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August 24, 2026

Ms. Angela Calvillo, Clerk

Honorable Mayor Daniel Lurie and Supervisor Shamann Walton
Board of Supervisors

City and County of San Francisco

City Hall, Room 244

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Re: Transmittal of Planning Department Case Number 2017-011878PCA/MAP:
Potrero Power Station Special Use District
Board File No. 260770

Planning Commission Action: Adopted a Recommendation for Approval with Modification

Dear Ms. Calvillo, Honorable Mayor Lurie, and Honorable Supervisor Walton,

On July 30, 2026, the Planning Commission conducted a duly noticed public hearing at a regularly scheduled
meeting to consider the proposed Ordinance, introduced by Mayor Lurie and Supervisor Walton, that would
amend Planning Code Section 249.78 and Height and Bulk Map HTO08. At the hearing, the Planning
Commission adopted a recommendation for approval with modifications.

The Commission’s proposed modifications were as follows:

1. Anamendment to Footnote 12 of Table 249.87-1 (Potrero Power Station Land Uses) allowing for
accessory parking structures in open spaces. The D4D likewise has been amended to establish
provisions for the overall size, height, number, and location of such structures.

2. Anamendment to Section (h)(4)(C) to clarify that the Maximum Apparent Face is not 120 feet in all
instances; it is 175 feet for commercial buildings on Block 5, per Table 249.87-2. This is a clean-up
edit intended to reflect the other controls proposed in this amendment package.

3. Arevision to Figure 249.87-3 (Setbacks) to correct the setback height for the eastern frontage of Block
5 facing Georgia Lane to 50 feet. This is also reflected in Figure 6.4.5 in the D4D.
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Transmittal Materials CASE NO. 2017-011878PCA/MAP Potrero Power Station Special Use District

The proposed amendments have been reviewed under CEQA under the Potrero Power Station Addendum to
FEIR dated January 30, 2020 and the Second Addendum to the FEIR dated July 16, 2026.

Mayor, please advise the City Attorney at your earliest convenience if you wish to incorporate the changes
recommended by the Commission.

Please find attached documents relating to the actions of the Commission. If you have any questions or
require further information please do not hesitate to contact me.

Sincerely,

Veronica Flores, Acting Manager of Legislative Affairs

cc: Audrey Pearson, Deputy City Attorney
Lauren Chung, Liaison to the Board of Supervisors
Percy Burch, Aide to Supervisor Walton
John Carroll, Office of the Clerk of the Board

ATTACHMENTS:

Planning Commission Resolution
Planning Department Executive Summary
Memo to the Planning Commission
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PLANNING COMMISSION RESOLUTION NO. 21946

HEARING DATE: July 30,2026

Project Name: Potrero Power Station Special Use District

Case Number: 2017-011878PCA/MAP [Board File No. 260770]

Initiated by: Mayor Lurie and Supervisor Walton / Introduced June 30, 2026

Staff Contact:  Monica Giacomucci, Senior Planner
mathew.snyder@sfgov.org, 628-652-7414

Reviewed by:  Veronica Flores, Acting Manager of Legislative Affairs
veronica.flores@sfgov.org, 628-652-7525

RESOLUTION ADOPTING A RECOMMENDATION FOR APPROVAL OF A PROPOSED ORDINANCE AMENDING
THE PLANNING CODE AND ZONING MAP FOR THE POTRERO POWER STATION SPECIAL USE DISTRICT
(SUD) TO INCREASE HEIGHT LIMITS AND MODIFY THE LAND USE, PARKING, ROOFTOP APPURTENANCE,
BUILDING DESIGN, AND BUILDING APPROVAL REQUIREMENTS APPLICABLE TO THE SUD; ADOPTING
FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT; MAKING FINDINGS OF CONSISTENCY
WITH THE GENERAL PLAN, AND THE EIGHT PRIORITY POLICIES OF PLANNING CODE, SECTION 101.1; AND
MAKING PUBLIC NECESSITY, CONVENIENCE, AND WELFARE FINDINGS UNDER PLANNING CODE, SECTION
302.

WHEREAS, on January 30, 2020, the Planning Commission adopted Motion No. 20635, certifying the Final
Environmental Impact Report (the “FEIR”) for the Potrero Power Station Mixed-Use Development Project
(the “Project”) prepared pursuant to the California Environmental Quality Act (Cal. Pub. Resources §§ 21000
et seq.) (“CEQA”). At the same hearing, the Planning Commission adopted Motion No. 20636, adopting
findings pursuant to CEQA for the Project (including a statement of overriding considerations and
mitigation monitoring and reporting plan (“MMRP”)), Resolution No. 20637, recommending to the Board of
Supervisors (hereinafter, the “Board”) approval of General Plan amendments consistent with the Potrero
Power Station Special Use District, Motion No. 20638, approving the Potrero Power Station Design for
Development Document (“D4D”), Resolution No. 20639, recommending to the Board approval of
amendments to the Planning Code and Zoning Map to establish the Potrero Power Station Special Use
District (“PPS-SUD”) and related underlying Potrero Power Station Mixed-Use District and Height and Bulk
Districts, and Resolution No. 20640, recommending to the Board approval of a Development Agreement
between California Barrel Company LLC (“Project Sponsor”) and the City and County of San Francisco
(“Development Agreement”); and
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Resolution No. 21946 Case No. 2017-011878PCA/MAP
July 30, 2026 Potrero Power Station Mixed-Use Development Project

WHEREAS, on February 25, 2020, the City and County of San Francisco Port Commission (the “Port”)
adopted Resolution No. 20-12, consenting to the Development Agreement, approving a ground lease
between the Port and Project Sponsor (the “Port Lease”), delegating authority to the Port’s Executive
Director to enter into one or more Memoranda of Understanding with various City agencies, including the
San Francisco Public Utilities Commission, the San Francisco Department of Public Works and the
Department of Building Inspection, relating to each agency’s role and responsibility, adopting
environmental findings under CEQA, including the MMRP and a statement of overriding considerations; and

WHEREAS, on April 21, 2020, the Board adopted Ordinance No. 0062-20 (File No. 200040) approving the
Development Agreement, waiving or modifying certain provisions of the Administrative Code, Planning
Code, Subdivision Code, and Public Works Code, and adopting environmental findings under CEQA
(including the MMRP and a statement of overriding considerations), public trust findings, and findings of
consistency with the General Plan and Planning Code priority policies, Ordinance No. 0061-20 (File No.
200039), amending the Planning Code and Zoning Maps to establish the PPS-SUD and underlying Potrero
Power Station Mixed-Use District, and to reflect modified Height and Bulk Districts, Ordinance No. 0064-20
(File No. 200174), amending the General Plan to conform the General Plan with the PPS-SUD, and
Resolution No. 0164-20 (File No. 200217), approving the Port Lease; and

WHEREAS, on March 26, 2024, the Board adopted Ordinance No. 0067-24 (File No. 231274) approving a First
Amendment to Development Agreement, relating to the establishment of the San Francisco Enhanced
Infrastructure Financing District No. 1 (Power Station) for the Project; and

WHEREAS, on or about July 10, 2026, Project Sponsor submitted applications to modify the Project,
including D4D, Planning Code, and Zoning Map amendments and a request for an amended and restated
Development Agreement pursuant to Chapter 56 of the San Francisco Administrative Code and Article 11
of the Development Agreement; and

WHEREAS, on July 16, 2026, the Planning Department published an Addendum to the FEIR (the
“Addendum”). The Addendum found that certain amendments to the Project, including a proposed
amended and restated Development Agreement, D4D amendment, and Planning Code and Zoning Map
amendments, would not cause new significant impacts that were not identified in the FEIR, would not
result in significant impacts that would be substantially more severe than those identified in the FEIR, and
would not require new mitigation measures to reduce significant impacts. The Planning Department also
amended the MMRP through the Addendum; and

WHEREAS, on June 30, 2026, Mayor Daniel Lurie and Supervisor Shamann Walton introduced a proposed
ordinance hereinafter referred to as the “DA Amendment Ordinance” (File No. 260724) for approval of an
amended and restated Development Agreement to expand affordable housing opportunities, facilitate the
delivery of community benefits, create an option for the parties to mutually agree to a five-year extension
of the term, and align the escalation and payment of impact fees with other development projects in the
City; and

WHEREAS, on June 30, 2026, Mayor Lurie and Supervisor Walton introduced a proposed ordinance

hereinafter referred to as the “Planning Code Amendment Ordinance” (File No. 260770) for (1) Planning
Code amendments to amend the PPS-SUD, including to enhance land use flexibility on certain blocks and
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modify requirements related to parking, rooftop appurtenances, building design approval, and certain
other building and use controls, and (2) Zoning Map amendments to amend Height and Bulk District Map
HTO08, for Assessor’s Block 4175, Lots 020 - 028, 499 (partial), and 500; Block 4232, Lots 011 - 023; and non-
assessed Port and City and County of San Francisco properties (the “Project Site”); and

WHEREAS, the Planning Code Amendment Ordinance would enable the development of the Project; and

WHEREAS, on July 30, 2026, by Resolution No. 21945, the Commission adopted findings regarding the
Project’s consistency with the General Plan, Planning Code Section 101.1, and all other approval actions
associated with the development therein, which findings appropriately support the Commission’s
resolution as set forth herein and are hereby incorporated by this reference as if fully set forth herein; and

WHEREAS, related approvals to facilitate the proposed amendments include (1) Board adoption of the DA
Amendment Ordinance; and (2) Commission adoption of a motion approving an amendment to the D4D;
and

WHEREAS, the Commission conducted a duly noticed public hearing at a regularly scheduled meeting to
consider the proposed Planning Code Amendment Ordinance on July 30, 2026; and

WHEREAS, 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 Department staff
and other interested parties; and

WHEREAS, all pertinent documents may be found in the files of the Department, as the Custodian of
Records, at 49 South Van Ness Avenue, Suite 1400, San Francisco; and

WHEREAS, the Commission has reviewed the proposed Planning Code Amendment Ordinance; and

WHEREAS, the Planning Commission finds from the facts presented that the public necessity, convenience,
and general welfare require the proposed amendments to the Planning Code and Zoning Map.

MOVED, that the Planning Commission has reviewed and considered the FEIR and Addendum, finds that
the Addendum is adequate, accurate, and objective, and that the Addendum reflects the independent
analysis and judgment of the Planning Department and Planning Commission, and concurs with the
determination that no additional environmental review is needed for the reasons set forth in the
Addendum; and

MOVED, that the Planning Commission reaffirms and adopts the statement of overriding considerations
adopted for the FEIR and the approved findings pursuant to CEQA by Motion No. 20636, and reaffirms the
revised MMRP that has been prepared for the Addendum; and

MOVED, that the Planning Commission hereby adopts a RECOMMENDATION FOR APPROVAL of the
proposed Planning Code Amendment Ordinance, supported by the following findings.
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Findings

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

1. The Planning Code Amendment Ordinance would help implement the Potrero Power Station Mixed-
Use Development Project by facilitating the redevelopment of currently underutilized land with
needed housing, parks and open space, community facilities and amenities, and other related uses.

2. The Planning Code Amendment Ordinance would help implement the Potrero Power Station Mixed-
Use Development Project, which in turn will provide employment opportunities for local residents
during construction and occupancy, as well as community facilities and parks for new and existing
residents.

3. The Planning Code Amendment Ordinance would help implement the Potrero Power Station Mixed-
Use Development Project by enabling the creation of a mixed-use and sustainable neighborhood, with
new infrastructure. The new neighborhood would improve the site’s connectivity, and connect existing
neighborhoods to the Central Waterfront.

4. The Planning Code Amendment Ordinance would support construction of a vibrant, safe, and
connected neighborhood, including new parks and open spaces, active streets and open spaces, high-
quality and well-designed buildings, and thoughtful relationships between buildings and the public
realm, including the waterfront.

5. The Planning Code Amendment Ordinance would enable construction of new housing, including new
on-site affordable housing, a wide mix of waterfront recreational opportunities, and other related uses.
These new uses would create a new mixed-use neighborhood that would strengthen and complement
nearby neighborhoods.

General Plan Compliance and Planning Code Section 101.1 Findings

The Commission finds that the proposed Planning Code Amendment Ordinance is in conformity with the
General Plan and Planning Code Section 101.1 as set forth in Commission Resolution No. 21946, adopted
concurrently herewith.

Planning Code Section 302 Findings

The Planning Commission finds from the facts presented that the public necessity, convenience and
general welfare require the proposed amendments to the Planning Code and Zoning Map as set forth in
Section 302.
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NOW THEREFORE BE IT RESOLVED that the Commission hereby ADOPTS A RECOMMENDATION FOR
APPROVAL of the proposed Ordinance as described in this Resolution.

| hereby certify that the foregoing Resolution was adopted by the Commission at its meeting on July 30,

2026

Jonas P. lonin
Commission Secretary

AYES: Chen, Koppel, Macdonald, McGarry, So, Campbell
NOES: None
ABSENT: None

ADOPTED: July 30,2026

San Francisco
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EXECUTIVE SUMMARY
DEVELOPMENT AGREEMENT AMENDMENT / PLANNING CODE AND
ZONING MAP AMENDMENT / DESIGN FOR DEVELOPMENT
AMENDMENT

HEARING DATE: July 30,2026

Project Name: Potrero Power Station Mixed-Use Development Project
Case Nos.: 2017-011878DVA-03/PCA/MAP/CWP-02

Board File Nos. 260724 and 260770

Existing Zoning: PPS-MU (Potrero Power Station Mixed-Use) Zoning District

P (Public) Zoning District
65-PPS / 240-PPS Height and Bulk District
Potrero Power Station Special Use District

Proposed Zoning: PPS-MU (Potrero Power Station Mixed-Use) Zoning District
P (Public) Zoning District
73-PPS / 248-PPS Height and Bulk District
Potrero Power Station Special Use District

Blocks/Lots: Assessor’s Block 4175, Lots 020 - 028, 499 (partial), and 500; Block 4232, Lots 011 - 023;
and non-assessed Port and City and County of San Francisco properties

Staff Contact: Monica Giacomucci, Senior Planner
Monica.Giacomucci@sfgov.org, 628-652-7414

Environmental

Review: Addendum to FEIR - On January 30, 2020, the Planning Commission certified the Final

Environmental Impact Report. On September 9, 2020, the Planning Department published
an Addendum to the FEIR. On July 16, 2026, the Planning Department published a second
Addendum to the FEIR.!

Recommendation: Approval and Adopt Recommendations for Approval

! The Environmental Impact Report can be found at the following link: https://sfplanning.org/environmental-impact-
reports-negative-declarations
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Executive Summary Case No.2017-011878DVA-03/PCA/MAP/CWP-02
Hearing Date: July 30, 2026 Potrero Power Station Mixed-Use Development Project

Project Description

The sponsor of the previously approved Potrero Power Station Mixed-Use Development Project (“Project”)
proposes modifications to (1) the Development Agreement between the City and County of San Francisco and
California Barrel Company LLC (“Project Sponsor”) for the Potrero Power Station Mixed-Use Development
Project (the “Development Agreement”); (2) Planning Code Section 249.87 (the Potrero Power Station Special
Use District or “PPS-SUD”); (3) Planning Code Height and Bulk Map HT08; and (4) the Potrero Power Station
Design for Development Document (“D4D”)%.

The proposed modifications are intended to enhance land use flexibility on certain Project blocks, allow
modest height and bulk adjustments, modify requirements related to parking, rooftop appurtenances,
building design approval, and certain other building and use controls within the PPS-SUD, expand affordable
housing opportunities by allowing design flexibility for 100% affordable projects and adjusting required AMI
levels, facilitate the delivery of community benefits, create an option for the parties to mutually agree to a five-
year extension of the Development Agreement term, and align the escalation and payment of impact fees with
other development projects in the City.

Required Commission Action

The actions before the Commission include:

1. Recommendation to the Board of Supervisors on the proposed legislation introduced by Mayor Daniel
Lurie and Supervisor Shamann Walton (Board File No. 260724) (the “DA Amendment Ordinance”),
which would authorize an amendment to the Development Agreement in the form of an “Amended
and Restated Development Agreement”;

2. Recommendation to the Board of Supervisors on the proposed legislation introduced by Mayor Daniel
Lurie and Supervisor Shamann Walton (Board File No. 260770) (the “Planning Code Amendment
Ordinance”), which would amend the Planning Code and Zoning Map by modifying the PPS-SUD and
Height and Bulk Map HT08; and

3. Approval of an amendment to the D4D.

Project Background

The Potrero Power Station Mixed-Use Development Project is a multi-phased, mixed-use development,
involving the construction of a variety of residential, commercial, parking, community facilities, and open
space land uses, all in accordance with the Development Agreement. Residential uses include both market-
rate and affordable housing, and commercial uses include office, research and development/life science,
retail, hotel, entertainment/assembly, and production, distribution, and repair (PDR) uses, as further set forth
in the PPS-SUD. The Potrero Power Station Mixed-Use Development Project includes public access areas and

2The adopted Development Agreement and Design for Development can be found at the following link:
https://sfplanning.org/potrero-power-station#info

San Francisco
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approximately 6.2 acres of open space, including active open space uses; a dock facility and other shoreline
improvements; transportation improvements; and an internal grid of public streets, shared public ways, and
utilities infrastructure.

The Potrero Power Station Mixed-Use Development Project will create a vibrant new neighborhood that
seamlessly connects with Dogpatch, Pier 70, and the Central Waterfront as a whole. The Project will be a place
for Dogpatch residents and all San Franciscans to access the Central Waterfront, drawing people to a place of
arrival at an active, urban water’s edge, through a network of streets designed for safe and easy use by those
on foot, bicycle or transit. It will be a neighborhood alive with places to live, work, shop, and enjoy culture. A
series of open spaces will offer opportunities for active recreation, passive contemplation, and more.

Since the Potrero Power Station Mixed-Use Development Project was initially approved in 2020, the Project
Sponsor has made significant progress toward the completion of the first phase of construction with new
streets and utility infrastructure and 104 units of new affordable housing on Block 7B. In addition, construction
has commenced on a new, approximately 285,000 square-foot building containing institutional healthcare and
lab uses on Block 2 that will be operated by the University of California, San Francisco.

To date, the Potrero Power Station Mixed-Use Development Project has received the following approvals from
the Planning Director and/or Planning Commission:

e On January 30, 2020, the Planning Commission adopted Motion No. 20635, certifying the Final
Environmental Impact Report for the Project; adopted Motion No. 20636, adopting findings pursuant
to CEQA for the Project (including a statement of overriding considerations and a mitigation
monitoring and reporting program); adopted Resolution No. 20637, recommending to the Board of
Supervisors approval of General Plan Amendments consistent with the PPS-SUD; adopted Motion No.
20638, approving the D4D; adopted Resolution No. 20639, recommending to the Board of Supervisors
approval of amendments to the Planning Code and Zoning Map to establish the PPS-SUD and
underlying Potrero Power Station Mixed-Use District and Height and Bulk districts; and adopted
Resolution No. 20640, recommending to the Board of Supervisors approval of the Development
Agreement. The Project was finally approved by the Board of Supervisors on April 21, 2020.

e On October 7, 2020, the Planning Director approved a Development Phase 1 Application and Phasing
Plan Amendment Application.

e On October 22, 2020, the Planning Commission approved an Office Development Authorization to
allocate 403,750 square feet of office use to Block 15 through Motion No. 20801 and a major
modification of off-street loading entrance requirements at Block 15 through Motion No. 20802.

e OnOctober 21,2021, the Planning Commission approved an Office Development Authorization using
the Office Jobs/Affordable Housing Balance Incentive Reserve to allocate 896,323 square feet of office
use at the Project Site over the 30-year term of the Development Agreement through Motion No. 21019.

e On March 2, 2022, the Planning Director approved Design Review Applications with minor
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modifications for Blocks 7A, 7B, 8, and 15.

e On June 23, 2022, the Planning Director approved a Design Review Application for the development
of Louisiana Paseo and Power Station Park.

e OnJuly 28,2022, the Planning Commission approved an Office Development Authorization to allocate
3,426 square feet of office use to Block 15, correcting a previous approval through Motion No. 21155.
The Commission also adopted Resolution No. 21156 for a non-material amendment to the Phasing
Plan to remove the requirement to dedicate one building on the Project Site not less than 130,000
square feet to Life Science Uses.

e OnApril 25,2023, the Planning Director approved non-material amendments to the Phasing Plan and
Housing Plan to allow the following: modifications to the timeline and disbursement of financial
obligations for a Community Facility Operator; modifications to the size and delivery timeline of
Childcare facilities; and removal of a cap on the number of Inclusionary Units which may be
transferred to the Homeless Prenatal Program (“HPP”) in a given Development Phase.

e On January 18, 2024, the Planning Commission recommended to the Board of Supervisors approval
of an amendment to the Development Agreement (the “First DA Amendment”), through Resolution
No. 21490, to allow for implementation of an Enhanced Infrastructure Financing District (EIFD) to
permit incremental property tax allocations to finance the public infrastructure, affordable housing,
and other facilities of communitywide significance such as parks and open space previously approved
as part of the Development Agreement. The First DA Amendment was finally approved by the Board of
Supervisors on March 26, 2024.

e On June 20, 2024, the Planning Commission approved a Design Review Application with major
modifications for Block 2 through Motion No. 21581.

e On May 22, 2025, the Planning Director approved non-material amendments to the Housing Plan to
(1) exempt 100% Affordable Housing Projects that do not receive direct monetary assistance (i.e.,
grants or debt financing) from the City from the lottery system established by the Mayor’s Office of
Housing and Community Development, and (2) facilitate delivery of HPP units by allowing such units
to be (a) provided within a 100% Affordable Housing Project or designated as an Inclusionary Unit, and
(b) leased directly to qualifying households referred by HPP or leased to HPP for sublease to qualifying
households.

e OnJuly 10,2026, the Project Sponsor submitted applications to modify the Project, including Planning
Code, Zoning Map, and D4D amendments and a request for an amended and restated Development
Agreement pursuant to Chapter 56 of the Administrative Code and Article 11 of the Development
Agreement. Overall, the Project would retain the same general characteristics and components,
redeveloping the site with a multi-phased, mixed-use development and activating a new waterfront
open space with a variety of residential, commercial, parking, community facility, and open space land
uses. The amendments would ultimately permit construction of up to approximately 5.6 million gross
square feet (gsf) of development, compared to 5.4 million gsf under the originally approved Project.
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Proposed Amendments

Since Developer and City entered into the Development Agreement, real estate development in San Francisco
has faced several challenges, including significant construction cost increases, a global pandemic, a rapid rise
in interest rates, a softening of commercial rents, and a softening of the San Francisco residential
condominium and rental markets. In light of these challenges, Project Sponsor and City have negotiated the
proposed amended and restated Development Agreement and the proposed Planning Code, Zoning Map, and
D4D amendments to facilitate the Project’s continued implementation and contribute to the City’s housing
production goals and economic recovery.

The proposed modifications to the PPS-SUD, D4D, and Development Agreement, respectively, are further
described below.

POTRERO POWER STATION SPECIAL USE DISTRICT (PPS-SUD)
with corresponding amendments to the D4D, as appropriate

CATEGORY | Existing Control Proposed Modifications

LAND USE Block 5 can only be developed with Create land use flexibility to develop Blocks 5
residential uses. Block 12 can only be and 12 with either residential or commercial
developed with commercial uses. uses.
Public Facility uses are not permitted at Permit Public Facility uses across the entire
the Project. site.

Production, Distribution and Repair (PDR)  Permit Production, Distribution and Repair
uses are permitted at the basement, first, (PDR) uses throughout the entire building on
mezzanine, and second floors of the Block 5.

building on Block 5.

Internet Service Exchange Uses (Data Permit Internet Service Exchange Uses (Data
Center Uses) are not permitted at the Center Uses) on Block 5 subject to Planning
Project. Commission approval of a Conditional Use

Authorization.

Only one rooftop bar is permitted on Block Remove limitations on the number of
9. permitted rooftop bars.

All Intermediate Length Occupancy (ILO) Permit 200 ILO units notwithstanding certain
units in San Francisco are subject to limitations in Planning Code Section 202.10.
certain limitations in Planning Code

Section 202.10, including the requirement

that no more than 1,000 ILO units be

permitted in the entire City.

San Francisco
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BUILDING
HEIGHTS
AND
SETBACKS

San Francisco

Blocks 1,4,5,7,8,9,12,13 and 14 have the
following permitted maximum heights:

e Block 1: 180 feet
Block 4: 85 feet

Block 5: 220 feet

Block 7: 240 feet

Block 8: 125 feet

Block 9: If Unit 3 is demolished, 125
feet. If Unit 3 is retained, 85 feet.

Block 12: 100 feet

Block 13: 125 feet

e Block 14: 90 feet

The permitted maximum podium height
on Block 1 is 85 feet.

The permitted maximum podium height
on Block 5 is 85 feet.

The permitted maximum height on Block
11is 130 feet.

The permitted maximum height on Block
12 is 100 feet.

The permitted maximum height on Block
15is 160 feet.

The permitted maximum streetwall height
for all frontages on Blocks 11 and 12 is 70
feet.

On blocks where residential uses are
proposed (which could mean Blocks 1,4, 5, 7,
8,9, 12,13, and 14), increase the maximum
height by 8 feet. This means the maximum
height permitted on the Project Site would
increase from 240 feet to 248 feet on Block 7.

On Block 1, increase the permitted maximum
podium height from 85 feet to 120 feet.

On Block 5, increase the permitted maximum
podium height from 85 feet to 130 feet.
Together with the 8-foot maximum height
increase described above, Block 5 would have
a maximum permitted podium height of 138
feet if developed with residential uses.

On Block 11, increase the permitted
maximum height from 130 feet to 145 feet.

On Block 12, increase the permitted
maximum height from 100 feet to 115 feet.
Together with the 8-foot height increase
described above, Block 12 would have a
maximum permitted height of 123 feet if
developed with residential uses.

On Block 15, increase the permitted
maximum height from 160 feet to 190 feet.

On Blocks 11 and 12, increase the permitted
maximum streetwall heights from 70 to 75
feet.
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The following frontages on Blocks 1, 5, 7, 8
and 13 have a permitted maximum
streetwall height of 85 feet:

e Block 1: southern and western
frontages

e Block 5: northern, southern and
western frontages

e Block 7: northern and eastern
frontages

e Block 8: northern, eastern and western
frontages

e Block 13: northern, eastern and
southern frontages

Case No. 2017-011878DVA-03/PCA/MAP/CWP-02
Potrero Power Station Mixed-Use Development Project

OnBlocks 1,5, 7, 8, and 13, increase the
permitted maximum streetwall heights for the
frontages listed in the column to the left from
85 feet to 93 feet.

OFF- Institutional Healthcare Uses are Provide that Institutional Healthcare Uses are
STREET permitted a maximum of 1 off-street permitted a maximum of 2 off-street parking
PARKING parking space per 1,500 gross square feet spaces per 1,500 gross square feet of
of Occupied Floor Area. Occupied Floor Area.
Off-street parking is not permitted for uses  Provide that permitted parking for all uses not
that are not listed in Table 249.87-4 of the  listed in Table 249.87-4 of the PPS-SUD is
PPS-SUD. regulated by Planning Code Section 151.1
UMU district controls.
General Grocery or Special Grocery Uses Provide that General Grocery or Special
are permitted a maximum of 3 off-street Grocery Uses are permitted a maximum of 4
parking spaces per 1,000 gross square feet  off-street parking spaces per 1,000 gross
of Occupied Floor Area. square feet of Occupied Floor Area.
Accessory parking is permitted; non- Permit non-accessory parking (i.e. allow the
accessory (public) parking is not general public to access off-street parking at
permitted. the Project), subject to the limitation that all
parking on site is limited to a maximum
number of permitted parking spaces based on
specified ratios.
BUILDING 100% affordable housing projects are Waive dwelling unit exposure, ground floor
AND subject to the same dwelling unit ceiling height and usable open space
DESIGN exposure, ground floor ceiling height, requirements for 100% affordable housing
CONTROLS | usable open space, and active use projects. Modify active use requirements for

San Francisco

requirements as market-rate residential
projects.

100% affordable housing projects.
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A publicly-accessible mid-block passage is
required within the Station A (Block 15)
building.

Each dwelling unit must have a minimum
of 36 square feet of private open space or
48 square feet of common open space.

There are existing bulk controls for Block 5
that only apply to residential uses. These
controls allow a maximum average
floorplate of 12,000 square feet, a
maximum plan length of 140 feet, a
maximum diagonal of 160 feet, and a
maximum apparent face of 120 feet.

There is no height exemption for
structures on Unit 3 that support the use of
Unit 3 for any permitted use.

An above-grade pedestrian bridge
connecting Station A and Block 5 is not
permitted.

Retail structures on the roof of majority
non-residential buildings must be
accompanied by one square foot of
privately owned public open space
(POPOS) for each square foot of Retail use.

The western frontage of Block 13 and the
southern frontages of Blocks 11 and 12 are
Priority PDR Frontages, where a minimum
of 75% of the active uses in the frontage
must be PDR uses to a depth of 40 feet.

The provisions regarding signage for
Urban Mixed Use Districts in Planning Code
Section 607.2 apply to the project.

Case No. 2017-011878DVA-03/PCA/MAP/CWP-02
Potrero Power Station Mixed-Use Development Project

Remove the requirement that a mid-block
passage be provided within the Station A
(Block 15) building.

Reduce common open space requirements for
dwelling units to 36 square feet per unit.

Create bulk controls for newly-permitted
commercial uses on Block 5. These controls
would allow a maximum average floorplate of
25,000 square feet, a maximum plan length of
195 feet, a maximum diagonal of 220 feet, and
a maximum apparent face of 175 feet. The
residential bulk controls on Block 5 remain
unchanged.

On Unit 3, allow structures up to 15 feet in
height that support the use of Unit 3 for any
permitted use, including elevated seating,
landscaping, and circulation areas.

Allow for an above-grade pedestrian bridge
connecting Station A and Block 5.

Remove the requirement that privately owned
public open spaces (POPOS) be provided in
conjunction with certain active rooftop uses.

Remove Priority PDR Frontage requirements.

Allow additional freestanding Business and
Identifying signs on Block 2.
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Below-grade parking structures are
permitted beneath certain public open
spaces.

Case No. 2017-011878DVA-03/PCA/MAP/CWP-02
Potrero Power Station Mixed-Use Development Project

Allow certain limited at or above-grade

structures in public open spaces if such

structures are accessory to below-grade
parking (e.g., egress, ventilation).?

OTHER The PPS-SUD is silent as to whether Clarify that Planning Code Section 342 (Health
Planning Code Section 342 (Health Care Care Master Plan Consistency Determination)
Master Plan Consistency Determination) is not required in the PPS-SUD.
applies.

DEVELOPMENT AGREEMENT

CATEGORY Existing Control Proposed Modification

BODY OF THE The term is currently set to expirein ~ Create an option for the parties to mutually

DEVELOPMENT 2050 (or 2055 for the PG&E Affected  agree to a five-year extension of the

AGREEMENT Area, as defined in the Development  Development Agreement term.

Agreement). There is no option for
the parties to extend the term of the
Development Agreement.

The rates of applicable impact fees
are subject to annual escalation in
accordance with the methodology
reflected in the Planning Code in
2020.

Various

Align the escalation and payment of impact
fees with other development projects in the
City by (i) calculating annual escalation in
accordance with the methodology reflected
in the Planning Code in 2026, and (ii)
permitting deferral of payment of impact fees
until issuance of a building’s first certificate of
occupancy.

Clarify and refine provisions to facilitate
implementation of the Project.

PHASING PLAN
(EXHIBIT M)

The Project is required to construct a
0.7-acre soccer field on the roof of an
above-grade parking garage.

Block 5isincluded in Development
Phase 3.

The sidewalk on the east side of
Illinois Street between Humboldt
Street and 22" Street must be

Remove the requirement under the Phasing
Plan to construct a rooftop soccer field.

Move Block 5 from Development Phase 3 to
Development Phase 2.

The sidewalk on the east side of Illinois Street
between Humboldt Street and 22"¢ Street
must be provided prior to the City’s issuance

3 Not reflected in the introduced Draft Ordinance (Exhibit F). See “Issues and Considerations” section below.

San Francisco
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provided with Block 13, orif Block 13
is not subject to the Development
Agreement at the time of the Phase 3
application, then with Block 5.

The Point must be provided prior to
the City’s issuance of the first
certificate of occupancy that causes
the cumulative amount of
development within the Project to
reach or exceed 500,000 square feet
of gross floor area.

Power Station Park East must be
provided with Block 12.

A publicly accessible restroom must
be provided on Block 9.

Power Station Park West must be
provided with Block 11.

Developer must make a payment to
the SFPUC to cover its share of
future AWSS improvements in the
Project vicinity.

The La Cocina Space must be
provided on Block 11 or 12.

Case No. 2017-011878DVA-03/PCA/MAP/CWP-02
Potrero Power Station Mixed-Use Development Project

of the first certificate of occupancy that
causes the cumulative amount of
development within the Project to reach or
exceed 3,000,000 square feet of gross floor
area.

The Point or an equivalent, interim or
permanent open space must be provided
prior to the City’s issuance of the first
certificate of occupancy that causes the
cumulative amount of development within
the Project to reach or exceed 500,000 square
feet of gross floor area. The Point must be
provided prior to the City’s issuance of the
first certificate of occupancy that causes the
cumulative amount of development within
the Project to reach or exceed 3,000,000
square feet of gross floor area.

Power Station Park East may be provided
with either Block 8 or 12.

A publicly accessible restroom must be
provided on Block 9, either within new
development or within existing structures. If
no new development on Block 9 is proposed
before submittal of the Design Review
Application for the Waterfront Park, the
restroom may instead be located within
Waterfront Park.

Power Station Park West may be provided
with either Block 7 or 11.

Developer is no longer required to make a
payment to SFPUC to cover its share of future
AWSS improvements because SFPUC is no
longer moving forward with such
improvements.

The La Cocina Space may be provided on any
Block.

10
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Childcare Facilities may be provided
on any Block.

The Community Facilities Space
must be provided on Block 1, 5 or 13.

The Public Library Space must be at
least 5,000 square feet in size and be
provided on Block 1. Developer shall
pay $2,500,000 to the San Francisco
Public Library for capital and
operating costs if they exercise the
option to lease the Public Library
Space.

The Grocery Store must be provided
on Block 1,5 or 13.

Case No. 2017-011878DVA-03/PCA/MAP/CWP-02
Potrero Power Station Mixed-Use Development Project

Childcare Facilities may be provided on any
Block or within one mile of the Project.

The Community Facilities Space may be
provided on any Block or within one mile of
the Project.

The Public Library Space may be 1,500 to
5,000 square feet in size and provided on any
Block or within one mile of the Project.
Developer shall pay $750,000 to $2,500,000 to
the San Francisco Public Library for capital
and operating costs if the San Francisco
Public Library exercises the option to lease
the Public Library Space.

The Grocery Store may be provided on any
Block.

HOUSING PLAN
(EXHIBIT D)

The permitted average area median
income (AMI) for affordable rental
units is 72%. The permitted average
area median income (AMI) for
affordable for-sale units is 99%.

The Project must construct (or pay
an in-lieu fee for) affordable units
within a limited period of time after
completion of certain square footage
thresholds of commercial
development.

Increase the permitted average area median
income (AMI) for affordable rental units from
72% to 80%, and increase the permitted
average AMI for affordable for-sale units from
99% to 120%.

Remove requirement that the project
construct (or pay an in-lieu fee for) affordable
units within a limited period of time after
completion of certain square footage
thresholds of commercial development.

TRANSPORTATION
PLAN

Various

Revise various provisions of the
Transportation Demand Management (TDM)

(EXHIBITI) Plan to facilitate the Project’s compliance
with TDM measures.

OPEN SPACE One year from the completion of any  Streamline monitoring and reporting

REQUIREMENTS privately-owned public open space,  obligations for compliance with open space

(EXHIBIT L) and then every three years requirements so that such information is

San Francisco

thereafter, the Project must submit a
maintenance and operations report
to the Zoning Administrator that

provided in the annual Development
Agreement compliance report rather than in
a separate document.

11
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includes information on compliance
with open space requirements.

The number of permitted special Increase the number of permitted special
events in privately-owned public events in privately-owned public open
open spaces is restricted. spaces.

Certain activities in privately-owned  Reduce numerical thresholds for activities in
public open spaces require a permit  privately-owned public open spaces that

if the number of participants crosses require a permit.

a certain threshold.

Environmental Review

On January 30, 2020, the Planning Commission certified the Final Environmental Impact Report (FEIR). On
September 9, 2020, the Planning Department published an Addendum to the FEIR. On July 16, 2026, the
Planning Department published a second Addendum to the FEIR, which includes amendments to the Project’s
Mitigation Monitoring and Reporting Program. Planning Department Environmental Review Staff have
determined that the proposed amendments to the Development Agreement, Planning Code and Zoning Map,
and D4D do not constitute a substantial project change and that there have been no substantial changes in
project circumstances that would require major revisions to the FEIR due to the involvement of new significant
environmental effects or an increase in the severity of previously identified significant impacts, and there is
no new information of substantial importance that would change the conclusions set forth in the FEIR or the
second Addendum.

Issues and Other Considerations

e Public Comment & Outreach.

o Support/Opposition: As of the date of this report, the Planning Department has received no
public comment regarding the Commission’s hearing on the Project.

o OQutreach: The Sponsor team has maintained active community engagement throughout the
entitlement amendment process. In April 2026, Power Station hosted two onsite meetings: a
Springtime Tour open to the public on April 6 showcasing project updates, and a Community
Meeting on April 22 focused specifically on the proposed entitlement amendments. The team
also briefed key neighborhood groups directly, presenting the amendments to the Dogpatch
Neighborhood Association on June 9 and the Potrero Boosters on June 30, as well as to both
organizations' development committees.

e Requested Amendments to the SUD. Since the SUD ordinance was introduced at a regular hearing of
the Board of Supervisors on June 30, 2026, the Project Sponsor has proposed three further
amendments to the SUD:

San Francisco
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1. An amendment to Footnote 12 of Table 249.87-1 (Potrero Power Station Land Uses)
allowing for accessory parking structures in open spaces. The D4D likewise has been
amended to establish provisions for the overall size, height, number, and location of such
structures.

2. An amendment to Section (h)(4)(C) to clarify that the Maximum Apparent Face is not 120
feetin all instances; it is 175 feet for commercial buildings on Block 5, per Table 249.87-2.
This is a clean-up edit intended to reflect the other controls proposed in this amendment
package.

3. A revision to Figure 249.87-3 (Setbacks) to correct the setback height for the eastern
frontage of Block 5 facing Georgia Lane to 50 feet. This is also reflected in Figure 6.4.5 in
the D4D.

Planning Department staff support these modifications to the original SUD ordinance.
Provisions ensuring safe ingress and egress of visitors to the Project Site from underground
parking garages into privately-owned public open spaces were not included in the original
SUD, D4D, and DA. The proposed revised ordinance would allow one or more modestly-sized
accessory structures within open spaces, not to exceed 500 square feet in total per open space.
These structures will improve and centralize access to below-grade parking, while allowing
greater opportunity for active uses in surrounding buildings, where such ingress and egress to
below-grade parking might otherwise have been located. The other above-referenced
amendments related to Maximum Apparent Face and Setbacks are not substantive, and are
intended merely to conform language proposed in the SUD with the broader D4D and DA
amendment package.

Additional Environmental Review. As part of the modified Project, and as noted above, Department
staff have issued an addendum to the original EIR certified on January 30, 2020. Included below are
links to the previously-issued and current environmental determinations.

Development Phase 2 Application. In addition to the above-described amendments to the
Development Agreement, PPS-SUD, and Design for Development, the Project Sponsor has submitted
a Development Phase Application to initiate Phase 2 under the Development Agreement. Phase
Applications are approved by the Planning Director and are not subject to action by the Planning
Commission. As the submitted Phase 2 Application is contingent on the approval of amendments to
the Development Agreement, PPS-SUD, and D4D by the Board of Supervisors and Planning
Commission, the Planning Director would act on the application at a future date.

For informational purposes only, as currently proposed, Phase 2 of the Potrero Power Station
Development Agreement is anticipated to occur between 2027 and 2037 and includes the following:

= Construction of approximately 654 residential dwelling units distributed among Blocks 1, 4, 5,
and 14.

= Construction of approximately 1,514,065 square feet of non-residential uses, consisting largely
of the following (all approximate and subject to change and/or subsequent future approvals):

San Francisco

13



Executive Summary Case No.2017-011878DVA-03/PCA/MAP/CWP-02
Hearing Date: July 30, 2026 Potrero Power Station Mixed-Use Development Project

464,378 gross square feet (gsf) of Commercial Uses; 52,839 gsf of Retail Sales and Service Uses;
241,574 gsf of Hotel Use; 5,000 gsf of Community Facilities Use; and 720,274 gsf of Accessory
and Non-Accessory Parking Use.

= Construction of approximately 3.4 acres of parks and open space areas, including the
Waterfront Park, Stack Plaza, Block 9 Open Spaces, and Humboldt Street Plaza.

» Continuation of public and private streetimprovements begunin Phase 1, including Humboldt
Street from Georgia Lane to Georgia Street; Georgia Street from Humboldt Street to 22" Street;
Delaware Alley from Humboldt Street to Craig Lane; Craig Lane from Georgia Street to
Louisiana Lane and Maryland Street to Delaware Alley.

= Infrastructure improvements such as site grading and demolition, Low Pressure Water System
(LPWS), Auxiliary Water Supply System (AWSS), separated and combined sanitary sewer
systems, separated storm drain system, stormwater management facilities, non-potable water
system, and dry utility system.

Basis for Recommendation

Department staff finds that the proposed amendments to the Project are, on balance, consistent with the
Central Waterfront Area Plan and the Objectives and Policies of the General Plan. Overall, the proposed
amendments will allow the Potrero Power Station Mixed-Use Development Project to continue providing
substantial community benefits, such as public infrastructure, affordable housing, parks and other open
spaces by modifying certain requirements of the PPS-SUD, D4D, and Development Agreement to help facilitate
development of the Project. Consistent, timely delivery of affordable housing units and other community
benefits is a goal of the City of San Francisco. The Department also finds the Project, as amended, to be
necessary, desirable, and compatible with the surrounding neighborhood, and not to be detrimental to
persons or adjacent properties in the vicinity.

ATTACHMENTS:

Development Agreement

Exhibit A: Draft Resolution Recommending Approval of DA Amendment Ordinance

Exhibit B: Letter to Director Sarah Dennis Phillips Requesting Modification of Development Agreement
(dated July 10, 2026)

Exhibit C: Draft DA Amendment Ordinance in Board of Supervisors File No. 260724

Exhibit D: Draft Amended and Restated Development Agreement, including exhibits

Planning Code Text and Map
Exhibit E: Draft Resolution Recommending Approval of Planning Code Amendment Ordinance
Exhibit F: Draft Planning Code Amendment Ordinance in Board of Supervisors File No. 260770

Design for Development
Exhibit G: Draft Motion Approving Amendments to Design for Development Document
Exhibit H: Design for Development Document with proposed changes annotated

San Francisco
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Environmental Review

Exhibit I Second Addendum to FEIR published July 16, 2026
Project Sponsor Brief
Exhibit J: Letter to Planning Commission President Campbell dated July 13,2026

San Francisco
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" 49 South Van Ness Avenue, Suite 1400
San Francisco San Francisco, CA 94103

628.652.7600
www.sfplanning.org

MEMO TO THE PLANNING COMMISSION

JULY 30,2026
July 28,2026
Project Name: Potrero Power Station Mixed-Use Development Project
Case Nos.: 2017-011878DVA-03/PCA/MAP/CWP-02
Board File Nos. 260724 and 260770
Existing Zoning: PPS-MU (Potrero Power Station Mixed-Use) Zoning District

P (Public) Zoning District
65-PPS / 240-PPS Height and Bulk District
Potrero Power Station Special Use District

Proposed Zoning: PPS-MU (Potrero Power Station Mixed-Use) Zoning District
P (Public) Zoning District
73-PPS / 248-PPS Height and Bulk District
Potrero Power Station Special Use District

Blocks/Lots: Assessor’s Block 4175, Lots 020 - 028, 499 (partial), and 500; Block 4232, Lots 011 - 023;
and non-assessed Port and City and County of San Francisco properties
Staff Contact: Monica Giacomucci, Senior Planner

Monica.Giacomucci@sfgov.org, 628-652-7414

Recommendation: Approve and Adopt Recommendations for Approval

Project Description

The sponsor of the previously approved Potrero Power Station Mixed-Use Development Project (“Project”)
proposes modifications to (1) the Development Agreement between the City and County of San Francisco and
California Barrel Company LLC (“Project Sponsor”) for the Potrero Power Station Mixed-Use Development
Project (the “Development Agreement”); (2) Planning Code Section 249.87 (the Potrero Power Station Special
Use District or “SUD” or “Power Station SUD”); (3) Planning Code Height and Bulk Map HT08; and (4) the
Potrero Power Station Design for Development Document (“D4D”)*.

! The adopted Development Agreement and Design for Development can be found at the following link:
https://sfplanning.org/potrero-power-station#info

P EFEE Para informacién en Espafiol llamar al Para sa impormasyon sa Tagalog tumawagsa  628.652.7550



Memo to Planning Commission Case No. 2017-011878DVA-03/PCA/MAP/CWP-02
Hearing Date: July 30, 2026 Potrero Power Station Mixed-Use Development Project

Modifications to Case Report

The Planning Department’s Case Report for the proposed amendments was published on July 16, 2026. Since
publication, the Project Sponsor, City Attorney, and staff from the Planning Department and Office of
Economic and Workforce Development have finalized certain targeted revisions to appendices included in the
Case Report. The revisions are as follows:

San Francisco

Board File No. 260770 - Ordinance to Amend the Power Station SUD (“Power Station SUD
Amendment Ordinance”). Currently, the SUD and D4D do not address structures within
private open spaces, although below-grade parking has always been anticipated below these
spaces. To allow ingress and egress to parking facilities below private open spaces, Planning
Staff and the Project Sponsor have developed provisions to allow certain structures to
facilitate access to below-grade parking areas. While language addressing these structures has
already been included in the draft Amended Design for Development appended to the case
report published on July 16, 2026 (see page 84 of Exhibit H), corresponding language was not
included in the draft Amended Power Station SUD in Board File No. 260770.

City Attorney staff have recommended a redline to the Amended Power Station SUD that
addresses these above-grade accessory structures and conforms language in the SUD and
D4D. The attached SUD has been revised to allow “at or above-grade structures accessory to
below-grade parking [which are] only permitted in Open Spaces to the extent permitted under
the Design for Development.”

Please note that limited, non-substantive edits described in the case report have also been
included as redlines in the attached Draft Power Station SUD Amendment Ordinance to
conform the SUD with the D4D.

Planning Commission action required; see “Commission Action” below.

Board File No. 260724 - Ordinance to Amend the Development Agreement
(“Development Agreement Amendment Ordinance”)

o Transportation Plan. The Transportation Plan, Exhibit | of the Development
Agreement, has been revised to remove standard language regarding Mitigation
Measure M-TR-5 that is already included in the Transportation Demand Management
Plan (TDM Plan), and therefore redundant. Section VI of the Transportation Plan,
which details requirements for a Muni Bus Shelter at Block 12, was also revised to (i)
clarify that the bus shelter must be consistent with standards included in the D4D, (ii)
clarify a previously unclear statement that the developer must seek the cooperation
of both SFMTA and Public Works for related subsequent approvals, and (iii) create a
process for SFMTA to review and comment on the design of the Block 12 Muni Bus
Shelter and SFMTA Employee Restroom.

o TDM Plan. An attachment to the Transportation Plan, the TDM Plan was revised to
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incorporate non-substantive edits for clarity and legibility throughout.

More specifically, Section Il, Subsection B of the TDM Plan, which describes a required
Shuttle Bus Service (TDM Measure HOV-2) and its implementation, has also been
revised. Whereas the TDM Plan was previously unclear on the timing of
implementation of the shuttle, the revision instead requires Developer to submit a
proposed plan for shuttle service prior to the issuance of the First Certificate of
Occupancy of the second-to-last building constructed in Phase 1 or 2. The Developer
would then be required to implement such shuttle service within one year of
agreement with the City on a final shuttle service plan. The revision also allows the
City and Developer to meet and confer at that time to discuss whether shuttle service
would continue to meet SFMTA’s policy and programmatic goals and includes the
ability to agree in writing to implement alternative TDM Measures to the shuttle
service should alternative measures achieve a substantially equivalent reduction in
vehicular trips.

In Section Ill, Subheading 2, which details ongoing monitoring, evaluation, and
refinement of the TDM Plan, the process for calculating annual vehicle trip counts by
a qualified transportation consultant, and the reporting of annual vehicle trip counts
by the Sitewide TDM Coordinator within in the annual Sitewide TDM Monitoring
Report to the City, have been added for consistency as described in Mitigation Measure
M-TR-5. The revision also allows the City’s Environmental Review Officer to request the
annual vehicle trip count report from the Sitewide TDM Coordinator, in consultation
with SFMTA separate from the Site TDM Monitoring Report.

Planning Commission action required; see “Commission Action” below.

e Communities of Concern. In 2020, San Francisco voters approved Proposition E (“Prop E”), which
created the Office Jobs/Affordable Housing Balance Incentive Reserve under Planning Code Section
321(a)(7). Prop E allows the Planning Commission to grant an authorization for a proposed office
development notwithstanding the annual office allocation limit under Planning Code Section
321(a)(1). To qualify for an office allocation under the Office Jobs/Affordable Housing Balance
Incentive Reserve, a proposed project must include development of new affordable housing units in
an amount equal to the number of new affordable housing units required to house the future
employees of the proposed project’s office development. Such units must be on-site or located off-site
within a Community of Concern as designated by the Board of Supervisors. The Board of Supervisors
has not defined or identified a Community of Concern to date. The Development Agreement
Amendment Ordinance is anticipated to be amended by the Board of Supervisors to designate District
10 as a Community of Concern with respect to the Project.

This future modification is fully within the jurisdiction of the Board of Supervisors and included for
informational purposes only. Planning Commission action on this item is not required.

San Francisco
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Commission Action

As noted, the revisions described above were developed after Board File Nos. 260770 (Power Station SUD
Amendment Ordinance) and 260724 (Development Agreement Amendment Ordinance) were introduced on
June 30, 2026.

Should the Commission move to recommend approval of the proposed amendments under Planning
Department Record Nos. 2017-011878DVA-03, -PCA, and -MAP to the Board of Supervisors, the substantive
revisions described above must be verbally described in said motion in order to be considered at a future
hearing of the Board of Supervisors on Board File Nos. 260770 and 260724. Non-substantive, clarifying edits
and modifications irrelevant to Planning provisions do not need to be stated on the record at a Planning
Commission hearing.

In summary, the items which need to be discussed at a Planning Commission hearing in advance of a Board of
Supervisors hearing on the proposed ordinances are as follows:

1. Additional language in the draft Ordinance in Board File No. 260770 (Power Station SUD Amendment
Ordinance) to allow above-grade accessory parking structures in privately owned open spaces for
ingress and egress to below-grade parking facilities.

2. Modifications to the Transportation Plan of the Development Agreement described in Board File No.
260724 (Development Agreement Amendment Ordinance) to remove redundant language regarding
Mitigation Measure M-TR-5, clarify that the Muni bus shelter on Block 12 must be consistent with
standards included in the D4D, clarify a previously unclear statement that the developer must seek the
cooperation of both SFMTA and Public Works for related subsequent approvals, and create a process
for SFMTA to review and comment on the design of the Block 12 Muni Bus Shelter and SFMTA Employee
Restroom.

3. Modifications to the TDM Plan to tie implementation of the Shuttle Bus Service to issuance of the
First Certificate of Occupancy of the second-to-last building constructed in Phase 1 or 2 and allow the
Developer and City to coordinate on potential alternatives at that time; and modifications to the
process for calculating and reporting vehicle trips to conform to Mitigation Measure M-TR-5.

Recommendation: Approve and Adopt Recommendations for Approval

Attachments:

Draft Power Station SUD Amendment Ordinance (redlined, with insertions highlighted)
Draft Exhibit | of the Power Station Development Agreement (redlined)
Draft Appendix [TDM Plan] to Exhibit | of the Power Station Development Agreement (redlined)

San Francisco



O © 0o N o o b~ W N -

N N N N NMDN N 0 ma m om0\ o
a A~ WO N -~ O ©W 00 N o 0o & O NN -

FILE NO. ORDINANCE NO.

[Planning Code; Zoning Map - Potrero Power Station Special Use District]

Ordinance amending the Planning Code and Zoning Map for the Potrero Power Station
Special Use District (SUD) to increase height limits and modify the land use, parking,
rooftop appurtenance, building design, and building approval requirements applicable
to the SUD; adopting findings under the California Environmental Quality Act; making
findings of consistency with the General Plan, and the eight priority policies of
Planning Code, Section 101.1; and making public necessity, convenience, and welfare

findings under Planning Code, Section 302.

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

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

Section 1. Environmental and Land Use Findings

(@) On January 30, 2020, by Motion No. 20635, the Planning Commission certified as
adequate, accurate, and complete the Final Environmental Impact Report (“FEIR”) for the
Potrero Power Station Mixed-Use Development Project (the “Project”) pursuant to the
California Environmental Quality Act (California Public Resources Code Sections 21000 et
seq.) (“CEQA”), the CEQA Guidelines (14 Cal. Code Regs. Sections 15000 et seq.), and
Chapter 31 of the Administrative Code, and made certain environmental findings, including

adoption of a Mitigation Monitoring and Reporting Program (“MMRP”) and a Statement of

Supervisor Walton
BOARD OF SUPERVISORS Page 1
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Overriding Considerations. A copy of Planning Commission Motion No. 20635 is on file with
the Clerk of the Board of Supervisors in File No. 200040.
(b) On , the Planning Department published an Addendum to the FEIR

finding that certain proposed changes to the Project, including amendments to the Planning
Code, Zoning Map, Design for Development, and the Project’s development agreement, did
not change the conclusions of the FEIR because the environmental impacts of these actions
were adequately identified and analyzed under CEQA in the FEIR, and the proposed
amendments would not result in any new or more severe environmental impacts than were
identified previously. The Planning Department also amended the MMRP through the
Addendum. A copy of the Addendum is on file with the Clerk of the Board of Supervisors in
File No. , and is incorporated herein by reference. In accordance with the actions
contemplated herein, this Board has reviewed and considered the FEIR and Addendum and
adopts and incorporates by reference the findings and the revisions to the MMRP in the
Addendum as though fully set forth herein. This Board concurs with the Planning
Department’s analysis and conclusions, and finds that the actions contemplated herein are
within the scope of the Project described and analyzed in the FEIR and Addendum.

(c) On , the Planning Commission, in Resolution No. ,
adopted findings that the actions contemplated in this ordinance are consistent, on balance,
with the City’s General Plan and eight priority policies of Planning Code Section 101.1. The
Board adopts these findings as its own. A copy of said Resolution is on file with the Clerk of
the Board of Supervisors in File No. , and is incorporated herein by reference.

(d) Pursuant to Planning Code section 302, this Board finds that these Planning Code
amendments will serve the public necessity, convenience, and welfare for the reasons set

forth in Planning Commission Resolution No. , and the Board adopts such reasons
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as its own. A copy of said resolution is on file with the Clerk of the Board of Supervisors in

File No. and is incorporated herein by reference.

Section 2. Article 2 of the Planning Code is hereby amended by revising Section
249.87, to read as follows:

SEC. 249.87. POTRERO POWER STATION SPECIAL USE DISTRICT.

(a) Purpose and Boundaries. A-Speciattise District-entitted-the—The Potrero Power
Station Special Use District> (the SUD) is k#ereby-established: generally bounded by 22nd Street
and the southern portion of the newly created Craig Lane to the north, the San Francisco Bay
to the east, 23rd Street to the south, and lllinois Street to the west, in the southeast part of
San Francisco. The precise boundaries of the SUD are shown on Sectional Map SU08 of the
Zoning Map. The purpose of the SUD is to implement the land use controls for the Potrero
Power Station Mixed-Use Development Project, which is subject to & the Development

Agreement, as defined in subsection (f).

eontained-in-BoardFite No—200046——— The Project will provide several benefits to the
City, such as a significant amount of publicly accessible open space and Community
Facilities, increased public access to the waterfront, neighborhood-serving retail, extensive
infrastructure improvements, and affordable housing, while creating jobs, housing, and a
vibrant community.

(b) Role of the Port. Within the SUD, certain open space properties are subject to the
jurisdiction of the Port of San Francisco. The Developer will develop, operate, and maintain
the public parks and open spaces subject to the Public Trust in accordance with a lease with
the Port. A copy of the lease with the Port is on file with the Clerk of the Board of Supervisors
in Board File No. 200217.
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(c) Relationship to Other Planning Code Provisions. Applicable provisions of the
Planning Code shall control except as otherwise provided in this Section 249.87. If there is a
conflict between other provisions of the Planning Code and this Section 249.87, this Section

249.87 shall prevail. Other provisions of the Planning Code shall be deemed to conflict with this

Section 249.87 if such provisions create additional or different requirements than described in this

Section 249.87 for a specific category of land use or building control.

(d) Relationship to Design for Development. The Design for Development, as

defined in subsection (f)

2020-and-as-may-be-periodicatty-amended, sets forth design and land use standards and
guidelines applicable within the SUD. A-eopy-ofthe Designfor Developnent-is-onfitewith-the-Clerk

PBO46- Any capitalized term in this Section 249.87;

and not otherwise defined in this Section or elsewhere in the Planning Code shall have the
meaning ascribed to it in the Design for Development. This Section, the remainder of the the
Planning Code, and the Design for Development shall be read and construed together so as
to avoid any conflict to the greatest extent possible. If there is a conflict between the Design
for Development and either this Section or the remainder of the Planning Code, this Section or
the other provision of the Planning Code shall prevail. Subject to Section 249.87(c), if a later
amendment to any provision of the Planning Code, including this Section 249.87, results in a
conflict with the Design for Development, such amended Planning Code provision shall

prevail, to the extent permitted by the Development Agreement. Amendments to the Design for

Development may be made by the Planning Commission _or the Planning Director, but if there

is a conflict between an amendment to the Design for Development and this Section or the
remainder of the Planning Code, as applicable, this Section or other provision of the Planning
Code shall prevail unless and until such time as this Section or the remainder of the Planning

Code is amended to be consistent with the amendment to the Design for Development.
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(e) Relationship to the Development Agreement. This Section 249.87 shall be read
and construed consistent with the Development Agreement, and all development within the
Project Site that is subject to the Development Agreement shall satisfy the requirements of the
Development Agreement for so long as the Development Agreement remains in effect.

Nothing in this Section 249.87 shall affect the rights and obligations of the City and the Developer

under the Development Agreement as the Development Agreement relates to the application of changes

of law (including changes to the Planning Code and this Section 249.87) to the Project, to the extent

such changes of law are determined to be a conflicting New City Law as defined under the

Development Agreement.

(f) Definitions. For purposes of this Section 249.87, the following definitions shall
apply. If not expressly superseded by definitions set forth in this subsection (f), all definitions
of the Planning Code shall apply.

“100% Affordable Housing Project” means a building for which 100% of the

Residential Uses are Dwelling Units that are restricted to a maximum sales or rental price that is

affordable to households earning 150% of Area Median Income or less for Owned Units, and 130% of

Area Median Income or less for Rental Units, with the exception of the manager’s unit.

“‘Apparent Face, Maximum” means the maximum length of any unbroken plane
of a given building elevation.

“Base (Podium)” means the lower portion of a midrise or highrise tower that

extends vertically to a height of up to 90 138 feet.

“Block” means an area of land bounded by public or private right-of-way Risht-of-
Way and/or park.
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“Building Project” or “Building” means the construction of a building or group of
buildings undertaken as a discrete project distinct from and not epeartef the overall Project.

“Building Standards” means the standards applicable to Building Projects and
any associated privately-owned open spaces within the SUD, consisting of the standards
specified in subsection (h) below and the standards and guidelines identified as such in the
Design for Development. It does not mean Building Code requirements under either the
California, the San Francisco, or the Port Building Codes, which this Section 249.87 and the
Design for Development do not override.

“Cart” means a mobile structure used in conjunction with food service and/or
retail uses, that operates intermittently in a publicly accessible open space, and that is
removed daily from such open space during non-business hours.

“City” means the City and County of San Francisco.

“Community Facility” has the meaning &s set forth in Planning Code Section 102

as amended from time to time, except that it also includes transit support facilities.

“Design for Development” or “D4D” means the Potrero Power Station Design

for Development adopted by Planning Commission Motion No. 26038, and as amended and

restated by Planning Commission Motion No. , and as may be further amended from time

to time. 4 copy of the amended and restated Design for Development is on file with the Clerk of the

Board of Supervisors in Board File No. . The Design for Development is incorporated into

this Section 249.87 by reference.
“‘Developer” has the meaning set forth in the Development Agreement. means-the-Catifornia
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“‘Development Agreement” means the Development Agreement originally by and

between the City and the California Barrel Company LLC Devetoper, relative to the Project,

approved by the Board of Supervisors by the ordinance in Board File No. 200040, and
amended and restated in the ordinance in Board File No. , as the Development Aereement

may be further amended from time to time.

“Floorplate” means the gross area of a given floor of a building as bounded by
the exterior walls of a floor, without any exclusions or deductions otherwise permitted under
the definition of Gross Floor Area.

“Frontage” means the vertical exterior face or wall of a building and its linear
extent that is adjacent to or fronts on a street, right-of-way, or open space.

“Gross Floor Area” has the meaning set forth in Planning Code Section 102 for
C-3 districts, except that the following exemptions from that definition shall not apply to any
new construction, and shall apply only to existing buildings on the Project Site that are
rehabilitated or reused as part of the Project such as Unit 3 or Station A: (1) ground floor area
devoted to building or pedestrian circulation and building service, and (2) space devoted to
personal services, restaurants, and retail sales of goods intended to meet the convenience
shopping and service needs of area workers and residents, not to exceed 5,000 occupied
square feet per use and, in total, not to exceed 75% of the area of the ground floor of the
building plus the ground level, on-site open space.

“Kiosk” means a structure that is set upon the ground and is not attached to a
foundation, such as a shipping container, trailer, or similar structure, from which food service
and/or retail business is conducted. A Kiosk operates in a publicly accessible open space, and

remains in place until the business operation is terminated or relocated.
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“Major Modification” means a deviation of 6% 15% or more from any
dimensional or numerical standard in the Planning Code, including in this Section 249.87 or in

the Design for Development, except as explicitly prohibited per subsection (k) below.

“Mid-Block Alley” means a publicly-accessible alley that runs the entire length of

the Block, generally located toward the middle of the subject Block, and perpendicular to the
subject Frontage, and connecting to any existing streets and alleys. A Mid-Block Alley may be
open to both pedestrian and vehicular traffic, and must have at least 60% of the area of the

alley open to the sky, except that an above-grade pedestrian connection is permitted as set forth in

the Design for Development.

“Minor Modification” means a deviation of less than 40% 15% from any applicable

dimensional or numerical standard in the Planning Code, including in this Section 249.87 or in
the Design for Development, except as explicitly prohibited per subsection (k) below, or any

deviation from any non-numerical standard in the Design for Development. Minor Modification

also includes a deviation of any size greaterthan +0%resultingfrom-changes-to-thefollowing
he- from any

applicable dimensional or numerical applicable standard related to the size or location of curb cuts or

vehicular building entrances per Section 6.20 of the Design for Development (except where such curb

cuts or vehicular entrances are prohibited by the Design for Development, in which case a Major

Modification would be required),; ground floor uses per Section 3.2 of the Design for Development
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(including, without limitation, active ground floor uses per Section 3.2.3 of the Design for

Development); dwelling unit exposure per Section 6.1.3 of the Design for Development; building

projection requirements per Section 136; car share parking requirements per Section 166; freight

loading requirements per Section 154; bicycle parking requirements per Section 155; and

shower and locker requirements ef-per Section 155.4.-if the-aforementioned-deviations-are

“Privately-Owned Community Improvement” means those facilities and services
that are privately-owned and privately-maintained, at no cost to the City (other than any public
financing set forth in the Financing Plan, Exhibit C to the Development Agreement), for the

public benefit, but not dedicated to the City._Privately-Owned Community Improvements are

further defined in the Development Agreement and Design for Development. Privately-Owned

“Project” means the Potrero Power Station Mixed-Use Development Project.

“Project Site” means the approximately 29-acre site comprised of the various
subareas shown on Figure 249.87-1 that is within the Special Use District.

“Projection” means a part of a building surface that extends outwards from the
primary facade plane. Projections may include balconies, bay windows, and other
architectural features. Projections may extend into the building Setback or the public right-of
way. Right-of-Way- A Projection that extends into the public right-of-way is also an

Encroachment.
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“Public Trust” refers to tidal and submerged lands subject to the jurisdiction of
the Port and held in trust for the common use by the people for commerce, navigation, and
fisheries.

“Setback” means the required or actual distance between the vertical edges of a
building above a specified height, or between the vertical edge of a building and the property
line. The Setback may either start at grade creating an open space between the property line
and the primary built structure, or it may start above a specified height for the purpose of bulk

reduction in the mass of the building. The ground area created by a Setback imposed at the

ground floor level may be dedicated for public use or may be private space between the public

right-of-way Right-ef-Wey and the building mass.

“Streetwall” means a continuous fagade of a building and/or buildings along a

street Frontage.

“Upper Building (Tower)” means the portion of a midrise or highrise tower above

the Base.

(g) Uses.
(1) Potrero Power Station Special Use District Zoning Designations. As

shown on the Zoning Map, the Potrero Power Station Special Use District is coterminous with
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the Potrero Power Station Mixed Use District (PPS-MU); and the Public Trust Property zoned
Public (P). This Special Use District in Section 249.87 and other Sections referenced herein
establish all zoning controls for the PPS-MU district.

(2) Permitted Uses. The following Uses set forth in Table 249.87-1: Potrero
Power Station Land Uses shall be permitted within the different Blocks of the SUD shown in

Figure 249.87-1, where P means Permitted Use, a#d NP means Non-permitted Use, and C

means subject to approval by the Planning Commission as a conditional use as provided in Section 303

of this Code.

Figure 249.87-1 Potrero Power Station Land Use Plan
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Table 249.87-1: Potrero Power Station Land Uses*

Power Reside | Institutio | Retail Non- Entertainm | PDR Laborat | Life Utility Parking | Public
Station | ntial nal Sales Retail ent, Arts, Uses | ory Scien | and Garage; | Facility
Blocks | Uses Uses and Sales and F* Uses** ce Infrastruc | Public
Service | and Recreation Uses ture Uses
Uses Service | Uses
(includi
ng
Office
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Block 1 P(15) P(1) P@2)7) | P(8) P(3)(9) Pﬂ( NP NP NPA2JP6 | PA4H(12 | P
16)-(14) 5 ) )

Block 2 | NP P(1) P(2)(7) P43 P(3)(9) P& | PA3) P43 NPA2)P(6 | NPP(12) | P
€6)(14) ) )

Block 3 | NP P(1) P(2)(7) P43 P(3)(9) P& | PA3) P43) NPA2)P(6 | NPP(12) | P
16)(14) ’ )

Block 4 | P¢15) P(1) P(2)(7) P(8) P(3)(9) P@)s | NP NP NPA2P(6 | NPP(12) | P
€6)(14) ) )

Block 5 | P¢15) P(1) P(2)(7) P8y P(3)(9) PGy4 | PNP P NP NPPA2)6 | PEAD(U2 | P
@6)(14) 2 )

Block 6 Block Omitted from Land Use Plan

Block 7 | P(i15) P(1) P(2)(7) P(8) P(3)(9) PE)5 | NP NP NPA2JP(6 | NPP(12) | P
246)(14) ’ )

Block 8 | P(i5) P(1) P(2)(7) P(8) P(3)(9) P@)5 | NP NP NPA2JP(6 | NPP(12) | P
46)(14) ’ )

Block 9 | P(15) P(1) P(10) P(8) P(3)(11) P@)5 | NP NP NPA2JP(6 | NPP(12) | P
d6)14) ) )

Block Block Omitted from Land Use Plan

10

Block NP P(1) P(2)(7) P3) P(3)(9) P(4) PE3) P3) NPA2JP(6 | NPP(12) | P

11 @6)(14) )

Block NP P(1) P(2)(7) P3) P(3)(9) P(4) PE3) P3) NPA2JP(6 | NPP(12) | P

12 P(I5 @6)(i4) )

Block P(15) P(1) P(2)(7) P(8) P(3)(9) P(4) NP NP NPPA2(6 | PAH(2 | P

13 @6)(14) ) )

Block P(15) P(1) P(2)(7) P(8) P(3)(9) PE)5 | NP NP NPA2JP(6 | NPP(12) | P

14 @6)(14) b )

Block NP P(1) P(2)(7) P3) P(3)(9) P@) | PE3) P3) NPA2JP(6 | NPP(12) | P

15 46)(14) ? )

The NP NP P(2) NP P(3) NP NP NP NPA2DP6 | NP P

Stack @6)(14) )

Public NP NP PE5) (13 | NP NP NP NP NP NPP(6) NP¢12) P

and )

Private

Open

Space

Notes

portion-of-Bloek until the occurrence of a specified condition set forth in Section 6 5 of the

ordinance in Board File No.

include prototyping, light manufacturing, and testing for robotics, sensors, and other specialized

200039, enacting amending this Section 249.87.

* This Special Use District shall not become operative as to Block 13;Bloeki4-anda

** To the extent not explicitly enumerated, the list of permitted PDR and Laboratory Uses shall

technologies.
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(1) Institutional Healthcare Uses are P except inpatient Hospital buildings are NP. Hospitalis

MNP If building is majority Residential, Institutional Healthcare Uses are P at basement, ground

floor, and mezzanine only fermeajority-Residentiat-buitdings; provided that Residential Care

Facility and Child Care Facility are permitted on all floors. Majority shall be measured by total

Gross Floor Area.

(2) Hotel is NP.

(3) Livery Stables are-is NP.

(4) Automobile Assembly, Agricultural and Beverage Processing 1, Arts Activities,
Business Services, Catering, Light Manufacturing, Metal Working, Trade Shop, Wholesale
Sales are P at the basement level, ground floor, 2nd floor, and mezzanine only. Other PDR

Uses are NP.

(5) Automobile Assembly, Agricultural and Beverage Processing 7, Light Manufacturing,

Arts Activities, Business Services, Catering, Metal Working, Trade Shop and Wholesale Sales

are P a3~ Other PDR Uses are NP.

(6) Internet Service Exchange and other data center uses are C on Block 5. Public Utility

Yard and Storage Yards are P on Blocks 5 and 13. Wireless Telecommunications Services (WTS)

Facility Macro and WTS Facility Micro are P on all Blocks, Public and Private Open Spaces, and the

Stack. All other Utility and Infrastructure Uses are NP.

(7) P atthe basement level, ground floor, mezzanine, and 2nd floor only.;-e# On Blocks
2, 3, 5 (if Block 5 is majority non-residential), 9 (if Block 9 is majority non-residential), 11, 12 (if

Block 12 is majority non-residential), and 15, and-Bloek-9-if Block-9-ismajority-non-residential; Bar,
Tourist Oriented Gift Store, Specialty Grocery, Gym, Liquor Store, Limited Restaurant,

Restaurant, and Retail Personal Service Uses are P on rooftops.; etker Other Retail Sales and

Service Uses are NP on rooftops. Majority shall be measured by total Gross Floor Area.

(8) P at the basement level, ground floor, and mezzanine only.
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(9) P atthe basement level, ground floor, mezzanine, and 2nd floor.; e On Blocks 2,
3, 5 (if Block 5 is majority non-residential), 9 (if Block 9 is majority non-residential) 11, 12 (if Block
12 is majority non-residential), and 15,-and-Block-9-if Bloek-9-is-majority-nonresidentiat Arts

Activities, General Entertainment, Nighttime Entertainment, Open Recreation Area, Outdoor

Entertainment, and Passive Outdoor Recreation Uses are P on rooftops.;—ethker Other

Entertainment, Arts, and Recreation Uses are NP on rooftops. Majority shall be measured by

total Gross Floor Area.

(10) Hotel is P. Bar, Tourist Oriented Gift Store, Specialty Grocery, Gym, Liquor Store,

Limited Restaurant, Restaurant, and Retail Personal Service Uses are P on rooftops.;—other

Other Retail Sales and Service Uses are NP on rooftops. Ouh-enerooftop-barshatt-bepermitted-on

Bloek9-If building is majority Residential, P at the basement level, ground floor, mezzanine,

2nd floor, end 3rd floor, penthouse floor, and roofiop only.

(11) If building is majority non-residential, P on all floors and rooftop, provided that only
Arts Activities, General Entertainment, Nighttime Entertainment, Open Recreation Area,
Outdoor Entertainment, and Passive Outdoor Recreation Uses P on rooftops.—etker Other

Entertainment, Arts, and Recreation Uses are NP on rooftops. If building is majority

Residential, P at the basement level, ground floor, mezzanine, 2nd floor, and 3rd floor only.
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above-grade parking garages and accessory structures intended to serve below-grade parking are

permitted on any Block. At or above-grade structures accessory to below-grade parking shall only be

permitted in Open Spaces to the extent permitted under the Design for Development. Below-grade

parking garages are permitted on any Block and below certain Open Spaces, as described in the

Design for Development. All parking may be accessory or non-accessory. The maximum amount of

parking permitted within the Project shall be determined by applying the parking ratios set forth in

Table 249.87-3 to the uses within the Project. Parking spaces may be located on any Block within the

Project and may be developed and owned independently of any particular use or building. The total

number of parking spaces provided throughout the Project shall not exceed the maximum amount of

parking permitted pursuant to Table 249.87-3, subject to subsection (n)(4).

(#513) Only Carts and Kiosks permitted.
(#614) Self Storage Uses are conditionally permitted.

(15) Intermediate Length Occupancy (ILO) Dwelling Units are P. ILO units shall not be

subject to the requirements of Sections 202.10(a), 202.10(b)(1)-(b)(3), and 202.10(c)-(d). No more than

200 ILO units are permitted across all Blocks.

(3) Temporary Uses. Temporary Uses are permitted consistent with Planning
Code Sections 205.1 through 205.4, subject to the following:

(A) Temporary Uses listed in Section 205.1(d) may be authorized for a
period of up to 180 days. Retail Sales and Service Uses as well as Entertainment, Arts, and
Recreation Uses that are permitted as a principal Principal Use pursuant to Table 249.87-1
may be authorized for a period of up to 180 days as a Temporary Use.

(B) Temporary Uses #ses listed in Section 205.3 may be authorized for a

period of up to 72 hours per event for up to 12 events per year.
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(C) Carts may be permitted as Temporary Uses pursuant to Section

205.4.

(34) Interim Uses. Prior to completion of the Project, certaininterinuses Interim
Uses may be authorized for a period not to exceed five years by the Planning Director, without
a public hearing if the Planning Director finds that such Interim Use will not impede orderly
development consistent with this Section 249.87, the Design for Development, and the
Development Agreement. Any authorization granted pursuant to this subsection 249.87(g)(54)
shall not exempt an applicant Applicant from obtaining any other permit required by law.
Additional time for such uses may be authorized upon a new application for theproposed any

approved Interim Use. Interim parking uses shall not be subject to the requirements of Planning Code

Section 142. Permitted Interim Uses shall include, but are not limited to:

(A) Retail Sales and Services;
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(B) Entertainment, Arts, and Recreation, including but not limited to
temporary art installations, exhibits, and sales, recreational facilities and uses (such as play
and climbing structures and outdoor fitness classes), and temporary structures to

accommodate events permitted Uses (Such as stages, seating, and support facilities for patrons

and operations);
(C) Public and Private Parking Lots, if accessory to other principally or
conditionally permitted Uses, temporaryTemporary Uses, or Interim Uses—or-interin-ises,

(D) PDR;

(E) Educational activities, including but not limited to after-school day
camp and activities;

(F) Site management service, administrative functions, and customer
amenities and associated loading;

(G) Rental or sales offices incidental to new development; axd

(H) Trailers, recreational vehicles, or other temporary housing for
construction workers, seasonal labor, or other workforce employment needs; and-

(1) Any Interim Uses permitted by Planning Code Section 205.

(65) Outdoor Activity Areas. Outdoor Activity Areas as defined in Section 102 are

permitted.
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Up to 60% of Each Designated Area May be Used for
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OUTDOOR FOOD SERVICEAREAS
2000 G

(#6) Nonconforming Uses. Nonconforming uses and structures may be

continued and are otherwise subject to Sections 181-183 and 188 of the Planning Code.
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(87) Ground Floor Use Requirements. Within this SUD, only the ground floor

controls contained in the Design for Development SED shall apply. Requirements for Ground

Floor Uses skhall-be-consistent-with in Section 145.1 shall not apply..-—subjectto-thefotowing:
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5]
i 14
121
P B 4 BLOCK 9 BUILDING
P 1 =] 4 3 4 i
P £ " CONFIGURATIONS
[ c
: b s H . WITH UNIT 3 WITHOUT UNIT 3
L E - -
- E 9 9
HUMBOLDT STREET
i[5 15 7 _|I8 |E 9
I o g : = g
= = & @
| | g g |2
1 & 5 2
i e £ g z
o . — | [ — —
11 12
N
] apOSRET L = -
—_— - [, P —— I i N
i \
i ]
[ ,.-—-"
N 0
[ Priority Retail Frontage Publicly Accessible Notes:
[ Priority PDR Frontage Open Space 1. If Station A is damaged so severely that 30 percent or less of the walls listed
[ Active Use Frontage' L. Project Site Boundary in 6.14 remain, then Active Frontage will apply to north, east, and south fagades,
B Active Lane Frontage [ Potential Build-To Line and Active Lane Frontage would apply to west fagades. See also Standard 6.14.6.
— pctive Corner Potential Grocery Stare 2. Block 13 Mid-Block Alley Conceptual Location. Exact location of Mid-Block
"= Mid-Block AlleyMid-Block Passage® Location Alley is to be determined during demg.n of BI?ck 13. See S_ectlon 6,.'_3 and
Appendix A.12. Active Lane Frontage is required on both sides of Mid-Block Alley.
3. Block 15 Mid-Block Passage Conceptual Location. Exact location of Mid-Block
@ e Passage is to be determined during the design of Block 15. See Section 6.3 and
L = el Appendix A.6.

(h) Building Standards. Building Standards shall be as follows, unless modified in
accordance with subsection (k) below.
(1) Dwelling Unit Density. There shall be no residential density limit or
maximum floor area ratio within the SUD.
(2) Required Residential Dwelling Unit Mix.
(A) No less than 30% of the total number of proposed dwelling units in

each building or phase in a Development Phase Approval shall contain at least two bedrooms.

Supervisor Walton
BOARD OF SUPERVISORS Page 23



O ©O© 0o N o o b~ W N -

N N N N NMN N 0 ma m om0\ e
a A~ WO N -~ O ©W 00 N o o & O NN -~

Any fraction resulting from this calculation shall be rounded to the nearest whole number of
dwelling units.
(B) No less than 40% 5% of the total number of proposed dwelling units

required to contain at least two bedrooms in each building or phase in a Development Phase

Approval shall contain at least three bedrooms. Any fraction resulting from this calculation
shall be rounded to the nearest whole number of dwelling units. Units counted towards this
requirement may will also count towards the requirement for units with two or more bedrooms
as described in subsection (A) above.

(C) The dwelling unit mix requirement in this subsection (h)(2) shall not

apply to 100% Affordable Housing Projects or buildings for which 100% of the Residential Uses

are: Group Housing,

Area-MediantncomeforRental Units, Single Room Occupancy (SRO) Units, Student Housing,

or housing specifically and permanently designated for seniors or persons with physical

disabilities, including units to be occupied by staff serving any of the foregoing Residential
Uses.
(3) Building Height Limits.

(A) Measurement of Height. Building heights are to be measured from
the highest point of finished grade along the property line of the pareet Parcel on which the
building is located, up to the highest point of the uppermost structural slab in the case of a flat
roof; or up to the average height of the rise in the case of a pitched or stepped roof, or
similarly sculptured roof form.

(B) Maximum Building Height. For purposes of the SUD, the height
limits shall be as set forth in Section Map HT08 of the Zoning Map and as further limited and
detailed in Figure 249-87-4 249.87-2: Building Height Maximums, and as further governed by
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this Section 249.87. The following rooftop elements may project above given height limits

without regard to horizontal area with the condition that:

(#) On Upper Building rooftops, mechanical features must be

screened or enclosed;
exceed 25% of the total roof area of a building (including roof areas of the same building at
different elevations);

(&viii) The sum of the horizontal areas of the following rooftop
elements may not exceed 40% of the total horizontal area of the roof of the building, and may
project for the number of feet above the permitted height limit as follows:

a. Elevator, stair and mechanical penthouses, and other
mechanical equipment and appurtenances necessary to the operation or maintenance of the
building or structure itself, such as chimneys, ventilators, plumbing vent stacks, and/or cooling
towers together with visual screening for any such features, all up to 20 feet in height.
Elevators, stair and mechanical penthouses may exceed 20 feet in height as required by the
California Code of Regulations.

b Onil o maiorite-Residential-buildines.

Structures related to the recreational use of the rooftop (e.g., greenhouses, sheds for the
storage of furniture or equipment, hot tub enclosures, changing rooms, etc.) up to 16 feet in
height.

c. On the roof of majority non-residential buildings, Retail

structures up to 16 feet in height containing one or more of the uses permitted in Table
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249.87-1.

d. Enclosed restrooms up to 10 feet in height.

e. On the roof of Block 8, Dwelling Units up to maximum height

of 16 feet.

(¥iv) On buildings that contain majerity Laboratory, PDR, Internet

Service Exchange, or data center uses, Hse: mechanical features necessary to building operations

retated-toLeaboratory-faeitities may exceed 40% of the horizontal area of the roof provided they

do not contain space for human occupancy;

(»v) The following rooftop elements may project above given
height limits without regard to horizontal area:

a. Non-occupied architectural features, including non-
permeable wind screens, up to 10 feet in height on buildings between 45 and 100 feet in
height (with-a-mininmm-Setback-of-fivefeetfrom-theroof-edee)r and up to 20 feet in height on Upper
Buildings above the maximum permitted building height, except on Block 7, where these
features may extend up to 10% vertically above the maximum permitted building height;

b. Unenclosed structures related to unroofed publicly
accessible recreation facilities, such as sports fields and swimming pools, includingtichting
required-for-thenishttime-enjoyment-ofrooftop-fietds; all up to 60 feet in height, and/or fencing,
goal boxes and other sports equipment, netting or other semi-transparent enclosure
necessary for the safe enjoyment of unroofed recreation facilities, all up to 30 feet in height;

c. Furniture and other unenclosed features intended to
allow for the habitable use of the rooftop, including, but not limited to tables, chairs, umbrellas,

lighting, canopies, lattices, sunshades, and trellises, all up to a height of 10 feet;
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d. Photovoltaic panels;

e. Equipment and appurtenances necessary to Living
Roofs as defined in Planning Code Section 149;

f. Wireless Telecommunications Services Facilities and
other antennas, disked dishes and towers and related screening elements;

g. Landscaping features, with a maximum height of 48
inches for planters or other non-plant materials;

h. Trees and plants;

i. Decking, up to three feet in height;

j- Flagpoles and flags;

k. Cranes, scaffolding, and batch plants erected temporarily
at active construction sites; axnd

I. Railings, parapets, and catwalks, up to four feet in height

or as otherwise required to meet Building Code requirements for an occupiable roof: and-

m. On Unit 3, structures up to 15 feet in height that support the

use of Unit 3 as a viewing platform or any other permitted Use, including elevated seating,

landscaping, and circulation areas.

(vii) Permitted above-grade pedestrian connections for Turbine

Plaza, and any other above-grade pedestrian connection permitted under the Design for Development.

(C) Height of Existing Structures. The existing heights for Unit 3 (131 feet)
and the Stack (300 feet) are permitted. In the event that the Stack collapses or is otherwise

damaged beyond repair, permitted heights shall be those applicable to open space. Skouid

Figure 249-87-4-249.87-2: Building Heights Maximum
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S Maximum Height/ i o/
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/ e XK Masimum Base Height =
[ 145 gt Limit " — Notes:
o [ Potential Buid-ToLine 1. Maximum height limit on Block 5 shall be
[ 175 Height Limit ] Proect Site Boundary limited to 220" for the tower and 130 on the
I:I 189 Height Limit southemn portion of the building if the building
|:| Open Space is majority non-Residential use. The maximum
- 120" Height Limit width of 111" for the tower only applies to a
»

[ 130137 Height Limit I 228'Heignt Limit

I 25 Heigh: Limit

200 ang’

Location of Potantial Power Station Garage

Residential usa.

2. Maximum height limit on Block 12 shall be
limited to 115" if the building is majority
non-Residential Use.

3. Maximum Height limit on Block 9 shall be
limited to 125" if the building is a majority
Hotel usa

(4) Bulk. The following bulk controls, summarized in Table 249873 249.87-2,

apply only to building heights greater than 145 feet: the Upper Buildings of the midrise towers

on Block 1, and the highrise towers on Blocks 5 and 7. For purposes of this subsection a

midrise tower is a building between 146 and 488 188 feet in height and a highrise tower is a

building between 48+ 191 and 240 248 feet in height. Bulk controls in Planning Code section 270

or in this subsection (h)(4) shall not apply to Block 15 with or without Station A; Bulk controls for
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Block 15 with or without Station A shall be governed by the Design for Development. Unless-otherwise

(A) The maximum average Floorplate of the Upper Building is defined as
the sum of the area of all of the Floorplates of the Upper Building, divided by the number of
floors in the Upper Building.

(B) The Maximum Plan Dimension of an Upper Building is the greatest
plan dimension parallel to the longest side of the building at any given level of the Upper
Building. The Maximum Diagonal Dimension of an Upper Building is the greatest horizontal
distance between two opposing points at any level of the Upper Building. Maximum Plan and
Maximum Diagonal Dimension do not apply to balconies, cornices, decorative Projections,
unenclosed building elements, or other unenclosed obstructions permitted by Planning Code

Section 136.

Buitding- The Maximum Apparent Face shall be offset with a change in plane of at least five
feet in depth. This change in plane must be accompanied by a change in height of the roof
form (which may be a reduction or increase in the height of the roof screen) of at least five
feet and/or a change in material. The required change in plane may occur by curving the face
of the building.

(D) For buildings with curved fagades, on those portions of the facade
that are curved, the Maximum Apparent Face shall be measured as the plan dimension

between the end points of each arc. If the building is a circle or ellipse, the Maximum

Apparent Face shall be measured as the longest diameter of the circle or ellipse.
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Table 249-87-3-249.87-2: Summary of Bulk Controls and Separation Requirements

LOWRISE &
MIDRISE
BUILDINGS (UP
TO 145’ IN
HEIGHT)

MIDRISE
TOWER ON
BLOCK 1
(146°-189° 188’
IN HEIGHT)

MIDRISE
TOWER ON
BLOCK 15
(146-169 175-
190’ IN
HEIGHT)

HIGHRISE
TOWERS ON

BLOCKS 5 AND 7
(1812400 191" -
248’ IN HEIGHT)

Supervisor Walton
BOARD OF SUPERVISORS

Page 32



O ©O© 0o N o o b~ W N -

N N N N NMN N 0 ma m om0\ e
a A~ WO N -~ O ©W 00 N o o & O NN -~

UPPER BUILDING BULK CONTROLS

12,000 gross

Maximum square feet
12,000 gross See D4D ) )
Average N/A square feet Standard 6.5.1 (residential)
Floorplate 25,000 gross square
feet (commercial)
Maximum 1\ 150° N/A (40 o)
Plan 195° (commercial)
Maximum ;A 190 N/A 100 oy
Diagonal 220’ (commercial)
Maximum , . .
Apparent | N/A 120’ N/A 120" (residential)
175 (commercial)
Face
Upper , . .
Building N/A 85’ 115 115° (residential)
. 90’ (commercial)
Separation

(5) Upper Building Separation. The applicable Upper Building separation
requirements shall be as set forth in Table 249.87-3-249.87-2. Separation shall be measured
horizontally from the building face of the subject Upper Building to the nearest building face of
the closest Upper Building, exclusive of permitted obstructions pursuant to Planning Code
Section 136 .

(6) Streetwalls. New buildings must provide a Streetwall for at least 65% of
each Frontage from sidewalk grade to the required maximum Streetwall height as established
in Figure 249-87-5-249.87-3. The Streetwall requirements of this subsection do not apply to the
following:

(A) Existing buildings on the Project Site that are rehabilitated or reused
as part of the Project (such as Unit 3 or Station A), including additions to such existing
buildings;

(B) Pocket parks that extend at least 10 feet horizontally inward from the

property line; or
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(C) The Frontage of any new building facing Waterfront Park, fircluding
Humboldt Street Plazaj), Power Station Park, or Louisiana Paseo, provided that deviations
from the minimum 65% standard shall contribute to differentiated architecture.

(7) Setbacks. All building mass shall be set back from the building’s Streetwall
above a certain height, as summarized in Figure 249-87-5 249.87-3 and further regulated
below.

(A) Setbacks are not required along Mid-Block Alleys, except that, on
Frontages facing the Mid-Block Alley on Block 13, buildings shall be set back at least 10 feet
from the Streetwall at a height of 70 feet.

(B) The Setback requirements do not apply to the highrise tower on
Block 7. Instead the highrise tower must be set back at least 15 feet in the horizontal
dimension for at least 60% of the Upper Building’s Frontages along Humboldt Street or

Louisiana Paseo.

Figure 249-87-5-249.87-3: Setbacks
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| | BLOCK 5 BUILDING
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| | s
[ 125
Satbacks shown for Block 9 bagin
J at the ground laval, Also sen
- [Esp— .= Saction §,12.5, and Appandix A9
— — _ [r—r——— _i \T\
i 1
()  Depth of Setback Patential Building Envelope : }
XX Maximum Building Haight | = —

Mazximum 50" Strectwall Haighl'

I Maximum &5 Strea Haight or
thae Haight of Exlating Station A Wall

B Mazximu Strestwall Height ~ -----
Magifium B5° Streatwall Height!
Mazimum 0 Streetwall Height

@ L u

Praject Site Boundaey

Excaptions Apply Lsea
Sactions §.4.3, 6.4.4, and
6,14.5

Mid-Block Alley’S Mid-Block
Fassaga®

Notes:

1. Setbacks do nol apply to District Parking Garage (s2e Figure 6.22.1 for palential
lncations).

2. On frontages facing Mid-Block Alley an Block 13, buildings shall be set back &t
least 1D feet from the Strestwall at a height of 70 fest

3. Conceptual location of Mid-Black Alley crassing. Loading Bays and OF-Street
Parking entries permitted slong Mid-Block Alley frortages. Exact lecation of Mid-
Block Alley is to be deferminad during design of Block 13, See Section 6.3 and
Agpendic A.12. Active Lane Frantage is required on both sides of Mid-Block Allsy.
4. Conceplual location of Mid-Block Passage, exact location of Mid-Block Passage is
I be determined during the design of Block 15, Se= Section 6.3 and Appendis A.G.
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I Maximum 90' Strestwall Height
[ Maximum 93' Streetwall Height

@O Maximum ~131" Strestwall Height
(Existing height)
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e -
!
I
I Setbacks shown for Block 9 beginat
(-l_-) = the ground level. Setbacks arcund
_ L ool - STACK \. the existing Unit 3 structure reflect
1 23RD STREET \"—'. existing setback dimensions. Also see
) f \ (= 1 o o o o T o o | —_] _i g Section 6.12.5 and Appendix A
(0) Depth of Stapback 1 Potential Build-To Line i \
X0 Maximum Building Height 1 Project Sita Boundary | |
[0 Maximum 50 Streetwall Height Exceptions Apply (see Sections 6.4.3, | '}‘
Maximum &5’ Streetwall Height 644, and 6.14.5) —"
e Height of Existing Station A 777 Mid-black Allay? Motes:

On frontages facing mid-block alley, buildings shall be set back at least 10 feet from the
Streetwall at a height of 70 feet.

Potential mid-block alley crossing. Loading Bays and Off-Street Parking entries permitted
along mid-block alley frontages. Exact location of mid-blodk alley is to be determined
during design of Block 13.

(8) Rear Yard. There shall be no rear yard requirement within the Potrero

Power Station Special Use District.

(9) Usable Open Space for Residential Uses. Usabte-operspaceshatl-beregqiired
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inthis-subsectionfor-a-dwellingunit- A minimum of 36 square feet of private or common open space

shall be required for each dwelling unit, except that a minimum of 12 square feet of private or common

open space shall be required for Group Housing or Single Room Occupancy units. Required open

space shall be on the same devetopment-bltock Block as the units it serves. To count as usable
open space, the area credited on a deck, balcony, porch, or roof must either face a street, or
face or be within an open area per Subsection 249.87(h)(10).

(A) Common Open Space. All common open space shall zavea
mintmum-Ofeet-in-every-horizontal-dimension-and be unobstructed and open to the sky, except
for obstructions permitted under Planning Code Section 136. Mid-Block Alleys may count as
common open space provided that the Mid-Block Alley does not allow vehicular access.

Common Open Space may be publicly accessible.

(B) Private Open Space. Private-open-spaceshalt-have-c-minimui
dimension-of sixfeet-in-every-horizontal-dimension- Private open space shall be directly accessible

from the dwelling unit it serves.
(10) Minimum Dwelling Unit Exposure. All dwelling units shall face onto a
public or private right- of-way, or onto an open area, defined as:
(A) A public street, or publicly accessible alleyerMid-BlockPassage
(public-orprivate)- at least 20 feet in width, thatis-unobstructed, and atteast66% open to the
sky;
(B) A Mid-Block Alley;

B)(C) An outer court or terrace that is open to a public street, public
alley, Mid-Block Alley (public or private), or public open space and at least 25 feet in width;

€€)(D) An inner court which is unobstructed (except for obstructions
permitted in Planning Code sections 136(c)(14), (15), (16), (19), and (20) and is no less than

40 feet in one horizontal dimension and 25 feet in the other horizontal dimension at the lowest
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two floors which have dwelling units facing onto the inner court;—Fhe-horizontal-dimension-thatis

BHE) For below grade units, an open space at the same grade as the
units, that is no less than 7.5 feet wide in every horizontal dimension, at least 136 square feet
in area, and 60% open to the sky. Such open spaces shall face onto a street, alley or open
space. Below grade units shall be ¢ maximum of 6 feet below the grade of the street, alley or
public open space.

(11) Ground Floor Design. Within this SUD, Planning Code Sections 136.1, 145.1

145.4, and 145.5 shall not apply. Only the ground floor design controls of the Design for Development

shall apply.
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(12) Maximum Off-Street Parking. The location and design standards for off-

street automobile parking shall be governed by the Design for Development. Off-Street

parking is not required and shall be limited to the following maximum ratios:

Table 249-87-4-249.87-3: Maximum Off-Street Parking Ratios per Land Use*

Land Use

Off-Street Parking Ratio

Residential

0.6 space: 1 unit

Non-Retail Sales and Service, Institutional (except
Institutional Healthcare), Industrial, PDR,
Laboratory, or Life Science Uses

1 space: 1,500 gross square feet of
Occupied Floor Area

Institutional Healthcare Use

2 spaces: 1,500 square feet of Occupied
Floor Area

Hotel

1 space: 16 Hotel guest rooms, plus 1
space for a hotel manager

General Grocery or Special Grocery Uses

3 4 spaces: 1,000 gross square feet of
Occupied Floor Area

All Other Uses

No off~street parking permitted The

amounts permitted in UMU districts.

*Pursuant to subsection (n)(4), parking amounts may be greater on a particular building or
Parcel basis Pareel-by-Parcel basis than otherwise allowed by Table 249-874 249.87-3.

(13) Signage. All signs shall be defined as described by Article 6 of the San

Francisco Planning Code. The provisions of Section 607.2 (“Mixed-Use Districts”) ofthe-San

Franeisco-Planning-Code applicable to Urban Mixed Use (“UMU”) Districts shall apply such that

Supervisor Walton
BOARD OF SUPERVISORS

Page 39



https://codelibrary.amlegal.com/codes/san_francisco/latest/sf_planning/0-0-0-62911#JD_Table249.87-4

O ©O© 0o N o o b~ W N -

N N N N NMN N 0 ma m om0\ e
a A~ WO N -~ O ©W 00 N o o & O NN -~

a sign that is permitted or prohibited in a UMU District shall likewise be permitted or prohibited

in the Petrero-Power-Station SUD. AH-siensshatl-be-defined-as-described-by-Articte-6-of the-San
FraneiscoPltanning-Code- Provided further that:

(A) Concealed Electrical Signage Elements. All electrical signage
elements such as wires, exposed conduits, junction boxes, transformers, ballasts, switches,
and panel boxes shall be concealed from view.

(B) Portable Signage. Portable signs, such as sandwich boards and
valet parking signs, are permitted and limited to one per business. All portable signage shall
be located within frontage or furnishing zones on sidewalks, or within open spaces fronting the
businesses.

(C) Temporary Sale or Lease Signs. No permit shall be required for
temporary Sale sale or Lease lease Signs. Such signs are permitted only when all of the
following criteria are met:

(i) No more than two such signs are permitted at any one time on
any building;

(i) The area of each sign is no larger than 40 square feet;

(i) The height of each sign is no higher than 10 feet;

(iv) The sign is a wall sign or a window sign;

(v) The sign is not directly illuminated;

(vi) The sign indicates the availability of a particular space within
the building on or in which the sign is placed; and

(vii) The sign directs attention to a space which is available for
immediate sale or lease.

(D) Signage Along the Waterfront and Power Station Park. Signage

for buildings fronting Power Station Park or the Bay Trail (including the eastern Frontage of
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Blocks 4, 9, 12 and a portion of Block 15 directly facing Power Station Park); northern
Frontage of Blocks 11 and 12; and Southern Frontage of Blocks 7 and 8 shall:

(i) Be 50 square feet or less and its highest point may not reach a
height greater than 35 feet; and

(i) Consist only of indirect illumination, pursuant to Section 602 of
this Code, including but not limited to halo-style lighting.

(E) Signage on Block 2. The following shall also be permitted on Block 2:

(i) Up to four Freestanding Signs, which may be any combination of

Business and/or Identifving Signs. The height of any such sign shall not exceed six feet, and the largest

face of any such sign shall not exceed 10 square feet in area,; and

(ii) Up to three Freestanding Signs, which may be any combination of

Business and/or Identifyving Signs. The height of any such sign shall not exceed 11 feet, and the largest

face of any such sign shall not exceed 36 square feet in area.

(14) Mid-Block Alleys and Mid-Block-Passages.
(A) Mid-Block Alleys. Planning Code section 270.3 shall not apply. Only

the Mid-Block Alley controls of the Design for Development shall apply. Thereshallbe-aMid-Block
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(C) Relationship to Open Space Requirements. Any non-vehicular
portions of suehaPassage-or an Alley, including sidewalks or other walking areas, seating
areas, or landscaping, are permitted to count toward any open space requirements that
include or require publicly accessible open space on the same block where the Passage or
Alley is located.

(15) Building Standards for 100% Affordable Housing Projects. In addition to the

modifications allowed under subsection (¢)(7) and (h)(2)(C) and as set forth in the Design for

Development, 100% Affordable Housing Projects shall not be subject to the following Building

Standards: Usable Open Space under subsection (h)(9) or Planning Code section 135; and Dwelling

Unit Exposure under subsection (h)(10) or Section 140.

(i) Compliance with Article 4 of the Planning Code.

(#41) Inclusionary Housing Requirements. Proposed Building Projects in
areas of the Special Use District that are subject to & the Development Agreement shall
comply with the affordable housing requirements of the Development Agreement. Proposed
Building Projects in areas of the Special Use District that are not subject to & the Development
Agreement shall comply with the affordable housing requirements as set forth in Section
415.1 et seq. Upon expiration or termination of the Development Agreement as applied to a
portion of the Project Site not yet permitted for construction, the then-applicable affordable

housing requirements of the Planning Code shall apply to that portion of the Project Site.;

(B2) Other Impact Fees. For so long as the Development Agreement remains
in effect with respect to a portion of the Project Site, the devetoper development impact fees
payable for any ¥ertical Pevelopment-Building Project on that portion of the Project Site will be
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determined in accordance with the Development Agreement. Upon expiration or termination of
the Development Agreement as applied to a portion of the Project Site, the then-applicable
developer development impact fees in the Planning Code shall apply to that portion of the
Project Site.

() Relationship to State or Local Density Bonus Programs. In exchange for the
benefits expressed in the Development Agreement and this Section 249.87, and as set forth

in the Development Agreement, any Building Projects within the SUD during the term of the

Development Agreement shall not be eligible for additional density or modifications to

development standards allowed in any state or local law allowing additional density or
modifications to development in exchange for on-site affordable housing, including but not
limited to the State Density Bonus Law (California Government Code §65915 et seq), the
Affordable Housing Bonus Program (Planning Code section 206 et seq.), and Planning Code

Sections 207. Upon expiration or termination of the Development Agreement as applied to a portion

of the Project Site, the then applicable state or local density bonus program law shall apply to that

portion of the Project Site.

(k) Modifications to Building Standards and Use Requirements.

(1) No Modifications or Variances. No variances, exceptions, modifications or
other deviations from the requirements and standards of the Planning Code, including this
SUD, and of the Design for Development are permitted except through the procedures for
granting of Minor and Major Modifications established in this SUD. No modifications or
variances are permitted for permitted Uses (with the exception of numerical standards related

to Ground Floor Uses), maximum building height_(with the exception of rooftop appurtenances), or

maximum automobile parking spaces.
(2) Modification of Other Building Standards and Use Requirements. A

dimensional or numerical standard for Building Standards and Ground Floor Use
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Requirements may only be modified as provided in subsections (k)(3) and (k)(4), on a project-

by-projeet Building-by-Building basis. In order to grant a modification, the Director or

Commission must find that the proposed modification achieves equal or superior design
quality and public benefit as strict compliance with the applicable standard and meets the
intent of the SUD and the Design for Development.

(3) Minor Modifications. The Planning Director may approve a Minor
Modification administratively in accordance with the procedures set forth in subsection (n).

(4) Major Modifications. The Planning Commission may approve any
application for a Major Modification in accordance with the procedures set forth in subsection
(n).

() Development Phase Approval. Consistent with the Development Agreement, the
Developer shall submit @ Development Phase Application Ptar to the Planning Director for
approval, and no development may be approved within a Development Phase until after the
Planning Director issues a Development Phase Approval. The Development Phase Approval

process, as set forth in the Development Agreement, is to ensure that all Associated Community

Benefits Conmmunity-fmprovements and Building Projects within a Development Phase are
consistent with the Development Agreement and this SUD. Planning-shatlreview-Devetopment
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(m) Design Review and Approval. The Planning Department shall approve only
those applications for individual Building Projects that are consistent with a Development
Phase Approval. To ensure that Buildings and Privately-Owned Community Improvements
meet the requirements of the Planning Code, including this Section 249.87, and the Design for
Development, an Appticant applicant shall submit a Design Review Application and receive
approval from the Planning Director, or the Planning Commission if required, before obtaining
any permits for the applicable construction. Standards and limitations on design review
approval are set forth in subsection (n), below. Nothing in this Section 249.87 limits the
Charter authority of any City department or commission or the rights of City agencies to
review and approve proposed infrastructure as set forth in the Development Agreement.

(n) Design Review Applications and Process.

(1) Applications. Each Design Review Application shall include the documents
and other materials necessary to determine consistency with the Planning Code, including this
Section 249.87, and the Design for Development, including site plans, floor plans, sections,
elevations, renderings, landscape plans, and exterior material samples to illustrate the overall

concept design of the proposed Building Project. buitdings- If an Applicant applicant requests a

Major or Minor Modification, the Design Review Application applieation shall describe proposed

changes in reasonable detail, and to the satisfaction of the Planning Director, including
narrative and supporting images, if appropriate, and a statement of the purpose or benefits of
the proposed modification(s).

(2) Completeness. Planning Department staff shall review the Design Review
Application apptication for completeness and advise the Applicant in writing of any deficiencies

within 30 days of the date of the application.
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(3) Design Review of Buildings and Privately-Owned Community

Improvements.

(A) Building Pre-Application Meeting. Prior to submittal of a Design
Review Application, the Applicant applicant shall conduct a minimum of one pre-application
public meeting. The meeting shall be conducted at, or within a one-mile radius of, the Project
Site, but otherwise subject to the Planning Department’s pre-application meeting procedures,
including but not limited to the submittal of required meeting documentation. A Planning
Department representative shall be invited to such meeting.

(B) Parks and Open Space Outreach. Prior to the Planning
Department’s approval of any Design Review Application for any parks or open space within
the Power Station park system, the Applieant applicant shall conduct a minimum of two

community meetings.;-ad¢

Direetor- The meetings shall be conducted at, or within a one-mile radius of, the Project Site,
but otherwise subject to the Planning Department’s pre-application meeting procedures,
including but not limited to the submittal of required meeting documentation. A Planning
Department representative shall be invited to such meetings.

(C) Design Review Process. Following submittal of the Design Review
Application, upon a determination of completeness, Planning Department staff shall conduct
design review and prepare a staff report determining compliance with this Section 249.87, the
Planning Code, and the Design for Development, including a recommendation regarding any
modifications sought. The staff report shall be delivered to the Applieant applicant and any third
parties requesting notice in writing, shall be kept on file, and shall be posted on the
Department’s website for public review, within 60 days of the determination of completeness.
If Planning Department staff determines that the design is not compliant with this Section

249.87, the Planning Code, or the Design for Development, the applicant Applicant-may
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resubmit the Design Review Application, in which case the requirements of this subsection (n)

for determination of completeness, staff review and determination of compliance, and delivery,
filing, and posting of the staff report, shall apply anew.

(4) Off-Street Parking. Design Review Applications for Buildings shall include
the reguested proposed number of off-street parking spaces seughtfor the Building. Any off-street

parking spaces authorized by the uses in a particular Building, but not proposed to be included in such

Building under that Building’s Design Review Application, may be independently proposed, developed,

and owned as accessory or non-accessory spaces in any other Building at a later date. It is the intent

of Section 249.87 that at full build-out of all Parcels in the SUD, the total number of off-street
parking spaces within the SUD shall not exceed the applicable maximum parking ratios

specified in Table 249.87-3 249.874. The maximum parking ratios shall not apply to individual
Buildings or Parcels, but shall be considered cumulatively for the Buildings within the SUD as

a whole, as set forth in the Development Agreement_ and Design for Development. In the event

an individual Building results in parking that exceeds the applicable maximum parking ratios
for the then cumulative development on the Project Site, the excess parking skatt#ot-may be

put into operation and skall may be excludedfrom included in the available parking supply as
either accessory or non-accessory parking. wntit-such-tine-as-additional-development-within-the

(5) Approvals and Public Hearings for Buildings and Privately-Owned

Community Improvements.
(A) Buildings and Privately-Owned Community Improvements
Seeking No Modifications. Within 10 days after the delivery and posting of the staff report on

the Design Review Application, the Planning Director shall approve or disapprove the design
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based on its compliance with the Planning Code, including this Section 249.87, the Design for
Development, and the General Plan. If the Design Review Application is consistent with the
numeric standards set forth in this Section 249.87 and the Design for Development, the
Planning Director’s discretion to approve or disapprove the Design Review Application shall
be limited to the Application’s consistency with the non-numeric elements of the Design for
Development and the General Plan. Prior to approval of a Design Review Application for any
buitding Building and/or Privately-Owned Community Improvement that is 200 feet or more in
height, or for the rehabilitation and development of Station A on Block 15 or of Unit 3 on Block
9, the Planning Director shall refer the Design Review Application to the Planning Commission
for an informational hearing. Such informational hearing shall consider any pedestrian bridge
proposed for attachment to Station A, regardless of whether such bridge is initially proposed
as part of the Station A building or an adjacent building that proposes a bridge that would
ultimately connect to Station A. In accordance with San Francisco Administrative Code
Section 71.5, any Mills Act contract wewld-atsorequire requires approval by the Historic
Preservation Commission.

(B) Buildings and Privately-Owned Community Improvements
Seeking Minor Modifications. Within 10 days after the delivery and posting of the staff report
on #e a Design Review Application including a Minor Modification, the Planning Director; shall
approve or disapprove any Minor Modification based on its compliance with the Planning
Code, including this Section 249.87, the Design for Development, and the General Plan.
Notwithstanding any other provisions of this Section 249.87, the Planning Director or

Developer may, at kis-er-her their discretion, refer any Application that proposes a Minor
Modification to the Planning Commission, ifthePlanningDirector-determines-that-the proposed
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(C) Buildings and Privately-Owned Community Improvements

Seeking Minor or Major Modifications. If an application for Design Review seeks one or

more Major Modifications; or ifa-PesienReviewApplication-thatpropesed a Minor Modification

that is etherwise referred to the Planning Commission_by the Planning Director or Developer, the

Planning Commission shall calendar the item for a public hearing, subject to any required
noticing. The Planning Commission’s review shall be limited to the proposed Major or Minor

Modification.

Pevetopment-standards- The Planning Commission shall consider all comments from the public
and the recommendations of the staff report and the Planning Director in deciding making—a
deeision 10 approve or disapprove the proposed DesignReviewApplication—includingthe-granting
ofany Major or Minor Modification. Medifications-

(D) Notice of Hearings. In addition to complying with the notice

requirements of the Brown Act and the Sunshine Ordinance, notice of Planning Commission
hearings shall be provided as follows:

(i) by mail not less than 20 days prior to the date of the hearing, to
the applicant, Appticant, 1o residents within 300 feet of the exterior boundaries of the property
that is the subject of the Design Review Application, epptieation; using for this purpose the

names and addresses as shown on the citywide assessment roll in the Office of the Tax
Collector, and to any person who has requested such notice; and
(i) by posting on the subject property not less than 10 days prior
to the date of the hearing.
(o) Building Permits. Each building permit application submitted to the Department of
Building Inspection for Buildings shall be forwarded to the Planning Department. The
applicable department shall review the building permit application for consistency with the

authorizations granted pursuant to this Section 249.87. For improvements to be built upon
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Port property, the Chief Harbor Engineer shall review all permit applications on behalf of the
Port.

(p) Change of Use. No building permit may be issued for any building and/or
Privately-Owned Community Improvement or for a Certificate of Occupancy or Certificate of
Temporary Occupancy that would authorize a new u#se Use unless the Planning Department

determines such permit or Certificate is consistent with the controls in this Section 249.87.

(q) Discretionary Review. No requests for discretionary review shall be accepted by
the Planning Department or heard by the Planning Commission for any Building in the SUD.

(r) Waiver of Planning Code Section 138.1. The streetscape design set forth in the
Design for Development a#tached-to-the-Development-Agreement-shatt-set sets forth sufficient
standards for pedestrian and streetscape improvements for so long as the Development
Agreement remains in effect.

(s) Compliance with Planning Code Section 169. The £PA Transportation Demand

Management provisions included in the Development Agreement shall govern in this SUD.
(t) Operative Date for the PG&E Sub-Area. The zoning controls expressed in this

Section 249.87 shall not become operative as to the PG&E Sub-Area, as shown on Map

249.87-1, or any portion thereof, until a Notice of Joinder to the Development Agreement

has been recorded, or until the

PG&E Sub-Area, or any portion thereof, is conveyed to the Developer. Copies of the
Development Agreement, including a form of the Notice of Joinder, and a legal description of
the PG&E Sub-Area are on file with the Clerk of the Board of Supervisors in Board File No.
200040.
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Map 249.87-1
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(1) Health Services Master Plan. The requirements of Planning Code section 342 shall not

apply within this SUD.

Section 3. Zoning Map. The Planning Code is hereby amended by revising the Height

Map of the Zoning Map of the City and County of San Francisco as follows:
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Description of Property (Assessor’s Height and Bulk District | New Height and
Block/Lot) Superseded Bulk District

Block 4175, Lots 020, 021, 022, 023, 65-PPS / 240-PPS 73-PPS / 248-PPS
024, 025, 026, 027, 028, 499 (partial)
and 500

Block 4232, Lots 011, 012, 013, 014,
015, 016, 017, 018, 019, 020, 021, 022,
023

Non-assessed Port and City and County
of San Francisco properties, the legal
descriptions for which are found in

Exhibits A-1 through A-7 to the

Development Agreement

Section 4. Effective and Operative Date.

(@)  This ordinance shall become effective on the 31st day after enactment.
Enactment occurs when the Mayor signs the ordinance, the Mayor returns the ordinance
unsigned or does not sign the ordinance within 10 days of receiving it, or the Board of
Supervisors overrides the Mayor’s veto of the ordinance.

(b)  This ordinance shall only become operative until the later of (i) the effective date
of this ordinance, and (ii) the date Ordinance No. has become effective.

(c) Notwithstanding subsection (b) above, this ordinance shall not become

operative as to the areas labeled as “PG&E Sub-Area” on Map 249.87-1, or any portion
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thereof, until the conditions in Section 249.87(t) have been satisfied. A copy of the Map, and
a legal description of the area subject to this subsection (c) is on file with the Clerk of the

Board of Supervisors in Board File No.

Section 5. Scope of Ordinance. In enacting this ordinance, the Board of Supervisors
intends to amend only those words, phrases, paragraphs, subsections, sections, articles,
numbers, punctuation marks, charts, diagrams, or any other constituent parts of the Municipal
Code that are explicitly shown in this ordinance as additions, deletions, Board amendment
additions, and Board amendment deletions in accordance with the “Note” that appears under

the official title of the ordinance.

[we will add some uncodified findings about the images in the ordinance]

APPROVED AS TO FORM:
DAVID CHIU, City Attorney

By:

Audrey Pearson
Deputy City Attorney

4922-4803-7559, v. 1
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Notes:

On frontages facing a mid-block alley, buildings shall be set back at least 10 feet from the
Streetwall at a height of 70 feet.

Potential mid-block alley crossing. Loading Bays and Off-Street Parking entries permitted

along mid-block alley frontages. Exact location of mid-block alley is to be determined
during design of Block 13.
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Exhibit I
Transportation Plan

I. TRANSPORTATION SUSTAINABILITY FEE

A—Payment by Developer. Developer shall pay to SFMTA the “Transportation
Sustainability Fee” in accordance with Planning Code section 411A and Section 5.8 of the
Development Agreement, subject to any annual escalation permitted by the Section 5.8.2 of the
Development Agreement, that SFMTA will use and allocate in accordance with Section I.B below.
The Transportation Sustainability Fee must meet all requirements of, and will be payable on all
Buildings in accordance with; Planning Code sections 411A.1-411A.8 and the Development
Agreement. In the event of any conflict between 411A.1-411A.8 and the Development Agreement,
the Development Agreement shall control. Initially capitalized and other terms not listed below
are defined in the Development Agreement. All references to the Development Agreement include
this Transportation Plan.

B—Accounting and Use of Transportation Sustainability Fee by SFMTA. Planning
Code section 411A.7 will apply except as follows: The Treasurer will account for all
Transportation Sustainability Fees paid for each Building in the Project (the “Total Fee
Amount”). SFMTA will use an amount equal to or greater than the Total Fee Amount to pay for
uses permitted by the TSF Fund under Planning Code section 411A.7 (including SFMTA and other
agencies’ costs to design, permit, construct, and install a series of transportation improvements) in
the area surrounding or serving the Project Site (the “Transportation Improvements”). SFMTA
and other implementing agencies will be responsible for all costs associated with the design,
permitting, construction, installation, maintenance, and operation of the Transportation
Improvements above the Total Fee Amount. Examples of Transportation Improvements that
SFMTA may fund with the Total Fee Amount include:

e Muni Metro East (MME): Capital costs associated with an expanded facility for on-site
storage and operation during facility rebuilding, capacity for expanded bus and LRV fleet,
and tracks for storage.

e Core Capacity Improvements: Automation of train controls to reduce wait times between
trains, and reduce delays.

e Cesar Chavez Bike Connection: Improve bicycle and pedestrian circulation in the area
known as “the Hairball” — Cesar Chavez Street, Bayshore Boulevard and Potrero Avenue
and Highway 101.

o East-West Bike Connector: Implementation of a connection across Caltrain tracks, likely
between 17th Street and Owens Street, to connect the 4th Street bikeway and the 17th Street
bikeway.

e Bus Overhaul Program: Mid-life overhauls on the New Flyer fleet of 40-foot and 60-foot
motor coaches, and 40-foot and 60-foot trolley coaches to improve vehicle reliability,
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reduce incidents of breakdowns, and prevent service interruptions and additional costly
repairs.

Light Rail Vehicles: Procure LRVs to expand Muni’s fleet and to replace LRVs that are
nearing the end of their useful life.

Pedestrian Improvements: Create sidewalks where there are none, considering physical
feasibility, support of abutting property owners, and impact on utilities. Specific focus
should be given to streets in Dogpatch including 23™ Street between Pennsylvania Street
and the San Francisco Bay and between Illinois Street, Mariposa Street and Cesar Chavez
Street.

Traffic Calming Improvements: Traffic calming measures as warranted in Dogpatch and
Potrero Hill. Specific focus should be given to streets including the Indiana and Minnesota
corridors in the Dogpatch neighborhood, and the 17th and 18th Street corridors in the
Potrero Hill neighborhood, and areas in both neighborhoods impacted by freeway access.

18th Street Bridge Safety Enhancements: Propose conceptual designs to enhance safety
on the existing 18th Street overpass over Highway 280.

Water Transit: If service is proposed by the completion of Project buildout that meets the
criteria in this section and is aligned with San Francisco’s Guiding Principles for Emerging
Mobility Services and Technologies, then up to $2.5 million for pilot program for expanded
network of water transit connections within San Francisco. Funds may be used for
operations only, unless the provider is a public transportation agency, in which case funds
may be used either for operations or in support of capital needs. To be eligible for these
funds, a service must demonstrate alignment with San Francisco’s Guiding Principles for
Emerging Mobility Services and Technologies. The service must also meet the following
criteria:

o Provision of regularly scheduled service, with allowance that the schedule may shift
over the course of the pilot period to be responsive to population
changes/population needs;

o Service to multiple locations along San Francisco’s northern waterfront and
central/southern Bayfronts;

o Duration of a pilot program is no less than 18 months;

o Provision to the City of raw data and analysis, developed in accordance with
methodology developed by the City, evaluating the success of the pilot program;

o All trips supported by the funds are available to the public (no private trips); and,

o The operator must have verifiable experience operating service of a similar scale
and with similar operating characteristics and a demonstrated history of compliance
with local, state, and federal regulatory requirements.
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e Safe Streets Around Jackson Park: Transportation-related elements that support safe
streets around a renovated Jackson Park, once it is an approved City project. Two-and-a-
half million dollars ($2,500,000.00) will be used to support any of the following
improvements, if warranted: street and sidewalk improvements, accessibility
improvements, upgraded crosswalks, striping, traffic signals or signage, traffic calming
such as speed humps, and/or corner bulbouts.

With respect to the Transportation Improvements, nothing in this Transportation Plan will
prevent or limit the City’s absolute discretion to: (i) conduct environmental review in connection
with any future proposal for improvements; (ii) make any modifications or select feasible
alternatives to future proposals that the City deems necessary to conform to any applicable laws,
including CEQA; (iii) balance benefits against unavoidable significant impacts before taking final
action; (iv) determine not to proceed with such future proposals; or (v) obtain any required
approvals for the improvements.

1I. TDM PLAN

Developer shall implement the Transportation Demand Management Plan (the “TDM
Plan”) attached as TP Schedule 1;-inelading FEIR Mitigation Measure M-TR-5Developershall

III. SFMTA CONTACT

SFMTA commits to designating a staff person to assist in implementing the transportation
related components of the Project, including this Exhibit, the Development Agreement, and the
FEIR. This staff person will be a point person for the Developer and the community.

IV.  RPP PERMITS
The Project will not be eligible for Residential Parking Permits under San Francisco

Transportation Code section 405. Developer has agreed that such restriction will be included in
the CC&Rs.
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VEV. SFMTA EMPLOYEE RESTROOM

A—subsequentDeveloper shall provide a restroom at Block 12 pursuant to SFMTA
specifications, subject to Section VI below. SEMTA and Developer will enter a license agreement

between-the- SEMTA-and-the Projeet-willineludethat includes provisions related to the-following:

e License for SFMTA employees (operators, inspectors, parking control officers, and-
supervisory staff) to access property to use the restroom.

e SFMTA employee use of the restroom permitted on a 24/7 basis.
e The restroom will be for the exclusive use of SEFMTA employees.

e Developer is responsible for maintenance and repair of the restroom.

. Developer is responsible for keeping the restroom insured against damage, destruction, and+
loss.
VL MUNI BUS SHELTER

Developer shall provide a bus shelter at Block 12, as further described below: “

e Developer will provide a shelter that is consistent with the Design for Development and
meets SFMTA’s specifications_and works within the site’s constraints with regard to
overhang, seating, provision of electricity, space for signage/real-time information,
accessibility, and other elements.

e The SFMTA shall have access to shelter elements to update maps, signage, and other
customer-serving information.

e Developer will be responsible for seeking any required encroachment permits for the
shelter, with SEMTA s-suppert-cooperation from SFMTA and Public Works.

e Non-SFMTA advertising may not be displayed on or within any part of the shelter.

e Developer is responsible for maintenance and repair of the shelter.
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Developer shall submit design plans for the employee restroom and bus shelter to SFMTA for
review and comment. SFMTA shall have sixty (60) days from receipt of such plans to provide
written comments, which Developer shall reasonably consider in connection with the final design
of Block 12. If SFMTA does not provide comments within such period, Developer may proceed
with processing building permits and construction of Block 12 in accordance with a building

design that is substantially similar to the plans submitted to SEMTA. If the design of Block 12 is

thereafter materially modified in a manner that affects the employee restroom or bus shelter,
Developer shall resubmit the modified plans to SEMTA for an additional sixty (60)-day review

and comment period.
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TDM Plan
Potrero Power Station Mixed-Use Development Project

This Transportation Demand Management Plan (this “TDM Plan”) governs the Potrero Power
Station Mixed-Use Development Project, developed under and as more particularly defined in the
Development Agreement (the “Project”). Developer, SFMTA, and the Planning Department have
jointly prepared this TDM Plan as an alternate means of satisfying the intent of Planning Code
Section 169 for the Project. The requirements of this TDM Plan shall apply for the life of the
Project and survive the expiration of the Development Agreement. In the event of any conflict
between the Development Agreement and this TDM Plan, the provisions of the Development
Agreement shall govern and control, as more particularly described below.

In addition to the implementation of the TDM Measures described below, the Project is required
by Mitigation Measure M-TR-5 of the Project’s Environmental Impact Report (EIR) to reduce the
number of Project-generated vehicle trips during the p.m. peak period by an estimated 11 percent
compared to the number of automobile trips that would occur without the application of TDM
Measures. This 11 percent reduction is accounted for in the maximum vehicle trips as shown in
the table within Mitigation Measure M-TR-5.

The Project is also subject to Mitigation Measure M-AQ-2e, which seeks to promote the use of
clean, fuel-efficient vehicles. Mitigation Measures M-TR-5 and M-AQ-2e may be amended from
time to time through subsequent environmental review or as otherwise permitted under the terms
of the Project’s Mitigation Monitoring and Reporting Program, and any such amendments shall
supersede this TDM Plan to the extent of any conflict.
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APPLICABLE TDM MEASURES!

The Project must comply with the following TDM Measures to the extent described below, which
are intended to work together to effect behavioral change and reduce vehicle miles traveled. As
noted below, some of the TDM Measures will be implemented as part of the construction or
operation of a Qualifying Development (i.e., vertical construction), and others will be implemented
on a district-wide basis, independent of any particular building and in some instances in association
with horizontal infrastructure work.

A “Qualifying Development” is a building constructed by the Project containing ten or more
Dwelling Units or more than 10,000 square feet of Occupied Floor Area of any use other than
Residential (excluding any area used for accessory parking), or any change of use of a building
initially constructed by the Project of more than 25,000 square feet of Occupied Floor Area of any
use other than Residential. Qualifying Development shall not include 100% Affordable Housing
Projects (as defined in the Housing Plan) or any building or change of use not located or occurring
on the Project Site.

“Dwelling Units” and “Occupied Floor Area” are defined in the Design for Development.
“Residential”, “Office”, and “Retail” uses are defined in the TDM Program Standards. “TDM
Program Standards” is defined as the TDM Program Standards 1.0, adopted by the San Francisco
Planning Commission on August 4, 2016 and updated February 17, 2017. In the event of a conflict
between this TDM Plan and the TDM Program Standards, this plan shall control, subject to the
hierarchy set forth below.

I. TDM MEASURES APPLICABLE TO PARTICULAR BUILDINGS

A. Multimodal Wayfinding Signage within Buildings (INFO-1)
Applies to: Qualifying Residential and Non-Residential Development

Building signage and wayfinding to indicate points of connection between different modes of
transportation can help increase people’s understanding of their non-auto travel options (see Figure
1). Each building lobby will include signage directing individuals to physical TDM Measures
within and adjacent to the building, such as bicycle parking, locker rooms, car-share, etc. Where
appropriate, signage within building lobbies may also include sitewide features, such as shuttle

! The TDM Measures recognized by the City through the TDM Ordinance guidance materials are organized according to the
categories set forth in the guidance materials. These categories include:

e INFO — Information Services

e  ACTIVE — Active Transportation

e  PKG - Parking Management and Policies

e  HOV - High Occupancy Vehicle Measures

e  CSHARE - Car Share and Scooter Share

e FAMILY - Family-Supportive Measures

e DELIVERY - Delivery-Supportive Measures
e LU-Land Use



TDM PLAN | POTRERO POWER STATION

and bus stop locations. Signage can also indicate the nature and location of nearby transit or bicycle
routes.

Implementation. Each Qualifying Development shall provide multimodal wayfinding signage.

Figure | = Wayfinding Examples

o) KB ik racks/

el ZB  LOCKER ROOMS

PARKING
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B. Real-Time Transportation Information Displays (INFO-2)
Applies to: Qualifying Office Development

This TDM measure makes information readily available, thereby increasing awareness of local
transit options and facilitating efficient trip planning and the use of non-auto modes of
transportation. This TDM Measure consists of providing real-time transportation information to
employees and visitors of buildings containing more than 25,000 square feet of Occupied Floor
Area of Office use. Depending on the technologies available when the applicable building is
constructed, information could be displayed on screens in lobbies (see Figure 2) and other high
traffic areas, as well as on a potential Project website and other communications channels.

Implementation. Each Qualifying Development that has more than 25,000 square feet of
Occupied Floor Area of Office use will include dynamic transit information displays in building
lobbies or use a similar approach based on state-of-the-practice technology at the time of building
design.
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Figure 2 Transit Information Screen Displays

C. Bicycle Parking in Compliance with Code Requirements (ACTIVE-2)
Applies to: Certain Qualifying Residential and Non-Residential Development

Safe and convenient bicycle parking is a key ingredient for creating a bicycle-friendly
environment. The Project intends to provide bicycle parking spaces at the Code-required amounts,
consistent with the Design for Development. There are several methods of providing secure (Class
I) bicycle parking spaces for residents and employees. Bicycle rooms or cages can be placed at
convenient locations within buildings or in nearby public spaces, and bicycle owners who qualify
can receive a key or access card to use the space (often the same card used to access an elevator or
parking garage).

On-street Class II bicycle racks in highly visible locations will also be provided to facilitate short-
term bicycle parking. Bicycle racks will be easy to use and located in the most visible and
convenient parts of the building frontage (near entrances to establishments at the Project). Public
bicycle parking is often considered secure when it is situated in well-lit, highly visible areas.

Implementation. Each Qualifying Development will include Class I bicycle parking spaces and
Class II bicycle parking spaces as required by the Design for Development.

D. Showers and Lockers for Employees (ACTIVE-3)
Applies to: Certain Qualifying Non-Residential Development

Showers and lockers located near bicycle rooms can allow those who bicycle, walk or run longer
distances to rinse off and change from clothing suitable for cycling to work attire, eliminating one
potential barrier to cycling, walking or running to work. As such, the Project will provide showers
and lockers for employees of Office, Retail, and PDR uses in amounts required by the Design for
Development.

Implementation. Each Qualifying Development will install and maintain showers and lockers in
or near bicycle storage as required by the Design for Development.
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E. Bicycle Repair Stations (ACTIVE-5A)
Applies to: Certain Qualifying Residential and Non-Residential Development

Maintenance can be a key barrier to using a bicycle as a primary transportation mode. Fix-it
stations can address this barrier by providing a place to complete bicycle repairs that may include
fix-it poles (to allow bicycles to be hoisted off the ground for easier access) and bicycle tools.
These fix-it stations can also be equipped with up-to-date bicycle maps, information on bicycle-
related programming onsite or nearby, and other information for cyclists.

Implementation. Each Qualifying Development that is required to provide bicycle parking spaces
under TDM Measure “ACTIVE-2” will install a regularly maintained bicycle fix-it station similar
to the one shown in Figure 3 in or immediately adjacent to bicycle storage. The bicycle fix-it
station will be fitted with a fix-it pole or other mechanism to hold bicycles for repair, appropriate
tools, and bicycle-related information.

Figure 3 DERO Bicycle Fix-it Station

Source: DERO
F. Unbundle Parking (PKG-1)
Applies to: Residential, Office and Retail Uses

“Unbundling” parking means that the cost of parking is separate from the cost of residential and
commercial units. It is an increasingly common practice in urban areas, and the City of San
Francisco requires residential developments to unbundle parking.
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Unbundling parking costs changes parking from a required purchase to an optional amenity, so
that households can choose how many spaces they wish to lease or purchase. This approach
provides cost savings to households who decide to dispense with their cars, and it can help attract
households who wish to live in a transit-oriented neighborhood where it is possible to live well
with only one car, or even no car, per household.

For this measure to work optimally for Office uses, the users of parking — not their building
managers or employers — must be the ones who ultimately pay daily or monthly costs.

Implementation. Parking costs shall be unbundled from Residential, Office and Retail uses.
Parking costs will not be included in the sale or lease price for Dwelling Units. For Office and
Retail uses, employers shall not pay the cost of parking for their employees.

G. Short-Term Daily Parking Provision (PKG-2)
Applies to: Retail Uses

When drivers pay a fixed fee for an unlimited amount of parking over a specified period, they are
encouraged to drive on days when other modes of transportation may have been reasonably
available because they have already paid for parking services. To shift the decision-making process
away from driving and reduce excess parking demand, parking will be managed at an hourly or
daily rate only, without a long-term parking option for Retail employees or visitors.

Specifically, any available parking within the shared parking supply could be used by site visitors
at an hourly or daily rate. Grocery Store parking could be dedicated for grocery use during business
hours. For additional information regarding general assumptions for the Project’s parking system,
see PKG-4: Minimize Parking Supply.

Implementation. Project parking facilities shall not offer a parking rate or pass for a term longer
than one day for employees and visitors of Retail uses.

H. Minimize Parking Supply (PKG-4)
Applies to: Residential Uses

Building excessive parking leads to increased automobile use, contributing to more vehicle trips,
increased traffic congestion, higher housing costs, and greater greenhouse gas emissions. Given
the large number of households with no vehicles and the demand for housing in San Francisco, a
limited supply of parking could be expected to attract a high proportion of residents without
vehicles, which in turn should result in fewer vehicle trips from the Project. The Project site will
be directly served by high-quality transit and is in a neighborhood that is already facing vehicular
congestion, which further discourages driving and parking.

Implementation. Through the Project SUD, the Project has established a maximum Residential
parking ratio of 0.6 spaces per unit, which is lower than the neighborhood average. The Project is
permitted to provide parking on each block. Upon completion of all phases of the Project, no more
than 0.6 resident parking spaces shall be provided per Dwelling Unit. Due to the phased nature of
the Project, the Project may construct more or less than 0.6 spaces per Dwelling Unit within each
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building or phase, unless otherwise permitted by the Project SUD (as defined in the Development
Agreement).

I. On-Site Car Share Parking (CSHARE-1)
Applies to: Certain Residential and Non-Residential Uses

Allowing residents, workers, and visitors to rent cars onsite can make it easy for people who do
not have a car (or who have a limited number of cars per household) to have access to a vehicle
when needed (e.g., to run errands that require hauling heavier items). The Project will provide car-
share spaces in convenient and high-visibility locations in onsite parking facilities, with clear
exterior signage to increase visibility and emphasize the convenience of car share.

As noted above, pursuant to Mitigation Measure M-AQ-2e, Developer shall also request that any
car share program operator in the Project include electric vehicles in the car share program serving
the Project.

Implementation. Each Qualifying Development shall provide the number of car-share parking
spaces required by the Design for Development, either within such building or within a publicly
accessible parking facility located on the Project site.

J. Child Care (FAMILY-2)
Applies to: Certain Residential and Non-Residential Uses

Providing childcare services can help minimize a key barrier for parents who wish to take non-
auto modes of transportation to work. In doing so, it can reduce travel needs for both residents and
employees by eliminating an extra round trip to a separate childcare destination. A minimum of
12,000 square feet of childcare will be provided within buildings at the Project or within a one (1)
mile radius of the Project.

Implementation. The Project shall provide childcare facilities as required by the Phasing Plan
(Exhibit M of the Development Agreement).

K. Delivery Supportive Amenities (DELIVERY-1)
Applies to: Qualifying Residential and Office Development

Providing storage space for perishable groceries can have a direct effect on reducing trips by
encouraging and facilitating online ordering. Where this type of measure has been implemented
without direct staff monitoring at all times, building residents typically access deliveries through
a locker system with unique pick-up codes that include the locker number and access times for the
delivery recipient. Regardless of the precise method, providing some kind of secure place for
delivery storage can allow residents and employees to confidently arrange for deliveries, even if
they may not be able to pick items up or get them to their own refrigerator or pantry immediately.

Implementation. Each Qualifying Residential or Office Development will provide in-building
lockers that provide refrigerated and/or allow for dry storage for sensitive or perishable deliveries.
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II. TDM MEASURES APPLICABLE SITEWIDE

A. On-Site Affordable Housing (LLU-2)

Residents living in affordable housing typically own fewer cars per household than residents of
market-rate units. A portion of the Project’s residential units will be affordable as required by the
Housing Plan attached as Exhibit D to the Project’s Development Agreement.

Implementation. The Project will provide onsite affordable housing as required by the Housing
Plan (Exhibit D of the Development Agreement).

B. Shuttle Bus Service (HOV-2)

Providing shuttle service to nearby regional transit hubs can reduce a barrier to commuting by
transit. The Project will provide shuttle service to the 16™ Street BART station and the 22™ Street
Caltrain station as depicted in the Design for Development subject to the process described below.
The shuttle shall be sized to target a rider capacity of approximately 85 percent, with additional
capacity provided to address consistent exceedances as specified through the approval process
described below.

The proposed service would run every 15 minutes during weekday peak periods and would comply
with all applicable laws and regulations. The service would be open to the public and free to users,
unless otherwise agreed upon with SFMTA. See the Design for Development for proposed onsite
shuttle stop locations for legal loading and unloading, and preliminary dimensions.

Implementation. Developer shall submit to the City a proposed plan for a shuttle service
connecting the Project to the 16th Street BART Station and the 22nd Street Caltrain Station prior
to First Certificate of Occupancy for the second-to-last building constructed within Phases 1 or 2.
Developer and the City shall meet and confer in good faith to agree on a final shuttle service plan
that is consistent with the Approvals. As part of the meet-and-confer process, the Parties shall
consider whether one or more alternative TDM Measures could achieve a substantially equivalent
reduction in Project-generated vehicle trips more cost-effectively than the proposed shuttle service,
or whether the shuttle service continues to meet SFMTA’s policy and programmatic goals in
relation to existing and planned Muni service. Developer and the City may agree in writing to
implement such alternative TDM Measures in lieu of the shuttle service. Unless the Parties
otherwise agree in writing, Developer shall commence operation of the shuttle service within one
year after the Parties approve the final shuttle service plan. The City’s approval shall not be
unreasonably withheld, conditioned, or delayed. The shuttle’s headways, routes, stop locations,
service schedule, capacity, cost-sharing arrangements, and other operating characteristics may be
adjusted from time to time by written agreement of Developer and SFMTA based on the actual
use and ridership of the shuttle and the availability of overlapping Muni and/or shuttle services,
and other then-current conditions.

C. Improved Walking Connections (ACTIVE-1)

High-quality street design can greatly improve overall walking conditions, enhance access to
transit, and facilitate safer and more convenient pedestrian and bicycle connections. A pedestrian-
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oriented urban design is essential for residents, employees, and visitors to fully take advantage of
all available transportation options and programs throughout a site and nearby.

The Project’s street cross sections are being developed with state-of-the-practice street design
principles in mind. Streets within the development will be consistent with the Design for
Development and Infrastructure Plan documents, both of which have been prepared in consultation
with SFMTA, DPW, and the Planning Department to reflect the goals of the Better Streets Plan
and urban street design guidelines from the National Association of City Transportation Officers
(NACTO). The Project is also committed to continuing the Blue Greenway pedestrian and bicycle
trail through the site, along the Bayfront and 23rd Street. These improvements will help shape the
overall neighborhood environment and enable other TDM Measures to succeed.

Implementation. The Project will construct sidewalks and streets in conformance with the
Development Agreement (including the Design for Development and Infrastructure Plan), which
have been prepared in consultation with SFMTA to ensure that streets will be safe and comfortable
for non-motorized users and include features such as wide sidewalks, clear crossings, and high-
quality bicycle infrastructure. The sidewalks and streets will be constructed in phases, per the
Phasing Plan attached as an exhibit to the Project’s Development Agreement.

D. Tailored Transportation Marketing Services (INFO-3)

A strong communication and marketing campaign is critical to the success of any TDM program,
ensuring that residents, employees, and visitors receive information about relevant resources and
incentives at appropriate times and through channels that are easily accessible. Incorporating
consistent branding into all communications can help create a sense of place and establish a
cohesive identity for the transportation program. Branding can be used to emphasize that residents,
employees, and visitors can travel seamlessly through the area.

The Project will develop a cohesive marketing effort to promote all transportation options to and
from the site, including biking, walking, and public transit. As part of a sitewide marketing
campaign, the Project will develop transportation welcome packets to inform new residents and
employees of the range of transportation options available to them. These packets will likely
include up-to-date information on local and regional transit services (including maps, schedules
and fares) and where transit passes can be purchased, bicycle wayfinding maps, and nearby car
share locations, in addition to other relevant travel information. They could also include sources
for additional web-based transportation materials (e.g., 511.org, NextBus, and the San Francisco
Municipal Transportation Agency website). Finally, the packets will include up-to-date
information on the range of transportation benefits available, including any relevant details on how
to take advantage of these benefits. This strategy will ensure that a lack of knowledge is not a
barrier to choosing non-driving modes. For Office and Retail uses, representing the bulk of
employees on site, personal consultation for each new employee will be offered. Employees of
Retail uses will also be offered a one-time financial incentive as further described below.

Implementation. The Sitewide TDM Coordinator (directly or in coordination with the building
owner, property manager, or employer) will provide new residents and employees with a
transportation welcome packet upon move-in or receipt of notice of a new employee. These
informational packets will be updated annually as local transportation options change. The
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Sitewide TDM Coordinator will also engage in ongoing efforts to provide information on and
market the use of non-auto modes of transportation and available transportation incentives. The
Sitewide TDM Coordinator will (directly or in coordination with the building owner, property
manager, or employer) offer all employees of Retail and Office uses a personal transportation
consultation. In addition to the above, the Sitewide TDM Coordinator will offer Retail employees
a one-time financial incentive equal to at least 25 percent of the cost of one monthly Muni-only
“M” Pass, or equivalent value in e-cash loaded onto a Clipper Card. Outreach will be conducted
by the Sitewide TDM Coordinator to Retail and Office employees on an annual basis to encourage
adoption of sustainable commute policies.

III. TDM PLAN IMPLEMENTATION

RELATIONSHIP TO THE PLANNING CODE

References to the Planning Code or Code herein are references to the City of San Francisco
Planning Code as it exists as of the date of the Original Effective Date of the Development
Agreement. Future changes to the Planning Code may or may not apply to the Project pursuant to
the terms of the Development Agreement.

TDM COORDINATOR
The purpose of a TDM Coordinator is to oversee and manage implementation of this TDM Plan.

Developer or the Management Association shall designate a coordinator responsible for
implementation of sitewide TDM Measures (the “Sitewide TDM Coordinator”). The Sitewide
TDM Coordinator shall: (i) implement the “Shuttle Bus Service (HOV-2)” and “Tailored
Transportation Marketing Services (INFO-3)” measures; (ii) coordinate compliance with
Mitigation Measure M-TR-5; and (iii) oversee the implementation of any additional TDM
Measures required to achieve compliance with Mitigation Measure M-TR-5.

The Developer (or owner) of each building shall designate a coordinator responsible for
implementing the TDM Measures applicable to that building (a “Building TDM Coordinator™).

The Sitewide TDM Coordinator and each Building TDM Coordinator are collectively referred to
as “TDM Coordinators.”

A TDM Coordinator may be an employee of Developer, the Management Association, a property
manager, or a qualified third-party provider. Each TDM Coordinator shall have sufficient authority
and resources to carry out its responsibilities under this TDM Plan.

Responsibilities. Each TDM Coordinator shall have the following responsibilities, with respect to
the TDM Measures applicable to such coordinator’s scope of responsibility:

e Serve as the primary liaison to the San Francisco Planning Department regarding
implementation and administration of this TDM Plan, including providing updated contact
information upon any change in the coordinator;

10
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o Facilitate access for City staff to relevant portions of the Project or applicable building for
site visits, inspections, surveys, outreach, and data collection, and coordinate interviews
with residents, tenants, employees, and/or visitors;

o Ensure implementation of applicable TDM Measures, including verifying that required
physical measures (e.g., bicycle parking, repair stations, car-share spaces) and
programmatic measures (e.g., marketing services, incentives) are in place;

e Prepare and submit required compliance forms, reports, and supporting documentation,
together with any applicable administrative fees, to the Planning Department;

e Manage monitoring and reporting obligations under this TDM Plan; and

e Coordinate with the Planning Department to address and cure any noncompliance, as
necessary.

TDM Coordinators are encouraged to participate in periodic trainings or workshops offered by the
City as they become available.

MONITORING AND REPORTING

The TDM Program includes two monitoring and reporting processes and an optional amendment
process. The first process occurs prior to issuance of the First Certificate of Occupancy by the San
Francisco Department of Building Inspection for each Qualifying Development. The second
process occurs after the First Certificate of Occupancy is issued by the San Francisco Department
of Building Inspection and the Qualifying Development is operational. It includes monitoring of
physical or operational measures applicable to such Qualifying Development. An optional third
process is to revise this approved TDM Plan.

This TDM Plan describes all three processes below.
1. Pre-Occupancy Monitoring and Reporting

Prior to the issuance of a First Certificate of Occupancy for a Qualifying Development, the
applicable Building TDM Coordinator shall facilitate a site inspection by Planning Department
staff to confirm that all applicable physical measures in this TDM Plan have been implemented
and/or installed. This process is more fully described as follows:

Prior to the site visit, each Building TDM Coordinator shall provide to Planning Department staff
a “Pre-Occupancy Monitoring and Reporting Form” including (1) a copy of this TDM Plan, (2)
the Building TDM Coordinator’s contact information, (3) a copy of a signed letter stating that the
Sitewide or Building TDM Coordinator agrees to distribute a copy of this TDM Plan with new
employee packets and tenant lease documents to each new employee or tenant as required
hereunder, and (4) documentation that the building-specific TDM Measures have been or will be
implemented as required.

Within 30 days of each Building TDM Coordinator’s submittal of the Pre-Occupancy Monitoring
and Reporting Form, Planning Department staff will review the documentation of the measures in

"
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this TDM Plan for the applicable Qualifying Development and schedule a site visit of such
Qualifying Development. During the site visit, Planning Department staff will verify that physical
measures are provided as specified in this TDM Plan and complete corresponding sections of a
Pre-Occupancy Monitoring and Reporting Form for programmatic measures. Planning
Department staff will then review the documentation and finalize a Pre-Occupancy Monitoring
and Reporting Form. This process, starting from the date of the site visit, shall not take longer than
30 days.

2. Ongoing Monitoring, Evaluation, and Refinement
Building-Level Monitoring

Each Building TDM Coordinator shall prepare, or work with a third-party consultant to prepare,
annual “TDM Monitoring Reports” that will respond to the Pre-Occupancy and Ongoing
Monitoring and Reporting requirements per the TDM Program Standards for such building. The
TDM Monitoring Report shall include descriptions of the degree of implementation (e.g., where
within the site each measure has been or will be located).

Planning Department staff will assist the Building TDM Coordinator on questions regarding the
components of the TDM Monitoring Report and shall ensure that the identity of individual survey
respondents is protected. Additional methods (described below) may be used to identify
opportunities to make the TDM Program more effective and to identify challenges that the program
is facing.

Planning Department staff will conduct a site visit once every three years to confirm all approved
physical measures in this TDM Plan continue to be implemented and/or installed. Building TDM
Coordinators will be informed in advance of these site visits. If the Qualifying Development is in
good standing (i.e., submits satisfactory TDM Monitoring Reports for five consecutive years), then
the annual reporting requirement will shift to one submittal every three years. If, at any time, the
Qualifying Development fails to demonstrate satisfactory ongoing monitoring and reporting, such
Qualifying Development may be required to revert back to an annual submittal schedule until such
Qualifying Development again demonstrates five consecutive years of satisfactory monitoring and
reporting.

No monitoring and reporting is required for uses in land use category D (e.g., PDR, as further
defined in the TDM Program Standards) on an ongoing basis, although site visits may be
performed by Planning Department staff without being subject to the ongoing administrative fee.
The applicable Building TDM Coordinator will be informed in advance of any site visits.

Sitewide Monitoring

The Sitewide TDM Coordinator shall prepare, or work with a third-party consultant to prepare, an
annual “Sitewide TDM Monitoring Report” that includes the following components, or
comparable components using an alternative methodology approved or provided by Planning
Department staff:

12
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Degree of Implementation of TDM Measures: The Sitewide TDM Monitoring Report shall
include descriptions of the degree of implementation of Sitewide TDM Measures (e.g.,
ridership of the shuttle, etc.).

Mitigation Measure M-TR-5: The Sitewide TDM Monitoring Report shall include information
related to implementation of Mitigation Measure M-TR-5, when and to the extent required by
Mitigation Measure M-TR-5, as follows:

Within six months following issuance of the First Certificate of Occupancy for the
third building to be constructed on the Project Site, a qualified transportation
consultant approved by the SFMTA will begin monitoring p.m. peak period (4 p.m.
to 7 p.m.) vehicle trips. The qualified transportation consultant shall submit the
proposed methodology for the Planning Department’s approval prior to conducting
the trip counts. It is anticipated that the Planning Department will have a standard
trip count methodology developed and available to Developer and the Sitewide
TDM Coordinator at the time of data collection. The counts shall be the number of
vehicles entering and exiting the Project site at its access points on 22nd, Illinois,
and 23rd Streets during the p.m. peak period (4 p.m. to 7 p.m.) on three weekdays
within a single calendar month. The data for the three weekdays (Tuesday,
Wednesday, and Thursday) shall be averaged, and the surveys shall be conducted
annually within the same calendar month.

The Sitewide TDM Coordinator shall include the annual vehicle trip counts in the
annual Sitewide TDM Monitoring Report once the number of Project-generated
vehicle trips during the p.m. peak period equals or exceeds 65% of the performance
standard set forth in Mitigation Measure M-TR-5 (for clarity, 65% of the
cumulative maximum number of trips shown on the Mitigation Measure M-TR-5
table).

In addition, the Sitewide TDM Coordinator shall submit a one-time report
containing the annual vehicle trip counts described herein to the Environmental
Review Officer and the SFMTA for review within 30 days after the number of
Project-generated vehicle trips during the p.m. peak period equals or exceeds 65%
of the performance standard set forth in Mitigation Measure M-TR-5 (for clarity,
65% of the cumulative maximum number of trips shown on the Mitigation Measure
M-TR-5 table). Thereafter, the Environmental Review Officer in consultation with
the SFMTA may request that the Sitewide TDM Coordinator continue to submit
such report separate from the Site TDM Monitoring Report.

Assistance and Confidentiality: Planning Department staff will assist the Sitewide TDM
Coordinator on questions regarding the components of the Sitewide TDM Monitoring Report
and shall ensure that the identity of individual survey respondents is protected. Additional
methods (described below) may be used to identify opportunities to make the TDM Program
more effective and to identify challenges that the program is facing.

Sitewide TDM Compliance and TDM Plan Adjustments
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If the vehicle trip monitoring data included within a Sitewide TDM Monitoring Report indicates
that the Project has exceeded the maximums set forth in Mitigation Measure M-TR-5, additional
TDM Measures proportionate to the extent of any exceedance shall be implemented by Developer
to achieve compliance with the applicable performance standards. These measures could include
expansion of measures already included in this TDM Plan (e.g., providing additional Project
shuttle routes to alternative destinations, increases in tailored transportation marketing services,
etc.), other measures identified in the TDM Program Standards Appendix A (as such appendix
may be amended by the Planning Department from time to time) that have not yet been included
in the Project’s approved TDM Plan, or, at the Developer’s discretion, other measures not included
in the TDM Program Standards Appendix A that the City and the Developer agree are likely to
reduce peak period driving trips.

If additional TDM Measures are required due to the foregoing, the Developer shall have 30 months
from implementation of such additional TDM Measures to demonstrate a reduction in vehicle trips
to meet the performance standard. If the performance standard is not met within 30 months, the
Developer shall submit to the Environmental Review Officer and the SFMTA a memorandum
supplemental to the Sitewide TDM Monitoring Report that proposes methods of enhancing the
effectiveness of the TDM Measures and/or additional feasible TDM Measures that would be
implemented by the Developer, along with any reasonably necessary additional annual monitoring
of the Project-generated vehicle trips to demonstrate their effectiveness in meeting the
performance standard.

If the additional TDM Measures do not achieve the performance standard, then the Developer shall
select additional measures to reduce vehicle trips, which may include onsite or off-site capital
improvements intended to reduce vehicle trips from the Project. Capital measures may include,
but are not limited to, peak period or all-day transit-only lanes (e.g., along 22nd Street), turn
pockets, bus bulbs, queue jumps, turn restrictions, pre-paid boarding pass machines, and/or
boarding islands, or other measures that support sustainable trip making. Such capital measures
shall only be included in Developer’s TDM Plan in coordination with the SFMTA. The Planning
Department in coordination with the SFMTA may reasonably modify the data and methodology
requirements of the Sitewide TDM Monitoring Report to account for transit route or transportation
network changes, or major changes impacting the Project site.

Following commencement of trip count reporting, the Sitewide TDM Monitoring Report shall
include the trip count information described herein until the earlier of: (i) eight (8) consecutive
Reporting Periods during which the Fully Built Project achieves the performance standard set forth
in Mitigation Measure M-TR-5, or (ii) expiration of the Development Agreement. Thereafter, trip
count information shall no longer be required; provided, however, that the Sitewide TDM
Monitoring Report shall continue to be submitted as otherwise required herein.

For purposes of this TDM Plan, “Reporting Period” shall mean a twelve (12)-month period
following submission of the initial Sitewide TDM Monitoring Report, and the “Fully Built Project”
shall mean the completion of all development contemplated by the Development Agreement, as
evidenced by issuance of the First Certificate of Occupancy for the last building to be constructed
under the Development Agreement.
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3. TDM Plan Update (Optional)

This TDM Plan may be amended, both during and after the Term of the Development Agreement,
in accordance with the amendment procedures set forth in Section 11.1 of the Development
Agreement; provided, however, that any such amendment shall be reasonably expected to achieve,
at minimum, the same eleven percent (11%) trip reduction target set forth in the Introduction to
this TDM Plan, or an equivalent point value established under the applicable TDM Program
Standards.

Without limiting the foregoing, Developer may request an amendment to this TDM Plan for any
reasonable purpose, including, without limitation, the deletion, modification, or replacement of
one or more TDM Measures contained herein, including any measure that has proven infeasible
or not cost-effective in achieving vehicle trip reductions.

Interpretation; Enforcement; Notice and Cure Rights

The requirements of this TDM Plan shall apply (i) during the term of the Development Agreement
as provided therein, and (ii) thereafter, only for so long as (A) the applicable TDM Measures
remain in effect and (B) the Project (or applicable portion thereof) is occupied or in operation. For
purposes of this TDM Plan, the “Life of the Project” shall mean the period during which one or
more buildings within the Project are occupied for their intended use, and shall not extend to any
period during which such buildings have been demolished or are no longer in active use.

During the term of the Development Agreement, enforcement of this TDM Plan shall be governed
exclusively by the Development Agreement. Following expiration or earlier termination of the
Development Agreement, this TDM Plan shall be enforceable pursuant to Article 1.7 of the
Planning Code, as then applicable.

Notwithstanding anything to the contrary herein, obligations under this TDM Plan shall be
allocated between (i) Sitewide TDM Measures, which shall be the responsibility of Developer or
the Management Association, as applicable, and (i1) building-level TDM Measures, which shall
be the responsibility of the owner or operator of the applicable building. No owner or operator of
a particular building shall be responsible for the failure of any other building or the Project as a
whole to comply with this TDM Plan, except to the extent such failure results from such owner or
operator’s failure to perform its expressly assigned obligations.

Following expiration of the Development Agreement, if (i) the Planning Code is amended such
that any use or standard restricted by this TDM Plan is permitted as a matter of right and in
conformity with the Planning Code, and (i) the Planning Director determines, upon written request
by Developer, that this TDM Plan is no longer necessary to achieve compliance with applicable
law, best practices in transportation planning, or consistency with Citywide policy, then this TDM
Plan shall be deemed terminated and of no further force or effect. The Parties shall promptly
execute and record a notice of termination in the Official Records to evidence such termination.

This TDM Plan shall not be construed to limit any of Developer’s vested rights under the
Development Agreement.
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