which included a broad overview of the design and regulatory approach 

being proposed for the site. On July 23, 2015, the Planning Commission held a second 

informational hearing for the Project, which focused on the Design for Development document 

proposed as part of the overall project entitlements. On August 6, 2015, the Planning Commission 

held a third informational hearing for the Project, focusing on public benefits, wind and shadow 

effect, circulation design and transportation, and street improvements. On September 3, 2015, the 

Planning C,ommission held a final informational hearing 'on the Project, focusing on various issues 

raised at the third informational hearing. 

8. WHEREAS, In order for the Project to proceed and be developed with the proposed mix of uses 

and development controls, various General Plan amendments, height reclassifications and 

amendments to the Planning Code and Zoning Maps, together with additional entitlements and 

approvals, are required. 

9. WHEREAS, On July 9, 2015, Mayor Lee introduced draft Ordinances with respect to the Project l) 

approving a Development Agreement for the Project, and 2) amending the Planning Code to add 

Section 249.74 to create the Fifth and Mission Special Use District, and amending Sectional Maps 

ZNOl, SUOl, and HTOl of the Zoning Map to reflect the Fifth and Mission Special Use District and 

height reclassifications associated therewith. 

10. WHEREAS, On August 6, 2015, the Planning Commission held a duly noticed public hearing to 

consider initiation of General Plan Amendments associated with the Project, and adopted 

Resolution No. 19429 initiating such General Plan Amendments. 

11. WHEREAS, On October 15, 2014, the Department published a draft Environmental Impact Report 

(EIR) for public review. The draft EIR public comment period was originally proposed to end on 

December 1, 2014, and was subsequently extended by the Environmental Review Officer to 

January 7, 2015. On November 20, 2014, the Planning Commission conducted a duly noticed 

public hearing at a regularly scheduled meeting to solicit comments regarding the draft EIR. On 

August 13, 2015, the Department published a Comments and Responses document, responding to 

comments made regarding the draft EIR prepared for the Project. The draft EIR and the Comments 

and Responses document constitute the Final EIR. On September 17, 2015, t.he Commission 

reviewed and considered the Final EIR at a duly noticed public hearing and found that the 
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contents of said report and the procedures through which the Final EIR was prepared, publicized, 

and reviewed complied with the California Environmental Quality Act ,(California Public 

Resources Code Sections 21000 et seq.) ("CEQA"), 14 California Code of Regulations Sections 

15000 et seq. ("the CEQA Guidelines"), and Chapter 31 of the San Francisco Administrative Code 

("Chiipter 31"). The Commission· found the Final EIR was adequate, accurate and objective, 

reflected the independent analysis and judgment of the Department and the Commission, and that 

the summary of comments and responses contained no significant revisions to the draft EIR, and 

approved the Final EIR for the Project in compliance with CEQA, the CEQA Guidelines and 

Chapter 31. The Planning Department, Jonas P. Ionin, is the custodian of records, located in the 

File for Case No. 2011.0409ENV, at 1650 Mission Street, Fourth Floor, San Francisco, California 

12. WHEREAS, Ort September 17, 2015, at a duly noticed public hearing at a regularly scheduled 

meeting, by Motion No. 19459, the Commission adopted findings, including ·a statement of 

overriding considerations and a Mitigation Monitoring and Reporting · Program pursuant to 

CEQA, the State CEQA Guidelines and Chapter 31 of the Administrative Code. In accordance with 

the actions contemplated herein, the Commission has reviewed the FEIR for the Project and adopts 

and incorporates by reference as though fully set forth herein the findings, including a statement 

of overriding considerations, pursuant to CEQA, adopted by the Commission by Motion No. 

19459. 

13. WHEREAS, Also on September 17, 2015 at a duly _noticed public hearing at a regularly scheduled 

meeting, by Resolution No. 19463, the Commission adopted a Resolution recommending that the 

Board of Supervisors approve various General Plan amendments required for the Project, and 

adopted findings in connection therewith. 

14. WHEREAS, The proposed Ordinance prepared in order to create the Fifth and Mission Special 

Use District and amend Sectional Maps ZNOl, SUOl, and HTOl of the Zoning Map to reflect the 

Fifth and. Mission Special Use District and height reclassifications associated therewith _is attached 

to Planning Commission Motion No. 19464 and is incorporated herein by reference. 

15. WHEREAS, The Commission has had available to it for its review and consideration studies, case 

reports, letters, plans, and other materials pertaining to the Project contained in the Department's 

case files, and has reviewed and heard testimony and received materials from interested parties 

during the public hearings on the Project. 

MOVED, that the Planning Commission has reviewed and considered the Project and approval. 

actions associated therewith, and the record associated therewith, including the comments and 

submissions made to this Planning Commission, and based thereon, hereby adopts the. General Plan 

and Planning Code Section 101.1 Consistency Findings set forth herein. 

FINDINGS 

Having reviewed the materials identified in the preamble above, and having heard all testimony and 

arguments, this Commission finds, concludes, and determines as follows: 
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1. The above recitals are accurate and constitute findings of this Commission. 

2. General Plan Compliance. The Project and approvals associated therewith, and the 

individual building components and improvements associated therewith, all as more 

particularly described in Exhibit B to the Development Agreement on file with the Planning 

Department in Case No. 2011.0409DV A, are each on balance, consistent with the following 

Objectives and Policies of the General Plan, as it is proposed to be amended as described in 

this Planning Commission Resolution No. 19460. 

A. HOUSING ELEMENT 

OBJECTIVE 1: IDENTIFY AND MAKE AVAILABLE FORDEVELOPMENT 
ADEQUATE SITES TO MEET THE CITY'S HOUSING NEEDS, ESPECIALLY 
PERMANENTLY AFFORDABLE HOUSING. 

POLICY 1.1: Plan for the full range of housing needs in the City and County of San 
Francisco, especially affordable housing. 

POLICY 1.8: Promote mixed use development, and include housing, particularly 
permanently affordable housing, in new commercial, institutional or other single use 
development projects. 

POLICY 1.10: Support new housing projects, especially affordable housing, where 
households can easily rely on public transportation, walking and bicycling for the 
majority of daily trips. 

The Project is a mixed-use development comprising a total of approximately 690 residential units with 
a range of unit types, including studios and one- and two-bedroom units. As detailed in the 
Development Agreement, the Project exceeds the inclusionary affordable housing requirements of the 
Planning Code, through a partnership between the developer and the City to reach a 33% affordable 
level, including through contributions to housing from the commercial buildings. 

The location of the Project site in close proximity to major regional and local public transit, together 
with the Project's proposed pedestrian and bicycle circulation improvements, as described in more 
detail below, would enable households within the Project to easily rely on public transportation, 
walking and bicycling for the majority of daily trips. The mixed-use nature of the Project and the 
proximity of the commercial buildings to transit further supports these policies: 

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

POLICY 11.7: Respect San Francisco's historic fabric, by preserving landmark 
buildings and ensuring consistency with historic districts. 
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The Project, as described in the Development Agreement, includes a program of substantial 
community benefits designed to support and respect the character of the surrounding neighborhoods. 
In addition, the Project would preserve three historic resources, the Chronicle Building at 901-933 
Mission Street, the Camelline Building at 430 Natoma Street, and the Dempster Printing Building at 
447-449 Minna Street, and would not demolish any historic resources. 

. ' 
· Any work that affects the character-.d~finirtg fe.itures of the exterior of the Chronicle will be conducted 

according to Secretary of the Interior Standards. The Dempster Printing Building will be rehabilitated 
according to Secretary of the Interior Standards, anchoring the low-rise texture of the area and 
supporting the pedestrian-focused alleyways that will intersect around the core public spaces at Mary 
Court. Any future proposal to modify the exterior of the Camelline Building in a manner that affects 
character-defining features similarly will be required to comply with S~cretary of the Interior 
Standards. 

The Project design would. respect the character of older development in the vicinity through D4D 
standards and guidelines for overall building massing and design strategies to achieve a :relationship 
to the historic context. 

OBJECTIVE 12: BALANCE HOUSING GROWTH WITH ADEQUATE 
INFRASTRUCTURE THAT SERVES THE CITY'S GROWING POPULATION. 

POLICY 12.1: Encourage new housing that relies on transit use and environmentally 
sustainable patterns of movement. 

POLICY 12.2: Consider the proximity of quality of life elements, such as open space, 
child care, and neighborhood services, when developing new housing units. 

The Project site is located at a transit hub, in close proximity to major regional and local public transit. 
The Project includes incentives for the use of transit, walking and bicycling through its Transportation 
Dema:nd Management ("TDM") program. In addition, the Project's streetscape design would enhance 
vehicular, bicycle and pedestrian access and connectivity through the site. The Project site can be 
accessed directly by several major local and regional public transportation providers. Therefore, new 
residential and commercial buildings constructed as part of the Project would rely on transit use and 
environmentally sustainable patterns of movement. 

The Project would include approximately 59,500 gross square feet of open space and landscaped areas, 
as further detailed in the D4D. The Project would include two major open space areas: the Chronicle 
Rooftop, and Mary Court, plus pedestrian improvements along the northern portion of Mary Street 
between Mission and Minna Streets and the southern portion of Mary Street between Natoma and 
Howard Streets, and would exceed the Planning Code requirements for open space. 

The D4D includes a SM Sustainability Code Baseline Sustainability Standards Matrix that details 
applicable State and local code requirements applicable to the Project, and requires the Project to fulfill 
the minimum requirements in this Matrix related to energy, water, waste, transportation, materials, air 
quality, wildlife, and site. The D4D further provides that all new large commercial buildings and 
major renovations within the Project site shall achieve a minimum certification of LEED Gold and all 
new high-rise residential buildings shall achieve a minimum certification of LEED Silver. D4D also 
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includes a Sustainability Guidelines Matrix, and encourages the Project to incorporate goals and 
implement strategies listed therein where possible. 

The Project includes substantial contributions related to quality of life elements such as open space, 
affordable housing, transportation improvements, childcare, schools, arts and cultural facilities and 
activities, workforce development, youth development, and historic preservation. 

B. COMMERCE AND INDUSTRY ELEMENT 

OBJECTIVE 1: MANAGE ECONOMIC GROWTH AND CHANGE TO ENSURE 
ENHANCEMENT OF THE TOTAL CITY LIVING AND WORKING 
ENVIRONMENT. 

POLICY 1.1: Encourage development which provides substantial net benefits and 
minimizes undesirable consequences. Discourage development which has substantial 
undesirable consequences that cannot be mitigated. 

The Project is intended to provide a distinct mixed-use development with office, retail, residential, 
cultural, educational, and open space uses and providing space for uses such as co-working, media, 
arts, and small-scale urban manufacturing. The Project would leverage the Project site's central 
location and close proximity to major regional and local public transit by building a dense mixed-use 
development that allows people to work and live close to transit. The Project's buildings would be 
developed in a manner that reflects the Project's location at the intersection of the Downtown core and 
South of Market Area through urban design features such as incorporating heights and massing at 
varying scales, orienting tall buildings toward the Downtown core, maintaining a strong streetwall 
along exterior streets, and utilizing mid-rise buildings to provide appropriate transitions to larger 
buildings. The Project would create a dense commercial center and a continuum of floorplate sizes for 
a range of users, substantial new on-site open space, and sufficient density to support and activate the 
new active ground floor uses and open space in the Project. 

The Project would help meet the job creation goals established in the City's Economic Development 
Strategy by generating new employment opportunities and stimulating job creation across all sectors. 
The Project would also construct high-quality housing with sufficient density to contribute to 24-hour 
activity on the Project site, while offering a mix of unit types, sizes, and levels of affordability to 
accommodate a range of potential residents. The Project would facilitate a vibrant, interactive ground 
plane for Project and neighborhood residents, commercial users, and the public, with public spaces 
that could accommodate a variety of events and programs, and adjacent ground floor building spaces 
that include elements such as transparent building frontages and large, direct access points to 
maximize circulation between, and cross-activation of, interior and exterior spaces. 

As described in the Housing Element findings above, the Project would retain the Chronicle, 
Camelline, and Dempster Printing Buildings as cultural markers on the site. The Project would also 
promote sustainability at the site, building, and user level by incorporating LEED or equivalent 
sustainability strategies, as described in the above findings regarding Housing Element Objective 12. 
As described in the Development Agreement, the Project provides a substantial program of community 
benefits. 
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OBJECTIVE 2: MAINTAIN AND ENHANCE A SOUND AND DIVERSE 
ECONOMIC BASE AND FISCAL STRUCTURE FOR THE CITY. 

POLICY 2.1: Seek to retain existing commercial and industrial activity and to attract 
new such actiyity to the city. 

See discussion in Commerce and Industry Element Objective 1 and Policy 1.1, which explain the 
Project's contribution to the City's overall economic vitality. 

OBJECTIVE 3: PROVIDE EXP ANDED EMPLOYMENT OPPORTUNITIES FOR 
CITY RESIDENTS, PARTICULARLY THE UNEMPLOYED AND 
ECONOMICALLY DISADVANTAGED. 

POLICY 3.2: Promote measures designed to increase the number of San Francisco jobs 
held by San Francisco residents. 

The Project would help meet the job creation goals established in the City's Economic Development 
Strategy by generating new employment opportunities and stimulating job creation across all sectors. 
The Project will provide expanded employment opportunities for City residents at all employment 
levels, both during and after construction. · The Development Agreement, as part of the extensive 
community benefit programs, includes focused workforce first source hiring - both construction and 
end-user - as well as a localbusiness enterprise component. 

C. TRANSPORTATION ELEMENT 

OBJECTIVE 2: USE THE TRANSPORTATION SYSTEM AS A MEANS FOR 
GUIDING DEVELOPMENT AND IMPROVING THE ENVIRONMENT. 

POLICY 2.1: Use rapid transit and other transportation improvements in the city and 
region as the catalyst for desirable development, and coordinate new facilities with 
public and private development. 

POLICY 2.5: Provide incentives for the use of transit, carpools, vanpools, walking and 
bicycling and reduce the need for new or expanded automobile and automobile parking 
facilities. 

The Project is located within an existing high-density urban context, and within the core of existing 
and future local, regional, and statewide transportation services. The Project includes a detailed TDM 
progr;:tm, including various performance measures, physical improvements and monitoring and 
enforcement measures designed to create incentives for transit ~d other alternative to the single 
occupancy vehicle for both residential and commercial buildings. In addition, the Project's design, 
including its streetscape elements, .is intended to promote and enhance walking and bicycling. 
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OBJECTIVE 23: IMPROVE THE CITY'S PEDESTRIAN CIRCULATION SYSTEM 
TO PROVIDE FOR EFFICIENT, PLEASANT, AND SAFE MOVEMENT. 

POLICY 23.1: Provide sufficient pedestrian movement space with a minimum of 
pedestrian congestion in accordance with a pedestrian street classification system. 

POLICY 23.2: Widen sidewalks where intensive commercial, recreational, or 
institutional activity is present, sidewalks are congested, where sidewalks are less than 
adequately wide to provide appropriate pedestrian amenities, or where residential 
densities are high. 

POLICY 23.6: Ensure convenient and safe pedestrian crossings by.minimizing the 
distance pedestrians must walk to cross a street. 

The Project reflects these policies by improving pedestrian safety and streetscape enhancement 
measures as described in the D4D and reflected in the mitigation measures and Transportation Plan in 
the Development Agreement, including but not limited to conversion of Mary Street between Mission 
and Minna Streets to a pedestrian-only alley, the North Mary Pedestrian Alley, and widening of 
various sidewalks within and adjacent to the Project site, and the addition of new, and enhancement of 
existing, mid-block crossing and crosswalk areas. 

D. URBAN DESIGN ELEMENT 

OBJECTIVE 1: EMPHASIS OF THE CHARACTERISTIC PATTERJ.~ WHICH 
GIVES TO THE CITY AND ITS NEIGHBORHOODS AN IMAGE, A SENSE OF 
PURPOSE, A._ND A MKA...NS OF ORIENTATION. 

POLICY 1.1: Recognize and protect major views in the city, with particular attention 
to those of open space and water. 

As explained in the D4D, the Project uses a mix of scales and interior and exterior spaces, with this 
basic massing further articulated through carving and shaping the buildings to create views and 
variety on the skyline, as well as pedestrian-friendly, engaging spaces on the ground. The massing 
locates the greatest height and density along the larger streets of Fifth and Howard, stepping down 
toward the center of the Project site. The Project would not have any substantial adverse effect on any 
views from streets that transect the City and are recognized in the Urban Design Element as a critical 
component of the City's pattern and legibility. As explained in the D4D, the view from Powell Street 
south to Portrero Hill (£~om California Street) was an important factor in the Project's urban design. In 
order to provide an open view of the sky and distant hills from Powell Street, the M-2 Building has 
been limited to a maximum of 220 feet in height. 

POLICY 1.2: Recognize, protect and reinforce the existing street pattern, especially as 
it is related to topography. 
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POLICY 1.3: Recognize that buildings, when seen together, produce a total effect that 
characterizes the city and its districts. 

Although building heights in the immediate vicinity of the Project site, including areas to the north, 
south and west of the site, generally range between 45 and 160 feet, a concentration of 300- to 500-foot­
tall buildings can be found within one or two blocks to the east, including the 340-foot-tall 
Intercontinental Hotel at the northeast corner of Fifth and Howard Streets, immediately across from the 
Project site. Although the proposed buildings on the Project site would be taller than buildings 
surrounding the site, taller buildings and increased density would not be inherently incompaj:ible with 
surrounding areas, as the Downtown is planned to contain the most intense pattern of urban 
development in the City. This area of San Francisco is characterized by a. pattern of varied building 
forms and heights, ranging from early 20th· Century one- to two-story buildings to taller, more modern 
construction, and the more intensely developed uses on the site near lower-scale buildings would not 
inherently conflict with adjacent land uses. 

The proposed buildings have been designed, through their architectural features and articulations, 
along with the streetscape design tying them together, with the open spaces, and into the 
neighborhood, to complement each other and the surrounding buildings (including the existing 
Chronicle, Examiner, Camelline, and Dempster Printing Buildings), open spaces, and neighborhoods. 
The D4D includes architectural design guidelines for the residential towers that ensure that the design 
shall respond to immediately adjacent historic buildings. As a result, the Project would be integrated 
into the pattern of and would further activate the neighborhood, downtown, and the City as a whole. 
The Project, which will be a center of activity, will be architecturally compatible with the prevailing 
pattern of buildings ih the SoMa/Y erba Buena area. 

POLICY 2.4: Preserve notable landmarks and areas of historic, architectural or 
aesthetic value, and promote the preservation of other buildings and features that 
provide continuity with past development. . 

POLICY 2.5: Use care in remodeling of older buildings, in order to enhance rather 
than weaken the original character of such buildings. 

See discussion above in Housing Element Objective 11, Policy 11.7. 

OBJECTIVE 3: MODERATION OF MAJOR NEW DEVELOPMENT TO 
COMPLEMENT THE CITY PATTERN, THE RESOURCES TO BE CONSERVED, 
AND THE NEIGHBORHOOD ENVIRONMENT. 

See discussion above in Objective 1, Policy 1.3. 

E. RECREATION AND OPEN SPACE ELEMENT 

OBJECTIVE 1: ENSURE A WELL-MAINTAINED, HIGHLY UTILIZED, AND 
INTEGRATED OPEN SPACE SYSTEM. 
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POLICY 1.1: Encourage the dynamic and flexible use of existing open spaces and 
promote a variety of recreation and open space uses, where appropriate. 

POLICY 1.7: Support public art as an essential component of open space design. 

The Project would include approximately 59,500 gross square feet of open space and landscaped areas, 
s further detailed in the D4D. Mary Court is intended to serve as an "urban room" that spills out of and 
into adjacent active frontages and shared streets. Mary Court will be divided by Central Mary Street 
into a more passive open space area (Mary Court West) and more active open space area (Mary Court 
East). Both are capable of hosting public events and performances, paired with circulation to support 
and expand the space as needed. Mary Court will provide a platform for creativity and interaction. 
Primarily hardscaped with flexible structures, it is intended to facilitate a range of informal and formal 
activities, including: play space for kids (and adults); dance performances; plays and live music; 
interactive art installations; art exhibitions; general seating and people watching; cafe and/or retail 
kiosks; program containers and pods; food trucks; and festivals and weekend markets. 

Public usable open space within the Chronicle Rooftop will provide opportunities for informal and 
formal activities, passive and active, to invite people of different generations and cultures, and 
different pastimes into the space. The D4D provides for temporary streetscape improvements, such as 
parklets, along all interior streets (Minna, Natoma, and Mary), with selected locations for street trees 
and artwork. Other amenities to enhance the pedestrian experience may include comfortable seating, 
attractive plantings, public art displays, and additional bicycle parking. 

POLICY 1.12: Preserve historic and culturally significant landscapes, sites, structures, 
buildings and objects. 

See discussion in Housing Element Objective 11, Policy 11.7. 

OBJECTIVE 3: IMPROVE ACCESS AND CONNECTIVITY TO OPEN SPACE. 

POLICY 3.1: Creatively develop existing publicly-owned right-of-ways and streets into 
open space. 

The Project would encourage non-automobile transportation to and from open spaces, and would 
ensure physical accessibility to recreational facilities and open spaces to the extent feasible. The D4D 
provides that Natoma, Mary, and Minna Streets would provide pedestrian-focused design elements, 
such as parklets, to expand the experience of the sidewalks. 

F. ARTS ELEMENT 

POLICY VI-1.9: Create opportunities for private developers to include arts spaces in 
private developments city-wide. 

The Development Agreement includes as Exhibit H an arts program which includes contributions to 
fund both on-site arts facilities and programs. 
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OBJECTIVE 2: MAINTAIN AND IMPROVE SAN FRANCISCO'S POSITION AS A 
PRIME LOCATION FOR FINANCIAL, ADMINISTRATIVE, CORPORATE, AND 
PROFESSIONAL ACTIVITY. 

POLICY 2.2: Guide location of office development to maintain a ·compact downtown 
core and minimize displacement of other uses. 

The Project. facilitates maintenances of a compact downtown core by locating a dense, mixed-use 

development, including major new office space, in the downtown and adjacent to major transit 
resources. The project consists of redevelopment 9f existing commercial buildings and surface parking 
lots, would not displace any existing housing, and would incorporate existing tenants into new uses. 

OBJECTIVE 7: EXPAND THE SUPPLY OF HOUSING IN AND ADJACENT TO 
DOWNTOWN. 

-POLICY 7.1: Promote the inclusion of housing in downtown commercial developments. 

The Project is a mixed-use development that would include a total of 690 residential units. Fees 
contributed by the commercial and residential comp'onents would also facilitate additional affordable 
housing resources in the Project vicinity, as· further described in the Housing Element discussion under 
Objective 1. 

POLICY 7.2: Facilitate conversion of underused industrial and commercial areas to 
residential use. 

The Project involves the conversion of portions of an underused industrial and commercial site, 
portions of which are currently used for surface parking lots, to residential use. 

OBJECTIVE 9: PROVIDE QUALITY OPEN SP ACE IN SUFFICIENT QUANTITY 
AND VARIETY TO MEET THE NEEDS OF DOWNTOWN WORKERS, 
RESIDENTS, AND VISITORS. 

POLICY 9.1: Require usable indoor and outdoor open space, accessible to the public, 
as part of new downtown development. 

POLICY 9.2: · Provide different kinds of open space downtown. 

POLICY 9.5: Improve the usefulness of publicly owned rights-of-way as open space. 

See discussion under Recreation and Open Space Element Objective l, Policies 1.1 and 1.7. 

OBJECTIVE 10: ASSURE THAT OPEN SPACES ARE ACCESSIBLE AND 
USABLE. 
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POLICY 10.1: Develop an open space system that gives every person living and 
working downtown access to a sizable sunlit open space within convenient walking 
distance. 

POLICY 10.2: Encourage the creation of new open spaces that become a part of an 
interconnected pedestrian network. 

See Discussion under Recreation and Open Space Element Objective 1, Policies 1.1 and 1.7. 

OBJECTIVE 12: CONSERVE RESOURCES THAT PROVIDE CONTINUITY WITH 
SAN FRANCISCO'S PAST. 

POLICY 12.1: Preserve notable landmarks and areas of historic, architectural, or 
aesthetic value, and promote the preservation of other buildings and features that _ 
provide continuity with past development. 

POLICY 12.2: Use care in remodeling significant older buildings to enhance rather 
than weaken their original character. 

POLICY 12.3: Design new buildings to respect the character of older development 
nearby. 

See discussion under Housing Element, Objective 11, Policy 11.7. 

OBJECTIVE 13: CREATE AN URBAN FOR.i\1 FOR DOWNTOWN THAT 
ENHANCES SAN FRANCISCO'S STATURE AS ONE OF THE WORLD'S MOST 
VISUALLY ATTRACTIVE CITIES. 

POLICY 13.1: Relate the height of buildings to important attributes of the city pattern 
and to the height and character of existing and proposed development. 

See discussion under Urban Design Element, Objective 1, Policies 1.1-1.3 

OBJECTIVE 15: CREATE A BUILDING FORr'1 THAT IS VISUALLY 
INTERESTING AND HAR1'10NIZES WITH SURROUNDING BUILDINGS. 

See discussion under Urban Design Element, Objective 1, Policies 1.1-1.3. 

H. GENERAL PLAN MAPS. 

Several maps and exhibits in the General Plan would need to be amended in association with the SM 
project. A portion of the project site (bounded by Howard, Natoma, and Mary Streets) at the southeast 
coiner of the property is located outside of the Downtown Plan, within the South of Market Area Plan. 
These amendments will adjust these houndaries to incorporate the project site within the Downtown 
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Plan. The ·amendment will also correct an error in the Eastern Neighborhoods Area Plan maps, which 
erroneously depict these parcels as being located within the Eastern Neighborhoods boundary even 
though the parcels were not included in the implementing ordinances. In addition, the amendments 
will indicate the rezoned heights proposed for the property, and will refer to the SUD associated with 
the project for guidance on specific mntrols for height, bulk, and tower separation. It should be noted 
that the parcel located at the northwest corner of Howard and Fifth Streets (194-198 Fifth Street, Lot 7 
in.Assessor's Block 3725), containing a five-story buil_ding with residential uses and "The Chieftain" 
bar at the ground floor, is not a part of the SM Project site and would not be affected by these 
amendments. The specific exhibits to be amended are as follows: 

• 

• 

.. 

Downtown Plan Map 1 (Downtown Land Use and Denshy Plan"): Amend boundaries of the 
Downtown Plan to incorporate the southeast portion of the project site, identify the land use 
designation as C-3-S, and add notes to refer to the Fifth and Mission Special Use District. 
Downtown Plan Map 5 ("Proposed Height and Bulk Districts"): Reclassify _height and bulk 
limits within the project site to conform to heights proposed by associated zoning changes. 
Downtown Plan Figure 2 ("Bulk Limits"): Add reference to and SUD . 
Downtown Plan Figure 3. ("Bulk Control Upper Tower Volume Reduction"): Add reference to 
SUD. 
Downtown .Plan Figure 4 ("Separation Between Towers"): Add reference to SUD. 
Urban Design Element Map 4 ("Urban Design Guidelines for Height of Buildings"): Add 
reference to SUD. 
Urban Design Element Map 5 ("Urban Design Guidelines for Bulk of Buildings"): Add 
reference to SUD. 
South of Market Area Plan Map 2 ('Generalized Land Use Plan"): Amend boundaries of South 
of Market Area Plan to remove southeast portion of the project site. 
South of Market Area Plan Map 3 ("Density Plan"): Amend boundaries of South of Market 
Area Plan to·reniove southeast portion of the project site. 
South of Market Area Plan Map 5 ("Height Plan"): Amend boundaries of South of Market Area 
Plan to remove southeast portion of the project site. 
South of Market Area Plan Map 7 ("Open Space and Pedestrian Network Map"): Amend 
boundaries of South of Market Area Plan to remove southea_st portion of the project site. 

As amended, the Project would be consistent with the General Plan Maps. 

3. General Plan/Section 101.1 Consistency Determination. The Project and approvals 

associated therewith, and the individual building components and improvements associated 

therewith, all as more particularly described in Exhibit B to the Development Agreement on file with 

the Planning Department in Case No. 2011.0409DVA, are each on balance, consistent with ~e priority 

policies of Planning Code Section 101.l(b) as follows: 

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

No neighborhood-serving retail uses are present on the Project site. Once constructed, the Project will 
contain major new retail space that will provide opportunities for employment and ownership of retail 
businesses in the community. These retail spaces will serve building residents and tenants and the 
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.local community. In addition, building tenants will patronize existing retail uses in the community, 
enhancing the local retail economy. The Development Agreement includes commitments related to 
local hiring for commercial uses. 

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

No existing housing will be removed for the construction of the Project, which will provide up to 690 
new residential units. Furthermore, the Project is designed to be consistent with the varied land uses 
in the surrounding neighborhood, which reflect the intersection of Downtown and South of Market 
(SoMa) neighborhoods. Uses in the area include high-rise hotel, major retail, convention center, 
midrise office and residential development within one block of the building site. Additional major 
planned and approved projects in the immediate vicinity include two hotels, mixed-use residential 
and commercial uses. Mid- and high-rise office and residential uses are also approved and proposed 
within the surrounding neighborhoods, including the Transit Center District Plan area, Mid-Market, 
and forthcoming Central SoMa Plan area. 

The Project design is consistent with this context, both the density and height of Downtown and the 
diverse architectural character of SoMa. New office and residential towers in the Projedreflect the 
density and height of Downtown. Concentrating these new buildings at the exterior edge of the 
Project site, along major roadways, enables the creation· of new open space in the interior of the 
Project site. The retained and renovated or rehabilitated buildings within the Project site and active 
ground floor uses within the Project's new buildings would interact with the Project's new open 
spaces to reflect the finer-grain character of SoMa. 

Lastly, the pedestrian streetscape and open space improvements proposed by the Project would 
function as a connection between the surrounding neighborhoods, and contribute to greater activity 
levels within the Project area itself. This would provide a desirable, pedestrian-friendly experience 
that would interact with ground floor retail space in the Project, and serve the existing neighborhood. 

Thus, the Project would preserve and contribute to housing within the surrourn;iing neighborhood 
and would otherwise preserve and be consistent with the neighborhood context. 

3. That the City's supply of affordable housing be preserved and enhanced; 

The construction of the Project will not remove any residential uses. The Project will eI).hance the 
City's supply of affordable housing through its affordable housing commitments in the Development 
agreement, which include a City/developer partnership to provide 33% affordable housing at or 
below 50% of Area Median Income. 

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

The Project would not impede transit service or overburden streets and neighborhood parking. A 
primary goal of the Project is to locate development in a manner that minimizes additional single­
vehicle commuter traffic. The Project includes new residential uses together with existing and new 
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commercial uses to promote commuting from within the site.. The Development Agreement includes a 
Transportation Sustainability Fee, transit improvements, and a robust Transportation Demand 
Management program. 

The Project is also well served by public transit. It is located on Mission Street and one block from 
Market Street, both major transit corridors, as wdl as one block from the Powell Street BART/MUNI 
Station, a major transit hub. It is also one block from.the alignment of the forthcoming Centrai 
Subway, providing a direct link to the CalTrain terminus at Fourth and Townsend Streets. The Golden 
Gate Bridge, Highway, and Transportation District provides regional transit services between San 
Francisco and Marin and Sonoma Counties with stops on Folsom and Harrison Streets. The A/C 
Transit .District provides regional transit services between San Francisco and Alameda and Contra 
Costa Counties, with stops on Market Street. SamTrans, the San Mateo County Transit District 

· provides· regional services between San Francisco and San Mateo Counties with stops on Mission 
Street. 

Lastly, the Project contains new space for vehicle parking within the N-1, M-2 and H-1 Buildings to 
serve new parking demand. Together with available capacity in the adjacent Fifth and Mission 
Parking Garage, this will ensure that sufficient parking capacity is available so that the Project would 
not overburden neighborhood parking, while still implementing a rigorous TDM Plan to be consiste;nt 
with the City's "transit first" policy for promoting transit over personal vehicle trips. 

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

The Project would not result in displacement of industrial or service uses. The Project is located on an 
underutilized site consisting of .low-rise commercial buildings and surface parking lots, and will 
provide space to meet demand for various sizes of office space within the. Downtown and So Ma areas .. 

The Project will provide future opportunities for service-sector employment within the retail and 
other active ground floor uses located within the Project. 

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

The Project will comply with all current structural and seismic requirements under the San Francisco 
Building Code. 

7. That landmarks and historic buildings be preserved; 

The Project would preserve three historic resources, the Chronicle Building at 901-933 Mission Street, 
the Camelline Building at 430 Natoma Street, and the Dempster Printing Building at 447-449 Minna 
Street. and would not demolish any historic resources. 
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Any work that affects the character-defining features of the exterior of the Chronicle will be conducted 
according to Secretary of the Interior standards. The Dempster Printing Building will be rehabilitated 
according to Secretary of the Interior standards, anchoring the low-rise texture of the area and 
supporting the pedestrian-focused alleyways that will intersect around the core public spaces at Mary 
Court. Any future proposal to modify the exterior of the Camelline Building in a manner that affects 
character-defining features similarly will be required to comply with Secretary of the Interior 
Standards. 

The Project design would respect the character of older development in the vicinity through D4D 
standards and guidelines for overall building massing and design strategies to achieve a relationship 
to the historic context. 

8. That our parks and open space and their access to sunlight and vistas be protected ji·om 
development. 

A technical analysis, prepared by Environmental Vision, was submitted to the Planning Department 

on analyzing the potential shadow impacts of the SM Project to properties under the jurisdiction of the 
Recreation and Park Department. The analysis concluded that the 5M Project would cast 

approximately 6;583 annual square-foot-hours of new shadow on Boeddeker Park, equal to 

approximately 0.00418% of the theoretically available annual sunlight ("TAAS") on Boeddeker Park. 

On an annual basis, the Theoretically Available Annual Sunlight (''TAAS") on the Park (with no 

adjacent structures present) is approximately 157,345,444 square-foot-hours of sunlight. Existing 
structures currently shade Boeddeker Park 41.59% of the year. 

The increase in shadow is very small, and is concentrated in the passive recreation area and walkways 
near the northern gate along Ellis Street. The largest portion of the Park, which fronts on Eddy and 
Jones Streets and contains a playground, multi-purpose court, numerous tables and chairs, and 
expanses of grassy lawns would not be impacted by shadows from the 5M ·Project. The new shadows 
would be cast in the early morning hours, when usage of the park is generally low or prohibited. New 
shadows would occur during relatively limited spans of the year (from mid-October through late­
November, and again from mid-January through late-February). When they occur, the shadows would 
be fleeting and of relatively short duration, ranging from 5 to 2s·minutes, with an average duration of 
approximately 12 minutes. 

In addition, the ProjPd provides two major new privately owned, publicly accessible open spaces, a 
large privately owned residential open space and two smaller residential open spaces that together 
would provide up to 59,500 square feet of new open space through the Chronical rooftop and Mary 
Court. 
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DECISION 

That based upon the Record, the submissions by the Applicant, the staff of the Planning Department, 
and other interested parties, the oral testimony preserited to the Planning Commission at the public 
hearing, and all other written materials submitted by all parties, the Planning Commission hereby 
ADOPTS this Resolution of findings of Consistency with the General Plan and the Priority Policies of 
Planning Code Section 101.1 

I hereby certify that the Planning Commission ADOPTED. the foregoing Resolution on Thursday, 
September 17, 2015. 

Jonas P. Ionin 
Commission Secretary 

AYES: Antonini, Fong, Hillis, Johnson, Richards 

NAYS: Moore, Wu 

ABSENT: None 

ADOPTED: September 17, 2015 
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Office of the Treasurer & Tax Collector 
City and County of San Francisco 

Property Tax Section 

TAX CERTIFICATE 

Jose Cisneros, Treasurer 

I, David Augustine, Tax Collector of the City and County San Francisco, State of 

California, do hereby certify, pursuant to the provisions of California Government Code 

Section 66492 et. seq., that according to the records of my office regarding the subdivision 

identified below: 

1. There are no liens for unpaid City & County property taxes or special assessments· 

collected as taxes, except taxes or assessments not yet payable. 

2. The City and County property taxes and special assessments which are a lien, but not 

yet due, including estimated taxes, have been paid. 

Block: 
Lot: 
Address: 

David Augustine, Tax Collector 

3725 
043 
435V Minna St . 

Dated this 14th day of May 2019. This certificate is valid for the earlier of 60 days from this 

date or December 31, 2019. If this certificate is no longer valid please contact the Office of 

Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another certificate. 

City Hall - Room 140 1 Dr. Carlton B. Goodlett Place San Francisco, CA 94102-4638 
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Office of the Treasurer & Tax Collector 
City and County of San Francisco 

Property Tax Section 

TAX CERTIFICATE 

Jose Cisneros, Treasurer 

I, David · Augustine, Tax Collector of the City and County San Francisco, State of 

California, do hereby certify, pursuant to the provisions of California Government Code 

·section 66492 et. seq., that according to the records of my office regarding the subdivision 

identified below: 

1. There are no liens for unpaid City & County property taxes or special assessments 

collected as taxes, except taxes or assessments not yet payable. 

2. The City and County property taxes and special assessments which are a lien, but not 

yet due, including estimated taxes, have been paid. 

Block: 
Lot: 
Address: 

David Augustine, Tax Collector 

3725 
044 
44VMary St 

Dated this 14th day of May 2019. This certificate is valid for the earlier of 60 days from this 

date or December 31, 2019. If this certificate is no longer valid please contact the Office of 

Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another certificate. 

City Hall- Room 140 • 1 Dr. Carlton B. Goodlett Place • San Francisco, CA94102-4638 
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Office of the Treasurer & Tax Collector 
City and County of San Francisco 

Property Tax Section 

TAX CERTIFICATE 

Jose Cisneros, Treasurer 

I, David Augustine, . Tax Collector of the City and County San Francisco, State of 

California, do hereby certify, pursuant to the provisions of California Government Code 

Section 66492 et. seq., that according to the records of my office regarding the subdivision 

identified below: 

1. There are no liens for unpaid City & County property taxes or special assessments 

collected as taxes, except taxes or assessments not yet payable. 

2. The City and County property taxes and special assessments which are a lien, but not 

yet due, including estimated taxes, have been paid: 

Block: 
Lot: 
Address: 

David Augustine, Tax Collector 

3725 
045 
50 Mary St 

Dated this 14th day- of May 2019. This certificate is valid for the earlier of 60 days from this 

date or December 31, 20 f9. If this certificate is no longer valid please contact the Office of . 

Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another ce1iificate. 

City Hall - Room 140 • 1 Dr. Carlton B. Goodlett Place • San Francisco, CA 94102-4638 
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Office of the Treasurer & Tax Collector 
City and County of San Francisco 

. Property Tax Section 

TAX CERTIFICATE 

Jose Cisneros, Treasurer 

I, David Augustine, Tax Collector of the City and County San Francisco, State of 

California, do hereby ce1iify, pursuant to the provisions of California Government Code 

Section 66492 et. seq., that according to ~he records of my office regarding the subdivision 

identified below: 

1. There are no liens for unpaid City & County prope1iy taxes or special assessments 

collected as taxes~ except taxes or assessments not yet payable. 

2. The City and County property taxes and special assessments which are a lien, but not 

yet due, including estimated taxes, have been paid. 

Block: 
Lot: 
Address: 

David Augustine, Tax Collector 

37:25 
046 
436 ~ 438 Natoma St 

Dated this 14th day of May 2019. This certificate is valid for the earlier of 60 days from this 

date or December 31, 2019. If this certificate is no longer valid please contact the Office of 

Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another certificate. 

City Hall - Room 140 1 Dr. Carlton B. Goodlett Place San Francisco, CA 94102A638 
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Office of the Treasurer & Tax Collector 
City and County of San Francisco 

Property Ta)( Section 

TAX CERTIFICATE 

Jose Cisneros, Treasurer 

I, David Augustine, Tax Collector of the City and· County San Francisco, State of 

California, do hereby cetiify, pursuant to the provisions of California Government Code 

Section 66492 et. seq., that according to the records of my office regarding the subdivision 

identified below: 

1. There are .no liens for unpaid City & County property taxes or special assessments 

collected as taxes, except taxes or assessments not yet payable. 

2. The City and County property taxes and special assessments which are a lien, but not 

yet due, including estimated taxes, have been paid. 

Block: 
Lot: 
Address: 

David Augustine, Tax Collector 

3725 
047 
440 Natoma St 

Dated this 14th day of May 2019. This cetiificate is valid for the earlier of60 days from this 

date or December 31, 2019. If this. certificate is no longer valid please contact the Office of 

Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another certificate. 

City Hall - Room 140 1 Dr. Carlton B. Goodlett Place • San Francisco, CA 94102-4638 
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Office of the Treasurer & Tax Collector 
City and County of S_an Francisco 

· Property Tax Sec~ion 

TAX CERTIFICATE 

Jose Cisneros, Treasurer 

I,· David Augustine, Tax Collector of the City and County San Francisco, State of. 

California, do hereby certify, pursuant to the provisions of California Government Code 

Section 66492 et. seq., that according to the records of my office regarding the subdivision 

identified below: 

1. There are no liens for unpaid City & County property taxes or special assessments 

. collected as taxes, except taxes or assessments not yet payable. 

2. The City and County property taxes and special assessments which are a lien, but not 

yet due, including estimated taxes, have been. paid. 

Block: 
· Lot: 

Address: 

David Augustine, Tax Collector 

3725 
077 
441 V Minna St 

Dated this 14th day ofMay 2019. This certificate is valid for the earlier of 60 days froJTI this 

date or December 31, 2019. If this certificate is no longer valid please contact the Office of 

Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another certificate. 

City Hall - Room 140 1 Dr. Carlton B. Goodlett Place • San Francisco, CA 94102-4638 
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Office of the Treasurer & Tax Collector 
City and County of San Francisco 

Property Tax Section 

TAX CERTIFICATE 

Jose Cisneros, Treasurer 

I, David Augustine, Tax Collector of the City and County San Francisco, State of 

California, do hereby certify, pursuant to the provisions of California Government Code 

Section 66492 et. seq., that according to the records of my office regarding the subdivision 

identified below: 

1. There are no liens for unpaid City & County property taxes or special assessments 

collected as taxes, except taxes or assessments not yet payable. 

2. The City and County property taxes and special assessments which are a lien, but not 

yet due, including estimated taxes, have been paid. 

Block: 
Lot: 
Address: 

David Augustine, Tax Collector 

3725 
005 
172V 05Th St 

Dated this 10th day of May 2019. This certificate is valid for the earlier of 60 days from this 

date or December 31, 2019. If this certificate is no longer valid please contact the Office of 

Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another certificate. 

City Hall - Room 140 • 1 Dr. Carlton B. Goodlett Place • San Francisco, CA 94102-4638 
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Office of the Treasurer & Tax Collector 
City and County of San Francisco 

Property Tax Section 

TAX CERTIFICATE 

Jose Cisneros, Treasurer 

I, David Augustine, Tax Collector of the City and County San Francisco, State of 

California, do hereby certify, pursuant to the provisions of California· Government Code 

Section 66492 et. seq., that according to the records of my office regarding the subdivision 

identified below: 

1. There are no liens for unpaid City & County property taxes or special assessments 

collected as taxes, except taxes or assessments not yet payable. 

2. The City and County property taxes and special assessments which are a lien, but not 

yet due, including estimated taxes, have been paid. 

David Augustine, Tax Collector 

Block: 
Lot: 
Address: 

3725 
006 
190 05Th St 

- . •. 

Dated this 10th day of May 2019. This certificate is valid for the earlier of 60 days from this 

date or December 31, 2019. If this ce1iificate is no longer valid please contact the Office of 

Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another certificate. 

City Hall - Room 140 " 1 Dr. Carlton B. Goodlett Place O San Francisco, CA 94102-4638 
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Office of the Treasurer & Tax Collector 
City and County of San Francisco 

Property Tax Section 
Jose Cisneros, Treasurer 

TAX CERTIFICATE 

I, David Augustine, Tax Collector of the City and County San Francisco, State of 

California, do hereby ce1iify, pursuant to the provisions of California Government Code 

Section 66492 et. seq., that according to the records of my office regarding the subdivision 

identified below: 

1. There are no liens for unpaid City & County property taxes or special assessments 

collected as taxes, except taxes or assessments not yet payable. 

2. The City and County prope1iy taxes and special assessments which are a lien, but not 

yet due, including estimated taxes, have been paid. 

Block: 
Lot: 
Address: 

David Augustine, Tax Collector 

3725 
008 
409 - 411 Natoma St 

Dated this 10th day of May 2019. This certificate is valid for the earlier of 60 days from this 

date or December 31, 2019. If this certificate is no longer valid please contact the Office of 

Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another certificate. 

City Hall - Room 140 • 1 Dr. Carlton B. Goodlett Place ~ San Francisco, CA 94102-4638 
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Office of the Treasurer & Tax Collector 
City and County of San Francisco 

Property Tax Section 

TAX CERTIFICATE 

Jose Cisneros, Treasurer 

I, David Augustine, Tax Collector of the City and County San Francisco, . State of 

California, do hereby certify, pursuant to the provisions of California Government Code 

Section 66492 et. seq., that according to the records of my office regarding the subdivision 

identified below: 

1. There are no liens for unpaid City & County property taxes or special assessments 

collected as taxes, except taxes or assessments not yet payable. 

2. The City and County property taxes·and special assessments which are a lien, but not 

yet due, including estimated taxfs, have been paid. 

Block: 
Lot: 
Address: 

_, 

David Augustine, Tax Collector 

3725 
009 
912 Howard St 

Dated this 10th day of May 2019. This certificate is valid for the earlier of 60 days from this 

date or December 31, 2019·. If this certificate is no longer valid please contact the Office of 

. Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another certificate. 

City Hall - Room 140 " 1 Dr. Carlto.nB. Goodlett Place • San Francisco, CA 94102-4638 
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Office of the Treasurer & Tax Collector 
City and County of San Francisco 

Property Tax Section 

TAX CERTIFICATE 

Jose Cisneros, Treasurer 

I, David Augustine, Tax Collector of the City and County San Francisco, State of 

California, do hereby certify, pursuant to the provisions of California Government Code 

Section 66492 et. seq., that according to the records of my office regarding the subdivision 

identified below: 

1. There are no liens for unpaid City & County property taxes or special assessments 

collected as taxes, except taxes or assessments not yet payable. 

2. The City and County property taxes and special assessments which are a lien, but not 

yet due, including estimated taxes, have been paid; 

Block: 
Lot: 
Address: 

David Augustine, Tax Collector 

3725 
012 
926 Howard St 

Dated this 10th day of May 2019. This certificate is valid for the earlier of 60 days from this 

date or December 31, 2019. If this certificate is no longer valid please contact the Office of 

Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another certificate. 

City Hall - Room 140 • 1 Dr. Carlton B. Goodlett Place .. San Francisco, CA 94102-4638 
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Office of the Treasurer & Tax Collector 
City and County of San Francisco 

Property Ta)( Section 

TAX CERTIFICATE 

Jose Cisneros; Treasurer 

I, David Augustine, Tax Collector of the City and County San Francisco, State of 

California, do hereby· certify, pursuant to the provisions of California Government Code 

Section 66492 et. seq., that according to the records of my office regarding the subdivision 

identified below: 

1. There are no liens for unpaid City & County property taxes or special assessments 

collected as taxes, except taxes or assessments not yet payable. 

2. The City and County property taxes and special assessments which are a lien, but not 

yet due, including estimated taxes, have been paid. 

Block: 
Lot: 
Address: 

David Augustine, Tax Collector 

3725 
097 
110 05Tb St 

Dated this 10th day of May 2019. This certificate is valid for the earlier of 60 days from this 

date or December 31, 2019. If this certificate is no longer valid please contact the Office of 

Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another certificate. 

City Hall - Room 140 ., 1 Dr. Carlton B. Goodlett Place " San Francisco, CA 94102-4638 
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Office of the Treasurer & Tax Collector 
City and County of San Francisco 

Property Tax Section 

TAX CERTIFICATE 

Jose Cisneros, Treasurer 

I, David Augustine, Tax Collector of the City and County San Francisco, State of 

California, do hereby certify, pursuant to the provisions of California Government Code 

Section 66492 et. seq., that according to the records of my office regarding the subdivision 

identified below: 

1. There are no liens for unpaid City & County property taxes or special assessments 

collected as taxes, except taxes or assessments not yet payable. 

2. The City and County property taxes and special assessments which are a lien, but not 

yet due, including estimated taxes, have been paid. 

Block: 
Lot: 
Address: 

David Augustine, Tax Collector 

3725 
098 
918V Howard St 

Dated this 10th day of May 2019. This certificate is valid for the earlier of 60 days from this 

date or December 31, 2019. If this certificate is no longer valid please contact the. Office of 

Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another certificate. 

City Ha!I - Room 140 • 1 Dr. Carlton B. Goodlett Place ., San Francisco, CA 94102-4638 
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Office .of the Treasurer & Tax Collector 
City and County of San Francisco 

Property Tax Section 

TAX CERTIFICATE 

Jose Cisneros, Treasurer 

I, David Augustine, Tax Collector of the City and ·county San Francisco, State of 

California, do hereby certify, pursuant to the provisions of California Government Code 

Section 66492 et. seq., that according to the records of my office regarding the subdivision 

identified below: 

1. There are no liens for unpaid City & County property taxes or special assessments 

·collected as taxes, except taxes or assessments not yet payable. 

2. The City and County property taxes and special assessments which are a lien, but not 

yet due, including estimated taxes, have been paid. 

Block: 
Lot: 
Address: 

David Augustine, Tax Collector 

3725 
099 
Natoma St 

Dated this 10th day of May 2019. This certificate is valid for the earlier of 60 days from this 

date or.December 31, 2019. If this certificate is no longer valid please contact the Office of 

Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another certificate. 

City Hall - Room 140 G 1 Dr. Carlton B. Goodlett Place " San Frantisco, CA 94102-4638 
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