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FILE NO. 130570 - ORDINANCE nV.

[Planning Code, Zoning Map - Yerba Buena Center Mixed-Use Special Use District]

Ordinance amending the Planning Code and Zoning Map, by adding Section 249.71, to
}create the Yerba Buena Center Mixed-Use Special Use District (SUD) located at 706
Mission Street, Assessor’s Block No. 3706, Lot No. 093 and portions of Lot No. 277, to
facilitate the development of the 706 Mission Street, The Mexican Museum and
Residential Tower Project, by modifying specific Planning Code regulations related to
permitted uses, the provision of a cultural/museum use within the SUD, floor area ratio
limitations, dwelling unit exposure, height of rooftop equipment, bulk limitations, and
curb #ut locations; amending the Zoning Map to add the SUD and increase the height
of property in the SUD from 400 feet to 480 feet; and making environmental findings

and findings of consistency with the General Plan.

NOTE: Additions are Szngle underlme zz‘alzcs Times New Roman:
deletions are
Board amendment additions are double- underllned

Board amendment deletions are stﬂkethnceugh—nepmaJ

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

Section 1. General Findings. The Board of Supervisors finds as follows:

(@)  On October 24, 2012, 706 Mission Street Co. LLC (the “Applicant”) filed
entitlement applications with the Planning Department for the development of a mixed-use
development project (the “Project”) at the northwest corner of Third and Mission Streets,
including an application for a Planning Code text amendment to create a new Yerba Buena
Center Mixed-Use Special Use District.

(b)  The Project is proposed to be developed on three parcels: (1) the entirety of
Assessor’s Block 3706, Lot 093,.which is currently owned by the Applicant and which is

improved with an existing 10-story, 144-foot-tall building with a 10-foot-tall mechanical
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penthouse (the “Aronson Building”); (2) a portion of Assessor’s Block 3708, Lot 277, which is
currently owned by the Successor Agency to the Redevelopment Agency of the City and
County of San Francisco (“Successor Agency”), and which was chosen by the former
Redevelopment Agency Commission and The Mexican Museum Board of Trustees as the
future permanent home of The Mexican Museum (the “Mexican Museum Parcel”); and (3) a
portion of Assessor’s Block 3706, Lot 277 and the entirety of Assessor’s Block 3706, Lot 275,
which is currently owned by the Successor Agency, and which is improyed with the below-
grade, 442 parking space Jessie Square Garage (the “Garage Parcel”). The Aronson Building
is designated as a Category | Significant Building within the New Montgomery-Mission-
Second Street Conservation District.

(c) As part of the Project, and pursuant to transaction documents to be entered into
between the Successor Agency and the Applicant, the Successor Agency would convey the
Garage Parcel and the Mexican Museum Parcel to the Applicant. The Applicant would then
construct a new 44-story, 480-foot-tall tower (with a 30-foot-tél| elevator/mechanical
penthouse), with two floors below grade. The new tower would be adjacent to and physically
connected to the existing Aronson Building, which would be rehabilitated in compliance with
the Secretary of the Interior's Standards. The new tower would contain up to 39 floors of
residential space. The Mexican Museum would occupy the ground through fourth floors of the
tower and the second and third floors and possibly some of the ground floor of the Aronson
Building. The overall project would contain up to 190 residential units, space for The Mexican
Museum, a ground-floor retail/restaurant use, and associated building services. The project
would also entail certain reconfigurations of the Jessie Square Garage.

(d) Pursuant to transaction documents to be entered into between the Successor
Agency and the Applicant, the Project would result in several public benefits, including the

rehabilitation of the Category | Aronson Building, the construction of a core-and-shell for future
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occupancy by the Mexican Museum, a $5,000,000 operating endowment for the Mexican
Museum, and the creation of affordable housing opportunities through the payment of an in-
lieu fee equal to 20% of the residential units, pursuant to the Inclusionary Affordable Housing
Program in Planning Code Sections 415 through 4‘15.9, as well as the payment of an
additional affordable housing fee to the Successor Agency equal to 8% of the residential units.
(e)  In order for the Project tojproceed and be developed as contemplated by the
Applicant, the Successor Agency, and The Mexican Museum, amendments to certain

provisions of the Planning Code are required.

Section 2. Environmental, Planning Code, and General Plan Findings. The Board of
Supervisors finds as follows:

(a) On March 21, 2013, the San Francisco Planning Commission certified that the
Final Environmental Impact Report ("Final EIR") for the 706 Mission Street — The Mexican
Museum and Residéntial Tower Project (“Project”) was in compliance with the California
Environmental Quality Act, (California Public Resources Code section 21000, et seq.)
("“CEQA"), the CEQA Guidelines, and Administrative Code Chapter 31 in Planning
Commission Motion No. 18829. On May 7, 2013, the Board of SuperVisors rejected three
separate appeals of the Commission’s certification of the Final EIR and by Board Motion No.
M13-062 affirmed the Planning Commission’s certification of the Final EIR. The Final EIR and
Planning Commission Motion No. 18829 are on file with the Clerk of the Board of Supervisors
in File No. 130308 and are incorporated by reference.

(b) On May 15, 2013, the Historic Preservation Commission, by Motion No. 0197,‘
approved a Major Permit to Alter for the Project.

| (c) On May 23, 2013, the Planning Commission approved several actions

associated with the Project, including a Determination of Compliance with Plannihg Code
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Section 309 by Motion No. 18894, as well as a Genéral Plan Referral by Motion No. 18878.
At the same hearing, the Planning Commission and Recreation and Park Commission
considered jointly and each approved actions to raise the shadow limit on Union Square, a
property within the jurisdiction of the Recreation and Park Department, and allocate shadow to
the Project. Planning Commission Resolution No. 18876 and Motion No. 18877 and
Recreation and Park Commission Resolution No. 1305-014 and Motion No. 1305-015 are on
file with the Clerk of the Board of Supervisors in File No. 130570 and are incorporated by
reference.

(d) At the hearing, both the Planning Commission and the Recreation and Park
Commission adopted CEQA Findings, including a Statement of Overriding Considerations and
a Mitigation Monitoring and Reporting Program (MMRP) as required by CEQA, by Planning
Commission Motion No. 18875 and Recreation and Pérk Commission Motion No. 1305-014,
which are on file with the Clerk of the Board of Supervisors in File No. 130570 and are

incorporated by reference.

- (e) Since the Planning Commission approved the Project and made CEQA findings,

the Board finds that there have been no substantial changes to the Project that would require

major revisions to the Final EIR or result in new or substantially more severe significant
environmental impacts that were not evaluated in the Final EIR; no substantial changes in
circumstances have ocburred that would require major revisions to the Final EIR or result in
new or substantially more severe significant environmental impacts that were not evaluated in
the Final EIR; no new information has become available that was not known and could not
have been known at the time the Final EIR was certified as complete and that would result in
new or substantially more severe significant environmental impacts not evaluated in the Final
EIR; and no mitigation measures or alternatives previously found infeasible would be feasible

or mitigation measures or alternatives considerably different than those analyzed in the Final
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EIR would substantially reduce significant environmental impacts, but the project proponent
declines to adopt them.

(f)  In accordance with the actions contemplated herein, this Board has reviewed
the Final EIR and adopts and incorporates by reference as though fully set forth herein the
findings adopted by the'Planning Commission on May 23, 2013 in Motion 18875 and adopts
the MMRP. The Board further finds that there is no need for further environmental review for
the actions contemplated herein.

(@  On May 23, 2013, the Planning Commission conducted a duly noticed public
hearing on the proposed Zoning Map amendments and, found that the public necessity,
convenience, and general weh‘are required the approval of the proposed Zoning Map
amendments, and by Resolution No. 18879 recommended them for approval. The Planning
Commission found that the proposed Zoning Map amendments were, on balance, consistent
with the City’s General Plan, and with Plannihg Code Section 101.1(b). A copy of said
Resolution is on file with the Clerk of the Board of Supervisors in File No. 130570 and is
incorporated herein by reference.

(h)  The Board finds that these Zoning Map amendments are on balance consistent
with the General Plan and with the Priority Policies of Planning Code Section 101.1 for the
reasons set forth in Planning Commission Resolution No. 18879 and the Board hereby
incorporates such reasons herein by reference. |

() Pursuant to Planning Code Section 302, the Board finds that the proposed
ordinance will serve the public necessity, convenience, and welfare for the reasons set forth in
Planning Commission Resolution No. 18879, which reasons are incorporated by reference as

though fully set forth.

Planning Commission
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Section 3: The San Francisco Planning Code is hereby amended by adding Planning
Code Section 249.71, to read as follows:

SEC 249.71. YERBA BUENA CENTER MIXED-USE SPECIAL USE DISTRICT.

(@)  General. A special use district entitied the “Yerba Buena Center Mixed-Use
Speciél Use District”, consisting of Assessor’s Block 3706, Lots 093 and 275, and portions of
Assessor's Block 3706, Lot 277, is hereby established for the purposes set forth below. The
boundaries of the Yerba Buena Center Mixed-Use Special Use District are designated on
Sectional Map No. 1 SU of the Zoning Map. |

(b) Purpose. The purpose of the special use district is to facilitate the development
of a mixed-use project at the corner of Third Street and Mission Street, which will include
cultural/museum, residential, and retail/restaurant. Including a museum component within the _

project will strengthen the district of cultural institutions that are already established in the

“area, including SFMOMA, the Yerba Buena Center for the Arts, the Museum of the African

Diaspora, the Contemporary Jewish Museum, the Cartoon Art Museum, the Children’s
Creativity Museum, and the Callifornia Historical Museum.

(c) Use Controls. The following provisions shall apply to the special use district:

(1) Cultural Uses. The special use district shall require the development of

at least 35,000 net square feet of cultural, mUseum, or similar public-serving institutional use
with frontage on Jessie Square as part of the project. Pursuant to the terms of the Purchase
and Sale Agreement (the “Purchase Agreement”) between the Successor Agency to the
Redevelopment Agency of the City and County of San Francisco (the “Successor Agency”)
and the project sponsor, (A) before any other project use may receive a certificate of
occupancy, the “core-and-shell” of the cultural, museum, or similar public-serving institutional
use must be constructed: and (B) the project sponsor must contribute to an operating

endowment to the museum at the times specifi'ed in the Purchase Agreement.
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(2) Permitted Uses The principally permitted uses in the special use dlstrlct
include (A) the cultural use set forth in Section 249. 71(c)(1) above; (B) a residential
development with approximately 4,800 square feet of retail/restaurant space; and (C) all useé
that are principally permitted in the C-3-R District. The uses in the special use district shall
include, at a minimum (A) the cultural use set forth in Section 249.71(c)(1) aboVe; (B) no
fewer than 145 dwelling units; and (C) ground-floor retail or cultural space in the Aronson
Build'ing. All'uses which are conditionally permitted with conditional use authorization in the
C-3-R District are conditionally permitted with conditional use authorization in the special use
district to the extent such uses are not otherwise designated as principally permitted uses
pursuant to this Section 249.71(c)(2).

(3) Inclusionary Affordable Housing Program. Development within the
special use district shall be subject to the Ihclusionary Affordable Housing Program, as set
forth in Sections 415 through 415.9, through the payment of an in-lieu fee, which is currently
equal to 20% of the total number of residential units in the principal project. Additional
affordable housing requirements are expected to be imposed through negotiations with the
Successor Agency to the Redevelopment Agency above and beyond the requirements of
Sections 415 through 415.9. -

(4)  Floor Area Ratio. The ‘ﬂoor area ratio limits set forth in Sections 123 and
124 for C-3-R Districts shall not apply within the special use district.

(5) Dwelling Unit Exposure. The dwelling unit éxposure requirements of
Seétion 140 shall not apply within the special use district. - |

\ (6) Rooftop Screening. Section 260(b)(1)(F) shall apply within the special
use district, except that the rooftop form created by any additional building volume shall not
exceed 30 feet in height, measured as provided in Section 260(a), and shall not exceed a tdtal

volume, including the volume of the features being enclosed, equal to three-fourths of the
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horizontal area of all upper tower roof areas of the building measured before the addition of

any exempt features times 30.

(7) Bulk. The bulk limits for new construction in the special use district at

heights above 160 feet shall be as set forth in Table 1 below:

Table 1: Bulk Limits for New Construction At Heights Above 160 Feet

Max Floor Plate | 13,000 gsf

Max Plan Length | 124 feet

Max Diagonal 157 feet

(8) | Prqtected Street Frontages.

(A) Section 155(r)(3) shall not apply within the special use district.

(B) For the purposes of Section 155(r)(4), the project does not have
alternative frontage to Third Street and Mission Street, and therefore curb cuts accessing off-
street parking or loading off Third Street and Mission Street may be permitted as an exception
pursuant to Section 309 and Section 155(r)(4).

(9)  Dwelling Unit Density. No conditional use authorization pursuant to
Section 303(c) is required for a dwelling unit density which exceeds the density ratios
specified in Section 215 for the C-3-R District.

(d) Interpretation. In the event of inconsistency or conflict between any provision
of this Section 249.71 and any other provision of the Planning Code, this Section 249.71 shall
prevail.

(e)  Sunset Provision. This Section 249.71 shall be repealed 5 years after its initial
effective date unless the Project has received a first construction document or the Board of

Supervisors, on or before that date, extends or re-enacts it.
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Section4.  The San Francisco Planning Code is hereby amended by amending Sectional

Map HTO1 of the Zoning Map of the City and County of San Francisco, as follows:

Description of Property ' Height and Bulk ‘Height and Bulk

Districts to be Superseded Districts Hereby Approved

Assessor's Block/Lot 3706/Lot 400-| | 480-1

093 and portions of Lot 277

Section 5.  The San Francisco Planning Code is hereby amended by amending

Sectional Map SU01 of the Zoning Map of the City and County of San Francisco, as follows:

Description of Property Special Use District Hereby Approved

Assessor's Block/Lot 3706/Lot Yerba Buena Center Mixed-Use Special Use District
093 and portions of Lot 277

Section 6.

(@)  Effective Date. This ordinance shall become effective 30 days from the date of
paseage. | |

(b)  Scope of Ordinance. In enacting this ordinance, the Board intends to amend
only those Words phrases, paragraphs, subsections, sections, articles, numbers, letters
punctuation marks, charts, diagrams, tables, or any other constituent part of the Planning
Code that are explicitly shown in this legislation as additions, deletio'ns Board amendment
additions, and Board amendment deletions in accordance with the "Note" that appears under

the official title of the legislation.

Planning Commission
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(c) Severability. If any section, subsection, sentence, clause, phrase, or word of
this ordinance is for any reason held to be invalid or unconstitutional by a decision of any
court of competent jurisdiction, such decision shall not affect the validity of the remaining
portions of the ordinance. The Board of Supervisors hereby declares that it would have
passed this ordinance and each and every section, subsection, sentence, clause, phrase, and
word not declared invalid or unconstitutional without regard to whether any other portion of
this ordinance would be subsequently declared invalid or unconstitutional. ‘

(d)  Undertaking for the General Welfare. In enacting and implementing this
ordina‘nce, the City is assuming an undertaking only to promote the general we‘ifare. It is not
assuming, nor is it imposing on its officers and employees, an obligation for breach of which it
is liable in money damages to any person who claims that such breach proximately caused
injury. |

(e)  No Conflict with State or Federal Law. Nothing in this ordinance shall be

interpreted or applied so as to create any requirement, power, or duty in conflict with any

federal or state law.

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

By:

Marleha G. Byrne
Deputy City Attorney

n:\land\as2013\1300340\00851373.doc
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FILE NO. 130570

LEGISLATIVE DIGEST

[Planning Code - Yerba Buena Center Mixed-Use Special Use District]

Ordinance amending the Planning Code and Zoning Map, by adding Section 249.71, to
create the Yerba Buena Center Mixed-Use Special Use District (SUD) located at 706
Mission Street, Assessor’s Block No. 3706, Lot No. 093 and portions of Lot No. 277, to
facilitate the development of the 706 Mission Street, The Mexican Museum and
Residential Tower Project, by modifying specific Planning Code regulations related to
permitted uses, the provision of a cultural/museum use within the SUD, floor area ratio
limitations, dwelling unit exposure, height of rooftop equipment, bulk limitations, and
curb cut locations; amending the Zoning Map to add the SUD and increase the height
of property in the SUD from 400 feet to 480 feet; and making environmental findings f
and findings of consistency with the General Plan.

Existing Law

The proposed legislation affects three parcels: (1) the entirety of Assessor’s Block 3706, Lot
093, which is improved with an existing 10-story, 144-foot-tall building with a 10-foot-tall
mechanical penthouse (“Aronson Building”); (2) a portion of Assessor’s Block 3706, Lot 277
(the “Mexican Museum Parcel’); and (3) a portion of Assessor’s Block 3706, Lot 277 and the
entirety of Lot 275, which is improved with the below-grade, 442 parking space Jessie Square
Garage (the “Garage Parcel”). The Aronson Building is designated as a Category | Significant
Building within the New Montgomery-Mission-Second Street Conservation District. The area is
currently zoned C-3-R (Downtown Retail).

Amendments to Current Law

The proposed legislation would allow for the development the 706 Mission Street—The
Mexican Museum and Residential Tower Project (“Project”). The Project includes a new 43-
story, 480-foot-tall tower (with a 30-foot-tall elevator/mechanical penthouse), with two floors
below grade. The new tower would be adjacent to and physically connected to the existing
Aronson Building, which would be rehabilitated in compliance with the Secretary of Interior's
Standards for the Treatment of Historic Properties. The new tower would contain up to 39
floors of residential space, and the Mexican Museum would occupy the ground through fourth
floors of the tower and the second and third floors and possibly some of the ground floor of
the Aronson Building. The overall project would contain up to 190 residential units, space for
The Mexican Museum, a ground-floor retail/restaurant use, and associated building services.

To do this, the proposed legislation would create a new special use district (‘SUD”) overlay on
top of the existing C-3-R (Downtown Retail) zoning. This means that the SUD would be an
additional set of zoning controls on top of and taking precedence over the C-3-R zoning.

The proposed legislation would also reclassify the property from a 400-1 Height and Bulk
District to a 480-1 Height and Bulk District.

BOARD OF SUPERVISORS Page 1
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Agenda ltem 1B
Recreation and Park Commission

Resolution 1305-014

HEARING DATE: May 23, 2013

RESOLUTION TO AMEND THE SECTION 295 IMPLEMENTATION MEMO ADOPTED IN
1989 TO RAISE THE ABSOLUTE CUMULATIVE SHADOW LIMIT FOR UNION SQUARE TO
ACCOMMODATE NEW SHADOW CAST BY THE PROPOSED PROJECT AT 706 MISSION
STREET, AND ADOPTING FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL

QUALITY ACT.

PREAMBLE

The people of the City and County of San Francisco, in June 1984, adopted an initiative ordinance,
commonly known as Proposition K, codified as Section 295 of the Planning Code.

Section 295 requires that the Planning Commission disapprove any building permit application to
construct a structure that will cast shadow on property under the jurisdiction of the Recreation and Park
Department, unless it is determined that the shadow would not be significant or adverse. The Planning
Commission and the Recreation and Park Commission must adopt criteria for the implementation of that

ordinance.

Section 295 is implemented by analyzing park properties that could be shadowed by new construction,
including the current patterns of use of such properties, how such properties might be used in the future,
and assessing the amount of shadowing, its duration, times of day, and times of year of occurrence. The
Commissions may also consider the overriding social or public benefits of a project casting shadow.

Pursuant to Planning Code Section 295, the Planning Commission and the Recreation and Park
Commission, on February 7, 1989, jointly adopted standards for allowing additional shadows on the,
greater downtown parks (Resolution No. 11595)..

Union Square (”Park”), which is 0.25 miles northwest of 706 Mission Street (“Project Site”), is a public
open space that is under the jurisdiction of the Recreation and Park Commission. Union Square is an
approximately 2.58-acre park that occupies the entire block bounded by Post Street on the north, Stockton
Street on the east, Geary Street on the south, and Powell Street on the west. The plaza is primarily
hardscaped and oriented to passive recreational uses, large civic gatherings, and ancillary retail. There are
no recreational facilities and some grassy areas exist along its southern perimeter. There are pedestrian
walkways and seating areas throughout the park, several retail kiosks, one café on the east side of the
park and one café on the west side of the park, The park includes portable tables and chairs that can be
moved to different locations. A 97-foot-tall montment comrhemorating the Battle of Manila Bay from the
Spanish American War occupies the center of the park. Residents, shoppers, tourists, and workers use the
park as an outdoor lunch destination and a mid-block pedestrian crossing. Throughout the year, the park




is sunny during the middle of the day; it is shadowed by existing buildings to the east, south, and west
during the early morning, late afternoon, and early evening. During the spring and autumn, Union
Square is sunny from approximately 9:00 AM until 3:00 PM; it is shadowed by existing buildings during
the early morning, late afternoon, and early evening. During the summer, Union Square is sunny from
' approximately 10:00 AM until 4:00 PM; it is shadowed by existing buildings during the early morning,
late afternoon, and early evening. During the winter, Union Square is mostly sunny from approximately
noon until 2:00 PM; it is shadowed by existing buildings during the rest of the day.

Union Square receives about 392,663,521 square-foot-hours (“sth”) of Theoretically Available Annual
Sunlight (“TAAS”). Currently, there are about 150,265,376 sfh of existing annual shadow on the Park.

The Absolute Cumulative Limit (“ACL”) that was established for Union Square in 1989 is additional
shadow that was equal to 0.1 percent of the TAAS on Union Square, which is approximately 392,663.5 sfh.

Prior to October of 2012, Union Squate had a remaining shadow allocation, or shadow budget, of
approximately 323,123.5 sfh. Since the quantitative standard for Union Square was established in 1989,

two completed development projects have affected the shadow conditions on Union Square. In 1996, a
project to expand Macy’s department store altered the massing of the structure and resulted in a net
reduction of 194,293 sfh of existing shadow (with a corresponding increase in the amount of sunlight on
the park), and in 2003, a project at 690 Market Street added 69,540 sfh of net new shadow on Union
Square. Although the Macy’s expansion project reduced the amount of existing shadow and increased the .
amount of available sunlight on Union Square, this amount has not been added back to-the shadow
budget for Union Square by the Plannmg Commission and the Recreation and Park Commission to

account for these conditions.

Additionally, on October 11, 2012, the Planning Commission and the Recreation and Park Commission
held a duly noticed joint public hearing and adopted Planning Commission Resolution No. 18717 and
Recreation and Park Commission Resolution No. 1201-001 amending the 1989 Memo and raising the
absolute cumulative shadow limits for seven open spaces under the jurisdiction of the Recreation and
Park Department that could be shadowed by likely cumulative development sites in the Transit Center
District Plan (“Plan”) Area, including Union Square. In revising these ACLs, the Commissions also '
adopted qualitative criteria for each park related to the characteristics of shading within these' ACLs by
development sites within the Plan Area that would not be considered adverse, including the duration,
time of day, time of year, and location of shadows on the particular parks. Under these amendments to -
the 1989 Memo, any consideration of allocation of “shadow” within these newly increased ACLs for
projects within the Plan Area miist be consistent with these characteristics, The Commissions also found
that the “public benefit” of any proposed project in the Plan Area should be considered in the context of
the public benefits of the Transit Center District Plan as a whole. The ACL for Union Square was
increased from the original limit of 0.1 percent of the TAAS (approximately 392,663.5 sfh) to 0.19 percent
of the TAAS (approximately 746,060.7 sth), but all of the available ACI was reserved for development
sites within the Plan Area.

On October 11, 2012, following the joint hearing regarding the TCDP, the Recreation and Park
Commission reviewed the shadow impacts of the proposed Transbay Tower at 101 First Street and made
a formal recommendation to the Planning Commission to allocate a portion of the newly adopted ACL
for Union Square to the Transbay Tower. On October 18, 2012, the Planning Commission allocated a
portion of the newly adopted ACL to the Transbay Tower (Motion No. 18724, Case No. 2008.0789K).




On November 15, 2012, the Recreation and Park Commission made a formal recommendation to the
Planning Commission to allocate a portion of the newly adopted ACL for Union Square to a proposed
project at 181 Fremont Street. On December 6, 2012, the Planning Commission allocated a portion of the
newly adopted ACL to 181 Fremont Street. As a result of these actions, the rémaining ACL for Union
Square is 0.1785 percent of the TAAS, which means that approximately 700,904.4 sth of net new shadow
could be cast on Union Square by other development proposed under the TCDP (Motion No. 18763, Case

No. 2007.0456K).

On September 25, 2008, Margo Bradish, Esq., of Cox, Castle & Nicholson LLP on behalf of 706 Mission
Street, LLC ("Project Sponsor") submitted a request for review of a development exceeding 40 feet in
height, pursuant to Section 295, analyzing the potential shadow impacts of the Project to properties under
the jurisdiction of the Recreation and Parks Department (Case No. 2008.1084K). Department staff
prepared a shadow fan depicting the potential shadow cast by the development and concluded that the
Project could have a potential impact to properties subject to Section 295. '

On October 24, 2012, the Project Sponsor filed an application with the Planning Department
(“Department”) for a Determination of Compliance pursuant to Planning Code Section (“Section”) 309
with requested Exceptions from Planning Code (“Code”) requirements for "Reduction of Ground-Level
Wind Currents in C-3 Districts", “Off-Street Parking Quantity”, “Rear Yard, and "General Standards for
Off-Street Parking and Loading" to allow curb cuts on Third and Mission Streets, for a project to
rehabilitate an existing 10-story, 144-foot tall building (the Aronson Building), and construct a new,
adjacent 47-story tower, reaching a roof height of 520 feet with a 30-foot tall mechanical penthouse. The
two buildings would be connected and would contain up to 215 dwelling units, a “core-and-shell”
museum space measuring approximately 52,000 square feet, and approximately 4,800 square feet of retail
space. The project would reconfigure portions of the existing Jessie Square Garage to increase the number
of parking spaces from 442 spaces to 470 spaces, add loading and service vehicle spaces, and would
allocate up to 215 parking spaces within the garage to serve the proposed residential uses. The Project
Sponsor has proposed a “flex option” that would retain approximately 61,000 square feet of office uses
within the existing Aronson Building, and would reduce the residential component of the project to 191
“dwelling units. On May 20, 2013, the Project Sponsor reduced the height of the proposed tower from 520
feet (with a 30-foot-tall elevator/mechanical penthouse) to 480 feet (with a 30-foot-tall elevator/mechanical
penthouse). As a result, the number of dwelling units in the Project was reduced from a maximum of 215
dwelling units to a maximum of 190 dwelling units, the number of residential parking spaces was
reduced from a maximum of 215 spaces to a maximum of 190 spaces, and the “flex optibfi" of i'efaini'ng
office space within the project was deleted. The project is located at 706 Mission Street, Lots 093, 276, and
portions of Lot 277 within Assessor’s Block 3706 (“Project Site”), within the C-3-R District and the 400-1.
Height and Bulk District (collectively, “Project”, Case No. 2008.1084X).

On October 24, 2012, the Project Sponsor submitted a request for a General Plan Referral Case No,
2008.1084R, regarding the changes in use, disposition, and conveyance of publicly-owned land,
reconfiguration of the public sidewalk along Mission Street, and subdivision of the property. On May 23,
2013, the Planning Commission conducted a duly noticed public hearing at a regularly scheduled
meeting and adopted Motion No. 18878 determining that these actions are consistent with the objectives
and policies of the General Plan and the Priority Policies of Section 101.1.




On October 24, 2012, the Project Sponsor submitted a request to amend Height Map HTO01 of the Zoning

Maps of the San Francisco Planning Code to reclassify the Project Site from the 400-I Height and Bulk -

District to the 520-1 Height and Bulk District. (Case No. 2008.1084Z). On May 20, 2013, in association with

the reduced height of the Project, the Project Sponsor revised the request for a Height Reclassification to

reclassify a portion of the Project Site from the 400-1 Height and Bulk District to the 480-I Height and Bulk
' District. On May 23, 2013, the Planning Commission conducted a duly noticed public hearing at a
- regularly scheduled meeting and adopted Resolution No. 18879, recommending that the Board of
Supervisors approve the requested Height Reclassification.

On October 24, 2012, the submitted a request to amend Zoning Map SU01 and the text of the Planning
Code to establish the “Yerba Buena Center Mixed-Use Special Use District” (SUD) on the property. The -
proposed SUD would modify specific Planning Code regulations related to permitted uses, the provision
of a cultural/museum use within the SUD, floor area ratio limitations, dwelling unit exposure, height of
rooftop equipment, bulk limitations, and curb cut locations (Case No. 2008.1084T). On May 23 2013, the
Planning Commission conducted a duly noticed public hearing at a regularly scheduled meeting and
adopted -Resolution No. 18879, recommending that the Board of Supervisors approve the requested
Planning Code Text Amendment.

A technical memorandum, prepared by Turnstone Consulting, was submitted on June 9, 2011, analyzing
the potential shadow impacts of the Project (at its originally proposed 520-foot roof height) to properties
under the jurisdiction of the Recreation and Parks Department (Case No. 2008.1084K). The memotrandum
concluded that the Project would cast 337,744 sth of net new shadow on Union Square on a yearly basis,
which would be an increase of about 0.09 percent of the TAAS on Union Square for projects outside of the
TCDP. On May 21, 2013, a technical memorandum prepared by Turnstone Consulting was submitted
analyzing the shadow impacts of the Project on Union Square, based on the reduced 480-foot roof height.
The memorandum concluded that the Project would cast 238,788 sth of net new shadow on Union Square
on a yearly basis, which would be an increase of about 0.06% of the TAAS on Union Square.

As part of their actions on October 11, 2012 to increase the ACLs for seven downtown parks, the Planning
Commission and the Recreation and Park Commission designated the ACLs exclusively for projects that
meet the criteria set forth in the TCDP. Projects that do not meet the criteria set forth in the TCDP may
not utilize any portion of the amended ACLs if they cast net new shadow on any of the seven downtown
parks for which the ACLs were amended. Such projects would be required to seek their own
amendments to the ACLs for these seven downtown parks, The Project is located outside the Plan area
and is not eligible to utilize newly adopted ACL on the Park. '

On March 21, 2013, the Planning Commission reviewed and considered the Final EIR and found that the
contents of said report and the procedures through which the Final EIR was prepared, publicized, and
reviewed complied with the California Environmental Quality Act (California Public Resources Code
Sections 21000 et seq.) ("CEQA"), 14 California Code of Regulations Sections 15000 et seq. ("the CEQA
Guidelines"), and Chapter 31 of the San Francisco Administrative Code ("Chapter 31").

The Planning Commission found the Final EIR was adequate, accurate and objective, reflected the
independent analysis and judgment of the Planning Department and the Planning Commission, and that
the summary of comments and responses contained no significant revisions to the draft EIR, and certified
the Final EIR for the Project in compliance with CEQA, the CEQA Guidelines and Chapter 31,




The EIR concludes that the Project would not result in a project-specific significant shadow impact to
recreation facilities or other public areas. With respect to Union Square, the EIR indicates that the net
new shadow would be of limited duration and the new shadowing would occur at times when the use of
Union Square is limited. The EIR concludes that the Project would, however, make a cumulatively
considerable contribution to a significant cumulative shadow impact on public open spaces when taking
into account other reasonably foreseeable future projects, stuch as the Transit Tower and the Palace Hotel
Project, that would also result in new shadowing of public areas, including Union Square. '

Three separate appeals of the Planning Commission’s certification of the EIR to the Board of Supervisors
were filed before the April 10, 2013 deadline. The Board of Supervisors considered these appeals at a
duly noticed public hearing on May 7, 2013, and unanimously voted to affirm the Planning Commission’s
certification of the Final EIR. The Board of Supervisors reviewed and considered the Final EIR and found
that the contents of said report and the procedures through which the Final EIR was prepared, publicized, .
and reviewed complied with CEQA, the CEQA Guidelines and Chapter 31. The Board of Supervisors
found the Final EIR was adequate, accurate and objective, reflected the independent analysis and
judgment of the Board of Supervisors, and that the summary of comments and responses contained no
significant revisions to the draft EIR, and approved the Final EIR in comphance with CEQA the CEQA

Guidelines and Chapter 31

On May 23, 2013, the Planning Commission adopted Motion No. 18875, adopting CEQA findings,
including a Statement of Overriding Considerations, and adopting the Mitigation Monitoring and
Reporting Program (“MMRP”), as adopted by Historic Preservation Commission Motion No. 0197, which
findings and adoption of the MMRP are hereby incorporated by reference as though fully set forth herein.
The Planning Commission found that the reduction in the height of the Project has resulted in no
substantial changes that would require major revisions to the Final EIR or result in new or substantially
more severe significant environmental impacts that were not evaluated in the Final EIR, no new
information has become available that was not known and could not have been known at the time the
Final EIR was certified as complete and that would result in new substantially more severe significant
environmental impacts not evaluated in the Final EIR, and no mitigation measures or alternatives
previously found infeasible would be feasible or mitigation measures or alternatives considerably
different than those analyzed in the Final EIR would substantially reduce significant environmental
impacts, but the project proponent declines to adopt them.

For the Recreation and Parks Department Commission Sectretary, Margaret McArthur, is the custodian of
records for this action, and such records are located at 501 Stanyan Street, San Francisco, CA.

For the Planning Department, Jonas Ionin, is the custodian of records for this action, and such records are-
located at 1650 Mission Street, Fourth Floor, San Francisco, California.

The Project Sponsor has requested that, as part of the requested increase in the ACL for Union Square, the
Planning Commission and the Recreation and Park Commission formally add to the ACL the additional
sunlight that resulted from the Macy’s expansion project in 1996, which consisted of 194,293 sth (equal to
approximately 0.05% of the TAAS for Union Square). The Project at 706 Mission would cast 44,495 sth of
net new. shadow (equal to approximately 0.01% of the TAAS for Union Square) beyond the additional




sunlight from the Macy’s expansion project, for a total of 238,788 sfh of net new shadow (equal to
approximately 0.06% of the TAAS for Union Square).

The Planning Commission and the Recreation and Park Commission held a duly advertised joint public
hearing on May 23, 2013 to consider whether to increase the ACL for Union Square by 0.05 percent of the
TAAS for Union Square to account for the additional sunlight that resulted from the Macy’s expansion
project, and to increase the ACL an additional 0.01 percent, for a total increase of 0.06 percent of the
TAAS for Union Square. ' '

The Recreation and Park Commission and the Planning Commission have reviewed and considered
reports, studies, plans and other documents pertaining to the Project.

The Recreation and Park Commission and the Planning Commission have heard and considered the
testimony presented at the public hearing and has further considered the written materials and oral
testimony presented on behalf of the Project Sponsor, Department staff, and other interested parties.

Therefore, the Recreation and Park Commission and the Planning Commission hereby resolve;

FINDINGS

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

1. The foregoing recitals are accurate, and also constitute findings of this Commission.

2, The staffs of both the Planning Department and the Recreation and Park Department have
recommended increasing the ACL for Union Square by 0.05 percent of the TAAS for Union
Square to account for the additional sunlight that resulted from the Macy’s expansion project,
and to increase the ACL an additional 0.01 percent, for a total increase of 0,06 percent of the
TAAS for Union Square, equal to approximately 238,788 square-foot-hours of net new shadow.

3. The additional shadow cast by the Project on Union Square, while numerically significant, would
not be adverse to the use of Union Square, and is not expected to interfere with the use of the
Park, for the following reasons: (1) the new shadow would not occur after 9:15 am. any day of
the year (maximum new shadow range would be 8:30 am. to 9:15 a.m. during daylight savings
time, or 7:30 a.m. to 8:15 aum. during standard time) and would be consistent with the 1989
Memo qualitative standards for Union Square in that the new net shadow would not occur
during mid-day hours; (2).the new shadow would generally occur in the morning hours during
periods of relatively low park usage; (3) the new shadow would occur for a limited amount of
time from October 11t to November 8% and from February 2:¢ to March 2 for less than one hour
on any given day during the hours subject to Section 295; and (4) the new shadow does not affect
the manner in which Union Square is used, which is mainly for passive recreational

opportunities.

4. A determination by the Planning Commission and the Recreation and Park Commission to raise
the absolute cumulative shadow limit for the park in an amount that would accommeodate the




additional shadow that would be cast by the Project does not constitute an approval of the
Project. .

5. The reduction in the height of the Project has resulted in no substantial changes that would
require major revisions to the Final EIR or result in new or substantially more severe significant
environmental impacts that were not evaluated in the Final EIR, no new information has become
available that was not known and could not have been known at the time the Final EIR was
certified as complete and that would result in new substantially more severe significant
environmental impacts not evaluated in the Final EIR, and no mitigation measures or alternatives
previously found infeasible would be feasible or mitigation measures or alternatives considerably
different than those analyzed in the Final EIR would substantially reduce significant
environmental impacts, but the project proponent declines to adopt them.

DECISION

Based upon the Record, the submissions by the Project Sponsor and by the staff of the Recreation and
Park Department and Planning Department, the oral testimony presented to the Planning Commission
under Shadow Analysis Application No. 2008,1084K, the Recreation and Park Commission hereby
ADOPTS an amendment of the absolute cumulative limit (“ACL”) for Union Square to (a) include the
approximately 194,293 sfh of shadow (equal to 0.05% of the TAAS) that resulted from a 1996 project
modifying the Macy’s department store that reduced shadow on Union Square (the “Macy’s
Adjustment”) that had not been previously added back to the ACL for Union Square and (b) increase the
ACL by an additional 44,495 sfh of net new shadow (equal to 0.01% of the TAAS). Should the building
envelope of the Project be reduced, the increase in the cumulative shadow limit authorized by this action
shall be reduced to the amount of shadow that would be cast by the revised Project.

The Recreation and Park Commission, for purposes of this action, hereby adopts the findings under the
California Environmental Quality Act and the Mitigation, Monitoring, and Reporting Program for the
Project, as adopted by Planning Commission Motion No. 18875, which are incorporated by reference as
though fully set forth herein. I hereby certify that the foregoing Resolution was ADOPTED by the
Recreation and Park Commission at the meeting on May 23, 2013.

( PN o
hacgocect- @m et o
' Margaret McArthur
Recreation and Park Commission Sectretary

AYES 5
NOES 1
ABSENT 1

ADOPTED: May 23, 2013




Exhibit 1

706 IVHSSION STREET - THE MEXICAN MUSEUM AND RESIDENTIAL TOWER PROJ]]CT
CALIFORNIA ENVIRONMENTAL QUALITY ACT FINDINGS:
FINDINGS OF FACT, EVALUATION OF MITIGATION MEASURES AND
ALTERNATIVES, AND STATEMENT OF OVERRIDING CONSIDERATIONS
SAN FRANCISCO PLANNING COMMISSION

In determining to approve a the 706 Mission Street — The Mexican Museum and Residential Tower Project
located at 706 Mission Street (Assessor’s Block 3706, Lots 093, 275, and 277 (pottion)), described in
Section I, Project Description below, ("Project"), the San Francisco Planning Commission (“Commission”)
makes and adopts the following findings of fact regarding the Project and mitigation measures and
alternatives, and adopts the statement of overriding considerations and the Mitigation Monitoring and
Reporting Program, based on substantial evidence in the whole record of this proceeding and pursuant to
the California Environmental Quality Act, California Public Resources Code Section 21000 et seq.
("CEQA”), particularly Section 21081 and 21081.5, the Guidelines for Implementation of CEQA,

14 California Code of Regulations Section 15000 et seq. (“Guidelines”), particularly Section 15091 through
15093 and Chapter 31 of the San Francisco Administrative Code.

This document is organized as follows: .

Section I provides a description of the Project, the Project Objectives, the environmental review process
for the Project, the approval actions to be taken, and the location of records;

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

Section III identifies potentially significant impacts that are avoided or reduced to less-than-significant
levels through mitigation and describes the disposition of the mitigation measures;

Section IV identifies significant, unavoidable wind and shadow impacts (specifically cumulative shadow
impacts), of the Project that cannot be avoided or reduced to less-than-significant levels through
Mitigation Measures;

Section V evaluates the different project alternatives and the economic, legal, social, technological, and -
other considerations that support approval of the Project as proposed and the rejection of these
alternatives; and

Section VI makes a Statement of Overriding Considerations setting forth the specific economic, legal,
social, technological, or other benefits of the Project that outweigh the significant and unavmdable
adverse environmental effects and support the rejection of the project alternatives.

The Mitigation Monitoring and Reporting Program (“MMRP”) for the mitigation measures that have
been proposed for adoption is attached with these findings as Exhibit 2. The MMRP is required by CEQA
Section 21081.6 and CEQA Guidelines Section 15091. The MMRP provides a table setting forth each




mitigation measure listed in the Final Environmental Impact Report for the Project (“Final EIR”) that is
required to reduce or avoid a significant adverse impact. The MMRP also specifies the agency responsible
for implementation of each measure and establishes monitoring actions and a monitoring schedule. The
full text of the mitigation measures is set forth in the MMRP. '

These findings are based upon substantial evidence in the entire record before the Commission. The
references set forth in these findings to certain pages or sections of the Draft Environmental Impact
Report (“Draft EIR” or “DEIR”) or the Responses to Comments (“RTC”), which together comprise the
Final EIR, are for ease of reference and are not intended to provide an exhaustive list of the evidence
relied upon for these findings. ‘ ' ‘

MOVED, that the Commission has reviewed and considered the Final EIR and the record associated
therewith, including the comments and submissions made to this Commission, and based thereon hereby
adopts these findings under the California Environmental Quality Act, including rejecting alternatives as
infeasible and adopting a Statement of Overriding Considerations, and adopts the MMRP attached as
Exhibit 2 to Motion No. 18875 based on the following findings: ‘

I Project Description
A. 706 Mission Street — The Mexican Museum and Residential Tower Project

The project site is on the northwest corner of Third and Mission Streets, at 706 Mission Street. It consists
of three lots: the entirety of Assessot’s Block 3706, Lots 093 and 275, and portions of Assessor’s Block
3706, Lot 277. Together, these lots cover an area of approximately 63,468 square feet or approximately
1.45 acres. The area of the project site includes the below-grade publically-owned Jessie Square Garage,
which would become private by conveyance to the project sponsor.

Lot 093, an approximately 15,460 square foot, rectangular parcel is currently developed with the 10-story,
154-foot-tall Aronson Building (a 144-foot-tall building with a 10-foot-tall mechanical penthouse). The
building was originally constructed in 1903, and two annexes were added in 1978. The Aronson Building
is rated “A” (highest importance) by the Foundation for San Francisco’s Architectural Heritage, and it is
eligible for listing on the National Register of Historic Places and the California Register of Historical
Resources. The Aronson Building is also designated as a Category I Significant Building within the New
Montgomery-Mission-Second Street Conservation District, Including the annexes, the Aronson Building
contains a total of approximately 120,340 gross square feet (gsf), with approximately 13,700 gsf of storage
and utility space in the basement, an approximately 10,660-gsf retail space on the ground floor, which is
currently occupied by a Rochester Big & Tall retail clothing store, and approximately 95,980 gsf of office
space on the second through tenth floors. Including the annexes, the Aronson Building covers
approximately 74 percent of Lot 093.

Lot 275 is occupied by the existing ramp that provides vehicular access from Stevenson Street to the
subsurface Jessie Square Garage. This lot has an area of approximately 1,635 square feet.

A currently vacant approximately 9,780 square foot portion of Lot 277 is the future permanent home of
The Mexican Museum (Mexican Museum parcel). The subsurface Jessie Square Garage is the other




portion of Lot 277 that makes up the project site. The Jessie Square Garage contains 442 parking spaces
within a footprint of approximately 45,310 square feet. Currently, vehicles enter the Jessie Square Garage
from Stevenson Street and exit onto either Stevenson or Mission Streets.

Prior to project approval, the Project Sponsor proposed modifications to the project to reduce the height
of the proposed tower from 520 feet (with a 30-foot-tall elevator/mechanical penthouse) to 480 feet (with a
30-foot-tall elevator/mechanical penthouse). The project described here includes these, and other
conforming, modifications. Thus, the proposed project would include a 43-story, 480-foot-tall tower (with
a 30-foot-tall elevator/mechanical penthouse), with two floors below grade on The Mexican Museum
parcel and the western portion of the Aronson Building parcel. The new tower would be west of, adjacent
to, and physically connected to the existing Aronson Building. The overall project would contain space
for The Mexican Museum, a ground-floor retail/restaurant use, up to 190 residential units, and associated
building services. ‘ :

In the proposed tower, there would be up to 39 floors of residential space, including mechanical areas,
and four floors of museum space. The Mexican Museum would occupy the ground through fourth floors,
and residential uses would occupy the fifth through thirty-ninth floors. The fifth floor of the tower would
be occupied by residential or residential amenity space, unless the residential amenity space is on the
tenth floor of the Aronson Building as discussed below. Approximately 2,100 gsf on Basement Level B2
would be allocated to The Mexican Museum for storage. About 15,900 gsf on Basement Levels B1 and B2
would be occupied by the elevator core and building services.

As part of the proposed project, the historically important Aronson Building would be restored and
rehabilitated, and the existing mechanical penthouse on the roof of the Aronson Building would be
removed. The Aronson Building currently contains approximately 10,660 gsf of retail space on the
ground floor and approximately 95,980 gsf of office space on the second through tenth floors. With the
proposed project, the Aronson Building would have lobby space and retail/restaurant space on the
ground floor, The Mexican Museum would occupy the second and third floors and possibly some or all
of the ground floor of the Aronson Building. The fourth through tenth floors of the Aronson Building

“would be residential. A proposed “office flex option” that would have allowed these floors of the
Aronson Building to be used as office space was eliminated as part of the Project Sponisor’s proposed
project changes. Building seivices would occupy a small portion of each floor,

The Jessie Square Garage would be reconfigured to include 470 spaces, of which up to 280 would be
made available to the general public. Under the proposed project, all non-project vehicles would
_continue to enter the Jessie Square Garage from Stevenson Street. Project residents would have the optioni
of parking their own vehicles or using a valet service. Project residents who choose to park their own
vehicles would be required to enter the garage from Stevenson Street; they would not be allowed to
access the project site from Third Street using the car elevators to enter the garage. Project residents who
choose to use the valet service would drive onto the project site from Third Street using the existing curb
cut and driveway. As under current conditions, all loading trucks would exit the Jessie Square Garage
onto Stevenson Street only, but delivery vans, service vehicles, and all other vehicles would have the
option of exiting the garage onto either Stevenson or Mission Streets.




While several vehicular access variants to the proposed project were analyzed in the EIR, none of them
are being approved by this Commission or any other City decision-maker. Because of this, these findings
do not address the significant and unavoidable impacts that the Final EIR identified would result if the
vehicular access variants were to be approved.

B. Successor Agency Project Objectives

The objectives of the Successor Agency are as follows:

¢ To complete the redevelopment of the Yerba Buena Center (YBC) Redevelopment Project Area
envisioned under the Yerba Buena Center Redevelopment Plan.

o To stimulate and attract private investment and generate sales taxes and other General Fund
revenues from new uses on the project site, thereby improving the City's overall economic health,
employment opportunities, tax base, and community economic development opportunities. -

e To provide for the development of a museum facility and an endowment for The Mexican
" Museum on Successor Agency-owned property located adjacent to Jessie Square, at the heart of
San Francisco’s cultural district location, in a manner that is consistent with General Plan Policy
VI-1.9, to “create opportunities for private developers to include arts spaces in private
developments city-wide.”

e To ensure construction of a preeminent building with a superior level of design for this important
site across from Yerba Buena Gardens and adjacent to Jessie Square in a manner that
complements the landscaping and design of Jessie Square.

e To provide housing in an urban infill location to help alleviate the effects of suburban sprawl.

e To provide temporary and permanent employment and contracting opportunities for minorities,
women, qualified economically disadvantaged individuals, and other residents both in the South
of Market area and in the City generaﬂy, in a manner consistent with the City’s current and
future equal opportunity programs.

e To create a development that is financially feasible and that can fund the project’s capital costs
and ongoing operation and maintenance costs related to the redevelopment and long-term
operation of the Mexican Museum parcel without reliance on public funds.

e To maximize the quality of the pedestrian experience along Mission Street and Third Street, while
maintaining accessibility to the project site for automobiles and loading,.

 To transfer ownership of the Jessie Square Garage to a private entity, while providing adequate
parking in the Jessie Square Garage for the Contemporary Jewish Museum, St. Patrick’s Church,

The Mexican Museum, and the public.

e To provide for rehabilitation of the historically important Aronson Building.




C.

To secure funding for new and affordable below-market rate units beyond the amount currently
_required by City ordinances.

To secure additional funding for operations, management, and security of Yerba Buena Gardens.

Project Sponsor Objectives

The objectives of the project sponsor, 706 Mission Street Co., LLC, are as follows:

D.

To construct a residential building of superior quality and design that complements and is
generally consistent with the downtown area, furthering the objectives of the General Plan’s
Urban Design Element and the Yerba Buena Center Redevelopment Plan.

To redevelop the project site with a high-quality residential development that includes a ground-
floor retail or restaurant use.

To provide housing in downtown San Francisco that is accessible to local and regional transit, as
well as cultural amenities and attractions, such as performing art centers, and art museums and
exhibitions.

To rehabilitate the historically important Aronson Building.

To design and construct the project to a minimum of Leadership in Energy and Environmental
Design (LEED) Silver standards (or such higher and additional requirements as adopted by the
City and County of San Francisco), thereby reducing the project’s carbon footprint and
maximizing the energy efficiency of the building,

To develop a project that is financially feasible and financeable, and to create a level of
development sufficient to support the costs of providing the public benefits delivered by the
project, including space and funding for The Mexican Museum; rehabilitation of the historically
important Aronson Building; funding of affordable, below-market-rate housing; and funding for

. the maintenance of Yerba Buena Gardens, and that can fund project costs.

To provide adequate parking and vehicular access to serve the needs of project residents and
their visitors.

Planning and Environmental Review Process

The Project Sponsor submitted an Environmental Evaluation application for the project on June 30, 2008,
The Environmental Evaluation application was revised on December 7, 2009, and again on March 5, 2012,
to reflect design changes to the proposed project. The San Francisco Planning Department (the
“Department”) determined that an Environmental Impact Report was required and published and
distributed a Notice of Preparation of an EIR ("NOP ") on April 13, 2011, The NOP is Appendix A to the
Draft EIR. The public review period on the NOP began on April 14, 2011, and ended on May 13, 2011.




The Department published a Draft Environmental Impact Report (DEIR) on June 27, 2012, The
Commission held a public hearing to solicit testimony on the DEIR on July 27, 2013. The Department
received written comments on the DEIR from June 28, 2012, to August 13, 2012. The Department
published the Responses to Comments on March 7, 2013. The DEIR, together with the Responses to
Comments constitute the Final EIR. The FEIR was certified by Planning Commission on March 21, 2013,
by Motion No. 18829. Certification of the FEIR was appealed to the Board of Supervisots. On May 7, 2013,
the Board of Supervisors rejected the appeal and affirmed the certification of the FEIR.

E.

Approval Actions

Actions by the Planning Commission
o Certification of the Final EIR on March 21, 2013, by Planning Commission Motion No. 18829;

» General Plan referral to determine p'roject consistency with the General Plan and the Priority
Policies. '

* Recommend approval to the Board of Supervisors of a Zoning Map amendment to reclassify
the existing 400-foot height limit for the project site, shown on Zoning Map Sheet HT01, and to
amend Zoning Map Sheet SU01 to show the Special Use District.

* Recommend approval to the Board of Supervisors of a Special Use District to address Floor
Area Ratio, height, and other land use controls for the project site, which may include additional
provisions regarding permitted uses, the provision of cultural/museum use within the SUD, floor
area ratio limitations, dwelling unit exposure, height of rooftop equipment, bulk limitations, and
curb cut locations. '

s Approval of a Section 309 Determination of Compliance and Request for Exceptions for the
construction of a new building in a C-3 District. '

¢ Approval of amendment of the quantitative shadow standard for Union Square that was
established on February 7, 1989, pursuant to Planning Commission Resolittion No. 11595; and
Section 295 shadow significance determination and allocation to project.

Action by this Historic Preservation Commission

e Approval of a Major Permit to Alter pursuant to Article 11 of the Planning Code.
Actions by the Board of Supervisors

¢ The Planning Commission’s certification of the Final EIR was appealed to the Board of
Supervisors, and on May 7, 2013, the Board of Supervisors upheld the certification of the Final




o Adoption of a Zoning Map amendment to reclassify the existing 400-foot height limit for the
project site, shown on Zoning Map Sheet HT01, and to amend Zoning Map Sheet SU01 to show
the Special Use District.

¢ Adoption of a Special Use District to address Floor Area Ratio, height, and other land use
controls for the project site, which may include additional provisions regarding permitted uses,
the provision of cultural/museum use within the SUD, floor area ratio limitations, dwelling unit
'exposure, height of rooftop equipment, bulk limitations, and curb cut locations.

~ Actions by the Recreation and Park Commission

¢ Approval of amendment of the quantitative shadow standard for Union-Square that was
established on February 7, 1989, pursuant to Planning Commission Resolution No. 11595;

e Recommendation to the Planning Commission regarding the Section 295 shadow significance
determination and allocation to project.

Actions by the Successor Agency to the Redevelopment Agency, and the Oversight Board of the
Successor Agency ' , :

¢ Approval of the Agreement of Purchase and Sale for the Mexican Museum parcel and the
Jessie Square Garage.

o Approval of parking structure bond purchase/defeasance documents.

Actions by the Department of Public Works

¢ Approval of the tentative map

Actions by the Department of Public Works and the SFMTA Board of Directors

* Approval of a street iinprovement permit and/or encroachment permit to (1) extend the
 existing Jessie Square passenger loading/unloading zone on Mission Street by approximately 83

feet, 6 inches to the east, resulting in a 154-foot-long passenger loading/unloading zone; and (2)

designate the curb along Third Street in front of the project site as a white zone for passenger

loading/unloading,

Actions by the Department of Building Inspection

o Approval of the site permit

e Approval of demolition, grading, and building permits

Actions by the San Francisco Public Utilities Commission




e Approval of compliance with requirements of the Stormwater Management Ordinance for
projects with over 5,000 square feet of disturbed ground area.

E. Location and Custodian of Records

The public hearing transcript, a copy of the letters regarding the Draft EIR received during the public
review period, the administrative record, and background documentation for the FEIR are located at the
Planning Department, 1650 Mission Street, San Francisco. The Commission Secretary is the custodian of
records for the Planning Department and the Commission.

These findings are based upon substantial evidence in the entire record before the Commission,

G. Findings Regarding Pfoject Modifications

As noted above, prior to project approval, the Project Sponsor proposed modifications to the project to
reduce the height of the proposed tower from 520 feet (with a 30-foot-tall elevator/mechanical penthouse)
to 480 feet (with.a 30-foot-tall elevator/mechanical penthouse). The project described here includes these,
and other conforming, modifications. Thus, the proposed project would include a 43-story, 480-foot-tall
tower (with a 30-foot-tall elevator/mechanical penthouse), with two floors below grade on The Mexican
Museum parcel and the western portion of the Aronson Building parcel. The overall project would
contain space for The Mexican Museum, a ground-floor retail/restaurant use, up to 190 residential units,
and associated building services. :

The Commission finds that the Project as currently proposed with a height reduction to 480 feet, with a
30-foot-tall elevator/mechanical penthouse, and conforming reductions in unit count, among other
conforming changes, is within the scope of the project analyzed in the Final EIR. The Commission finds
that the reduction in the height of the Project has resulted in no substantial changes that would require
major revisions to the Final EIR or result in new or substantially more severe significant environmental
impacts that were not evaluated in the Final EIR, no new information has become available that was not ‘
known and could not have been known at the time the Final EIR was certified as complete and that
would result in new substantially more severe significant environmental impacts not evaluated in the
Final EIR, and no mitigation measures or alternatives previously found infeasible would be feasible or.
mitigation measures or alternatives considerably different than those analyzed in the Final EIR would
substantially reduce significant environmental impacts, but the project proponent declines to adopt them.,
The Commission finds that no supplerhental or subsequent EIR is needed and no addendum to the EIR is
needed to augment the analysis presented in the Final EIR for the Proposed Project-.

IL, Impacts Found Not to Be Significant And Thus Do Not Require Mitigation

Under CEQA, no mitigation measures are required for impacts that are less than significant (Pub. Res.
Code, § 21002; CEQA Guidelines, § 15126.4, subd. (a)(3), 15091). As more fully described in the Final EIR
and based on substantial evidence in the whole record of this proceeding, the Commission hereby finds
that implementation of the Project would not result in any significant impacts in the following areas and
that these impact areas therefore do not require mitigation.




Land Use and Land Use Planning
Impact LU-1: The proposed project would not physically divide an estabhshed community.

Impact LU-2: The proposed project would not conflict with any applicable land use plan, policy,
or regulation of an agency with jurisdiction over the project (including, but not limited to, the
general plan, specific plan, local coastal program, or zoning ordinance) adopted for the purpose
of avoiding or mitigating an environmental effect, ‘
Impact LU-3: The proposed project would not have a substantial adverse impact on the character
of the vicinity. ’

Impact C-LU-1: The proposed project, in combination with past, present, or reasonably
foreseeable future projects, would not result in a cumulatively considerable contribution to
significant adverse cumulative land use impacts related to a physical division of an established
community; to conflicts with applicable land use plans, policies, or regulations of an agency with
jurisdiction over the project (including, but not limited to, a general plan, specific plan, local
coastal program, or zoning ordinance) adopted for the purpose of avoiding or mitigating an
environmental effect; and to the existing character of the vicinity.

Aesthetics ‘

Impact AE-1: The proposed project would not have a substantial adverse effect on a scenic vista.
Impact AE-2: The proposed project tower would not have a substantial adverse effect on a scenic
resource.

Impact AE-3: The proposed project would not have a substantial adverse effect on the visual
character or quality of the site and its surroundings.

Impact AE-4: The proposed project would not create a new source of substantial light or glare
which would adversely affect day or nighttime views in the area or which would substantially
impact other people or properties.

Impact C-AE-1: The proposed project, in combination with past, present and reasonably
foreseeable future projects in the project vicinity, would not make a cumulatively considerable
contribution to a significant impact related to aesthetics. '

Population and Housing _
Impact PH-1: The proposed project would not induce substantial population growth in an area,

either directly or indirectly.

. Impact PH-2: The proposed project would not displace substantial numbers of existing housing
units or create demand for additional housmg, necessitating the construction of replacement
housing elsewhere.

Impact PH-3: The proposed project would not d1sp1ace substantial numbers of people,
necessitating the construction of replacement housing elsewhere.

Impact C-PH-1: The proposed project, in combination with past, present and reasonably
foreseeable future projects, would not result in a cumulatively considerable contribution to
significant adverse cumulative impacts related to population growth, housing, and employment,
either directly or indirectly. - '




Cultural and Paleontological Resources
Impact CP-5: The proposed rehabilitation, repair and reuse of the Aronson Building under the

proposed project would not cause a substantial adverse change in the significance of the Aronson
Building as a historical resource under CEQA.

Impact CP-6: The proposed project tower would not cause a substantial adverse change in the
significance of the Aronson Building historical resource.

Impact CP-7: The proposed project tower would not cause a substantial adverse change in the
significance of nearby historical resources.

Impact C-CP-2; The proposed project, in combination with other past, present, and reasonably
foreseeable future projects in the project vicinity, would not have a cumulatively considerable
contribution to a significant impact on historic architectural resources.

Transportation and Circulation
Impact TR-1: The proposed project would not cause a substantial increase in trafic that would

cause the level of service to decline from LOS D or better to LOS E or F, or from LOSE to F at
seven intersections studied in the project vicinity.

Impact TR-2: The proposed project would not cause a substantial increase in transit demand that
could not be accommodated by adjacent transit capacity; nor would it cause a substantial increase
in delays or costs such that significant adverse impacts in transit service levels could occur.
Impact TR-3: The proposed project would not result in substantial overcrowding on public
sidewalks, nor create potentially hazardous conditions for pedestrians, or otherwise interfere
with pedestrian accessibility to the site and adjoining areas.

Impact TR-4: The proposed project would not create potentially hazardous conditions for
bicyclists, or otherwise substantially interfere with bicycle accessibility to the site and adjoining
areas.

Impact TR-5: The loading demand of the proposed project during the peak hour of loading
activities would be accommodated within the proposed on-site loading facilities or within
convenient on-street loading zones, and would not create potentially hazardous trafflc conditions
or significant delays involving traffic, transit, bicycles, or pedestrians.

Impact TR-6: Construction and operation of the proposed project would not result in inadequate
emergency access.

Impact TR-7: Construction-related impacts of the proposed project would not be considered -
significant due to their temporary and limited duration.

Impact C-TR-1: The proposed project would not contribute considerably to future camulative
traffic increases that would cause levels of service to deteriorate to unacceptable levels at seven
intersections. '

Impact C-TR-2: The proposed project would not contribute considerably to cumulative increases
in transit ridership that would cause the levels of service to deteriorate to unacceptable levels.
Impact C-TR-3: The construction impacts of the proposed project would not result in a
considerable contribution to a significant cumulative impact when combined with other nearby
proposed projects due to the temporary and limited duration of the construction of the proposed
project and nearby projects.
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Noise

Impact NO-4: The proposed project’s new residences and cultural uses would not be
substantially affected by existing noise levels.

Impact C-NO-1: Construction of the proposed project, in combination with other past, present,
and reasonably foreseeable future projects in the project vicinity, would not result in a

- cumulatively considerable contribution to significant temporary or periodic increases in ambient
noise levels in the project vicinity above levels existing without the proposed project.

Impact C-NO-3: Operation of the proposed project, in combination with other past, present, and
reasonably foreseeable future projects in the project vicinity, would not result in a cumulatively
considerable contribution to significant permanent increase in ambient noise levels in the project
vicinity above levels existing without the project.

Impact C-NO-4: Noise from traffic increases generated by the proposed project, when combined
with noise froin reasonably foreseeable traffic growth forecast to the year 2030, would not
contribute considerably to significant cumulative traffic noise impacts.

Air Quality

Impact AQ-1: Construction of the proposed project would not violate an air quality standard or
contribute substantially to an existing or projected air quality violation; nor would it resultin a
cumulatively considerable net increase of criteria air pollutants, for which the project region is in
nonattainment under an applicable ambient air quality standard.

Impact AQ-2: Construction of the proposed project would not expose sensitive receptors to
substantial pollutant concentrations of fugitive dust.

Impact AQ-4: Operation of the proposed project would not violate an ait quality standard or
contribute substantially to an existing or projected air quality violation; nor would it result in a
cumulatively considerable net increase of any criteria air pollutant for which the project region is
in nonattainment under an applicable ambient air quality standard.

Impact AQ-5: Operation of the proposed project would not generate emissions of PM2.5 and
toxic air contaminants, including diesel particulate matter, at levels that would expose sensitive
receptors to substantial pollutant concentrations.

Impact AQ-6: Operation of the proposed project would not expose new on-site sensitive
receptors to substantial pollutant concentrations,

Impact AQ-7: Construction and operation of the proposed project would not conflict with or
obstruct implementation of the Bay Area 2010 Clean Air Plan (CAP), the applicable air quality
plan. ‘ : ‘

Impact AQ-8; Construction and operation of the proposed project would not expose a
substantial number of people to objectionable odors.

Impact C-AQ-1: Construction and operation of the proposed project, in combination with other
past, present, and reasonably foreseeable future projects, would not result in a cumulatively
considerable contribution to exposure of sensitive receptors to significant cumulative substantial
pollutant concentrations. '

Greenhouse Gas Emissions
Impact C-GG-1: The proposed project would be consistent with the City’s GHG Reduction Plan
and the AB 32 Scoping Plan, and would, therefore, not result in a cumulatively_ considerable
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contribution to significant cumulative GHG emissions or conflict with any policy, plan, or -
regulation adopted for the purpose of reducing GHG emissions.

Wind and Shadow

Impact WS-1: The proposed project would not alter wind in a manner that substantially affects
public areas. '

Impact C-WS-1: The proposed project, in combination with past, present, and reasonably
foreseeable future projects in the project vicinity, would not make a cumulatively considerable
contribution to a significant cumulative wind impact.

Impact WS-2: The proposed project would not create new shadow in a manner that substantially
affects outdoor recreation facilities and other public areas.

Recreation

Impact RE-1: The pfoposed project would not increase the use of existing park and recreational
facilities such that substantial physical deterioration of facilities would occur or be accelerated.
Impact RE-2: The proposed project would not require the construction or expansion of
recreational facilities that might have an adverse physical effect on the environment.

Impact RE-3: The proposed project would not physically degrade existing recreational resources.
Impact C-RE-1: Construction of the proposed project, in combination with past, present and
reasonably foreseeable future projects, would not result in a camulatively considerable
contribution to significant adverse cumulative impacts on recreational facilities.

Utilities and Service Systems
Impact UT-1: The proposed project would not exceed the wastewater treatment requirements of

the Regional Water Quality Control Board.

Impact UT-2: The proposed project would not require or result in the construction of new or the
expansion of existing water or wastewater treatment facilities, or stormwater drainage facilities,
the construction of which could have significant environmental effects.

Impact UT-3: The proposed project would not result in a determination that there is insufficient
capacity in the wastewater treatment system to serve the proposed project’s estimated demand in
addition to its existing demand.

Impact C-UT-1: Construction of the proposed project, in combmatxon with other past, p1 esent
and reasonably foreseeable future projects, would not resultina cumulat1ve1y considerable
contribution to a significant adverse cumulative impact regarding.the treatment of stormwater
runoff or capacity of wastewater treatment facilities or stormwater drainage facilities.

Impact UT-4: The proposed project would be adequately served by existing water entitlements
and water supply resources, and would not require new or expanded water supply resources o
entitlements. »

Impact C-UT-2: Construction of the proposed project, in combination with other past, present
and reasonably foreseeable future projects, would not result in a cumnulatively considerable
contribution to a significant adverse camulative impact on water supply. .

Impact UT-5: The proposed project would increase the amount of solid waste generated on the
project site, but would be adequately served by the City’s landfill and would comply with
Federal, State, and local statutes and regulations related to solid waste.
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Impact C-UT-3: Construction of the proposed project, in combination with other past, present
and reasonably foreseeable future projects, would not result in a cumulatively considerable
contribution to a significant adverse cumulative impact on solid waste disposal facilities.

Public Services

Impact PS-1; The proposed project would not increase demand for public services to the extent
that new facilities would have to be constructed or existing facilities altered in order to maintain
acceptable service ratios, response times, or other performance objectives for any public services
such as police protection, fire protection and emergency services, schools, or libraries.

Impact C-PS-1: The proposed project, in combination with other past, present and i‘easonably
foreseeable future projects, would not result in a cumulatively considerable contribution to
significant adverse cumulative impacts that would result in a need for construction of new or
physically altered facilities in order to maintain acceptable service ratios, response times, or other
petformance objectives for any public services, including police protection, fire protection and
emergency services, schools, and libraries.

Biological Resources v
Impact BI-1: The proposed project would not have a substantial adverse effect, either directly or

through habitat modifications, on any species identified as a candidate, sensitive, or special-status
species in local or regional plans, policies, or regulations, or by the CDFG or USFWS.

Impact BI-2: The proposed project would not have a substantial adverse effect on the movement
of native resident or migratory fish or wildlife species or with established native resident or
migratory wildlife corridors, nor would it impede the use of native wildlife nursery sites.

Impact BI-3: The proposed project would not conflict with local policies or ordinances protecting
biological resources.

Impact C-BI-1: The proposed project, in combination with past, present and reasonably
foreseeable future projects in the project vicinity, would not make a cumulatively considerable
contribution to a significant adverse cumulative impact on biological resources.

Geology and Soils
Impact GE-1: The proposed project would not expose people or structures to potential

substantial adverse effects, including the risk of loss, injury, or death involving rupture, ground-
shaking, liquefaction, or landslides.

Impact GE-2: The proposed project would not result in substantial soil erosion or loss of topsoil.
Impact GE-3: The proposed project would not be located on a geologic unit or soil that is
unstable, or that would become unstable as a result of the project, and potentially result in on- or
offsite landslide, lateral spreading, subsidence, liquefaction or collapse.

Impact GE-4: The proposed project would not be located on expansive soil, as defined in Table
18-1-B of the Uniform Building Code, creating substantial risks to life or property.

Impact C-GE-1: The proposed project, in combination with other past, present and other
reasonably foreseeable future projects in the vicinity, would not result in a cumulatively
considerable contribution to significant adverse cumulative impacts with respect to geology,
soils, or seismicity.
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Hydrology and Water Quality

Impact HY-1: The proposed project would not violate any water quality standards or waste

discharge requirements or otherwise substantially degrade water quality. '

Impact HY-2: The proposed project would not substantially deplete groundwater supplies or

interfere with groundwater recharge.

Impact HY-3: The proposed project would not substantially alter the existing drainage pattern of
. the site or area, including through the alteration of the course of a stream or river, in a manner

that would result in substantial erosion or siltation or substantially increase the rate or amount of

surface runoff in a manner that would result in flooding on or off site.

Impact HY-4: Construction of the proposed project would not create or contribute runoff water

which would exceed the capacity of existing or planned stormwater drainage systems or provide

substantial additional sources of polluted runoff. :

Impact HY-5: Operation of the proposed project would not create or contribute runoff water

which would exceed the capacity of existing or planned stormwater drainage systems or provide

substantial additional sources of polluted runoff.

Impact C-HY-1: The proposed project, in combination with other past, present and reasonably

foreseeable future projects, would not result in a cumulatively considerable contribution to a

significant adverse cumulative impact on hydrology and water quality.

Hazards and Hazardous Materials

Impact HZ-1: The proposed project would not have a substantial adverse effect on the public or
the environment through the routine transport, use, or disposal of hazardous materials.

Impact HZ-3: The proposed project would not emit hazardous emissions or handle hazardous or
acutely hazardous materials, substances, or waste within one quarter mile of an existing or
proposed school.

Impact HZ-4: The proposed project would not impair implementation of or physmally interfere
with an adopted emergency response plan or emergency evacuation plan.

Impact HZ-5; The proposed project would not expose people or structures to a risk of loss, i 1n]u1y
or death involving fires.

Impact C-HZ-1: The proposed project, when combined with other past, present-and reasonably
foreseeable future projects, would not result in a cumulatively considerable contribution to a
significant adverse cumulative impact on hazards and hazardous materials.

Mineral and Energy Resources 5
Impact ME-1: The proposed project would not have a significant adverse impact on the

availability of a kmown mineral resource and/or a locally important mineral resource recovery
site. ' '
Impact ME-2: The proposed project would not have a substantial adverse effect on the use of
fuel, water, or energy consumption, and would not encourage activities that could result in the
use of large amounts of fuel, water, or energy, or use these in a wasteful manner.

Impact C-ME-1: The proposed project, in combination with other past, present and reasonably
foreseeable future projects in the vicinity, would not result in a cumulatively considerable
contribution to a significant adverse cumulative impact on mineral and energy resources..
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Agricultural and Forest Resources »
¢ Impact AG-1: The proposed project would not have a substantial adverse effect on the

conversion of farmland, would not conflict with existing zoning for agricultural use or with a
Williamson Act contract, nor involve other changes that would result in conversion of farmland
to non-agricultural use, :

o Impact AG-2: The proposed project would not conflict with existing zoning for, or cause
rezoning of, forest land or timberland, nor would it result in the loss of forest land or the
conversion of forest land to non-forest use.

¢ Impact C-AG-1: The proposed project, in combination with other past, present and reasonably
foreseeable future projects in the vicinity, would not result in a cumulatively considerable
contribution to a significant adverse cumulative impact on agricultural resources or forest land or
timberland.

IIT. Potentially Significant Impacts That Are Avoided Or Reduced To A Less-Than-Significant
Level And Findings Regarding Mitigation Measures

The following Sections I and IV set forth the Commission's findings about the Final EIR’s

" determinations regarding significant environmental impacts and the mitigation measures proposed to
address them. These findings provide the written analysis and conclusions of the Commission regarding
the environmental impacts of the Project and the mitigation measures included as part of the Final EIR
and adopted by the Commission and other City decision makers as part of the Project. To avoid

* duplication and redundancy, and because the Commission agrees with, and hereby adopts, the
conclusions in the Final EIR, these findings will not repeat the complete analysis and conclusions in the
Final EIR, but instead summatizes and incorporates them by reference herein and relies rely upon them
as substantial evidence supporting these findings.

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

As set forth below, the Commission adopts and incorporates all of the mitigation measures within its
jurisdiction set forth in the Final EIR and the attached MMRP to substantially lessen or avoid the
potentially significant and significant impacts of the Project. The Commission and other City decision
makers intend to adopt each of the mitigation measures proposed in the Final EIR. Accordingly, in the
event a mitigation measure recommended in the Final EIR has inadvertently been omitted in these
findings or the MMRP, such mitigation measure is hereby adopted and incorporated in the findings
below by reference. In addition, in the event the language describing a mitigation measure set forth in
these findings or the MMRP fails to accurately reflect the mitigation measures in the Final EIR due to a
clerical error, the language of the policies and implementation measures as set forth in the Final EIR shall

control, The impact numbers and mitigation measure numbers used in these findings reflect the
information contained in the Final EIR. '
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The potentially significant impacts of the Project that will be mitigated through implementation of
mitigation measures are identified and summarized below along with the corresponding mitigation

measures.

Cultural and Paleontological Resources

» Impact CP-1: Construction activities for the proposed project would cause a substantial adverse
change in the significance of archaeological resources, if such resources are present within the
project site. ' '

o]

Ground-disturbing construction activity within the project site, particularly within
previously undisturbed soils, could adversely affect the significance of archaeological
resources by impairing the ability of such resources to convey important scientific and
historical information. This effect would be considered a substantial adverse change in
the significance of an historical resource and would therefore be a potentially significant
impact under CEQA.
The following mitigation measures, as more fully described in the Final EIR, are hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
CP-1. _

» Mitigation Measure M-CP-1a: Archaeological Test, Monitoring, Data Recovery

and Reporting

»  Mitigation Measure M-CP-1b: Interpretation »
Based on the final EIR and the entire administrative record, it is hereby found and
determined that implementing Mitigation Measures M-CP-1a and M-CP-1b would
reduce Impact CP-1 to a less-than significant level because Mitigation Measure M-CP-1a
would ensure that any potentially affected archaeological deposits would be identified,
evaluated, and, as appropriate, subject to data recovery and reporting by a qualified
archaeologist under the oversight of the Environmental Review Officer, and Mitigation
Measure M-CP-1b would ensure that a plan for the post-recovery interpretation of buried
or submerged archaeological resources is developed and implemented with the

.assistance of qualified archaeologist and under the oversight of the Environmental

Review Ofﬁcer.

e Impact CP-2: Construction activities for the proposed project would cause a substantial adverse
change in the significance of human rémains, if such resources are present within the project

site,

o Ground-disturbing construction activity within the project site, particularly within

previously undisturbed soils, could adversely affect the significance of human remains,
which would be a potentially significant impact under CEQA.,

The following mitigation measure, as more fully described in the Final EIR, is hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
CP-2.
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» Mitigation Measure M-CP-1a: Archaeological Test, Monitoring, Data Recovery
and Reporting

Based on the final EIR and the entire administrative record, it is hereby found and
determined that implementing Mitigation Measure M-CP-1a would reduce Impact CP-2
to a less-than significant level because the nitigation measure would ensure that the
treatment of any human remains and associated or unassociated funerary objects
discovered during soil disturbing activities complies with applicable state and federal
laws; including immediate notification of the Coroner of the City and County of San
Francisco and, in the event of the Coroner’s determination that the human remains are
Native American remains, notification of the NAHC, who would appoint an MLD.

» Impact CP-3: Construction activities for the proposed project would cause a substantial adverse
change in the significance of paleontological resources, if such resources are present within the

project site.

o

Paleontological resources could exist in the Franciscan, and possibly the Colma,
Formations that underlie the project site. Project construction activities could disturb and
impair the significance of such paleontological resources, which would be a potentially
significant impact under CEQA. ‘
The following mitigation measure, as more fully described in the Final EIR, is hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
CP-3. .
» Mitigation Measure M-CP-3: Paleontological Resources Monitoring and
Mitigation Program :
Based on the final EIR and the entire administrative record, it is hereby found and
determined that implementing Mitigation Measure M-CP-3 would reduce Impact CP-3 to
a less-than significant level because the mitigation measure would ensure that a plan for
monitoring, recovery, identification, and curation of palenontologic resources would be
developed and implemented by a qualified paleontologist under the oversight of the
Environmental Review Officer in the event that paleontological resources are present

within the project site.

o Impact CP-4: Construction activities for the proposed project would disturb unknown resources

if any are present within the project site.

(o}

Construction activities could disturb or remove unknown human remains within the
project site, which could materially impair the physical characteristics of the unknown
resource, resulting in a potentially significant impact under CEQA.
The following mitigation measure, as more fully described in the Final EIR, is hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
Cr-4,

»  Mitigation Measure M-CP-4: Accidental Discovery
Based on the final EIR and the entire administrative record, it is hereby found and _
determined that implementing Mitigation Measure M-CP-4 would reduce Impact CP-4 to
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a less than significant level because the mitigation measure ensures that all field and
construction personnel will be informed of the potential presence of archaeological
resources within the project site and the procedures that are to be followed in the event
such resources are encountered during construction activities.

Impact C-CP-1: Disturbance of archaeological and paleontological resources, if encountered
during construction of the proposed project, in combination with other past, present, and future
reasonably foreseeable projects, would make a cumulatively considerable contribution to a
significant cumulative impact on archaeological resources.

@]

-Noise

When considered with other past and proposed development projects within San
Francisco and the Bay Area region, the potential disturbance of archaeological and
paleontological resources within the project site could make a cumulatively considerable
contribution to a loss of significant historic and scientific information about California,
Bay Area, and San Francisco history and plehlstory, which would be a potentially
significant impact under CEQA.
The following mitigation measures, as more fully described in the Final EIR, are hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
C-CP-1. '

» Mitigation Measure M-CP-1a; Archaeological Test, Monitoring, Data Recovery

and Reporting
» Mitigation Measure M-CP-1b: Interpretation
»  Mitigation Measure M-CP-3: Paleontological Resources Monltormg and
Mitigation Program

= Mitigation Measure M-CP-4: Accidental Discovery
Based on the final EIR and the entire administrative record, it is hereby found and
determined that implementing Mitigation Measures M-CP-1a, M-CP-1b, M-CP-3, and M-
CP-4 would reduce the project’s contribution to Impact C-CP-1 to a less than
cumulatively considerable level because these mitigation measures would ensure that
plans for testing, monitoring, data recovery, documentation and interpretation are
approved and implemented to preserve and realize the information potential of
archaeological and paleontological resources that may be encountered on the project site.

Impact NO-1: Construction of the proposed project would generate noise levels in excess of
standards established in the San Francisco General Plan or noise ordinance and would result in a
substantial temporary or periodic increase in ambient noise levels in the project vicinity above
levels existing without the project.

O

The project’s demolition, excavation, and building construction activities would
temporarily and intermittently increase noise in the project vicinity to levels that could be

‘considered an annoyance by occupants of nearby properties, which would be a

potentially significant impact under CEQA. The loudest construction activities, such as
installing piles, grading, and excavation, would occur over the first two year of the
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construction period, and once the activity is completed, the associated high noise levels
would no longer be experienced by the affected sensitive receptors.

.o The following mitigation measures, as mote fully described in the Final EIR, are hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
NO-1. :

»  Mitigation Measure M-NO-1a: Reduce Noise Levels During Construction

»  Mitigation Measure M-NO-1b: Noise-Reducing Techniques and Muffling

Devices for Pile Installation
o Based on the final EIR and the entire administrative record, it is hereby found and

determined that implementing Mitigation Measures M-NO-1a and M-NO-1b would
reduce Impact NO-1 to a less than significant level because Mitigation Measure M-NO-1
would require the project contractor to use equipment with lower noise emissions and
sound controls or barriers where feasible, locate stationary equipment as far as possible
from sensitive receptors, and designate a noise coordinator, and Mitigation Measure M-
NO-1b would require the use of feasible noise-reducing techniques for installing piles.
The combination of these measures would decrease construction noise levels and
minimize the significant effects.

o Impact NO-2: Construction of the proposed project would result in exposure of persons to or
generation of excessive groundborne vibration or groundborne noise levels,

o Proposed project demolition, excavation, and building construction activities would

" temporarily generate groundborne vibration in the project vicinity that could be
_considered an annoyance by occupants of adjacent propverties, especially residential and
cultural uses-adjacent to the site, and could also damage nearby structures, with the
highest levels of groudbourne vibration expected during demolition and the installation
of piles for structural support. This would be a potentially significant impact under
CEOA, . ;

o The following mitigation measures, as more fully described in the Final EIR, are hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
NO-2. |

v Mitigation Measure M-NO-2a: Minimize Vibration Levels During Construction

»  Mitigation Measure M-NO-2b: Pre-Construction Assessment to Protect
Structures from Ground Vibration Associated with Pile Installation

* Mitigation Measure M-NO-2c: Vibration Monitoring and Management Plan

o Based on the final EIR and the entire administrative record, it is hereby found and-
determined that implementing Mitigation Measures M-NO-2a, M-NO-2b, and M-NO-2c
would reduce Impact NO-2 to a less than significant level because Mitigation Measure
M-NO-2a would provide for a community liaison to respond to and address complaints
and require protective construction techniques, Mitigation Measure M-NO-2b would
implement a pre-construction assessment and, if needed, monitoring during vibration
causing activities to detect ground settlement or lateral movement of structures, and
Mitigation Measure M-NO-2c would implement a vibration monitoring and management
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plan to avoid any adverse vibration-related impact to historic structures. With
implementation of Mitigation Measures M-NO-2a and M-NO-2b, potential vibration
impacts in the project vicinity would be reduced to levels that would be less than
significant. With implementation of Mitigation Measure M-NO-2c, there would be no
significant vibration-related impacts to the Aronson Building.

Impact NO-3; Operation of the proposed project would generate noise levels in excess of
standards established in the San Francisco General Plan or noise ordinance and would result in a
substantial permanent increase in ambient noise levels in the project vicinity above levels existing

without the project.

o

Operation of the proposed project would introduce additional noise sources to the area,
including additional motor vehicle traffic and new mechanical systems, such as
ventilation equipment. Although specific information regarding the proposed stationary
noise sources is currently not available, building mechanical systems.would be capable of
generating noise levels in excess of applicable General Plan noise-land use compatibility
thresholds on adjacent sensitive receptors, which could result in potentially significant
impacts on both the on-site and adjacent noise-sensitive residential and cultural uses.
The following mitigation measure, as more fully described in the Final EIR, is hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
NO-3. :

»  Mitigation Measure M-NO-3: Stationary Operational Noise Souzces
Based on the final EIR and the entire administrative record, it is hereby found and
determined that implementing Mitigation Measures M-NO-3 would reduce Impact NO-3
to a less than significant level because this mitigation measure would require the
screening, shielding, or setting baclk of stati;inary noise sources from noise-sensitive
receptors, and would require that a qualified acoustical consultant measure the noise
levels of operating exterior equipment within three months after its installation.

Impact C-NO-2: Construction of the proposed project, in combination with other past, resent,
and reasonably foreseeable future projects in the project vicinity, would result in a cumulatively
considerable contribution to significant exposure of persons to or generation of excessive
groundborne vibration or groundborne noise levels.

e}

The project along with other nearby projects such as the SESMOMA Expansion (151 Third
Street), the Palace Hotel (2 New Montgomery Street), and the Central Subway project
have the potential for cumulatively significant groundborne vibration and noise level
impacts, particularly during initial phases of proposed project construction. However,
the periods when construction vibration impacts would overlap would be brief and
limited, and the overall cumulative construction vibration impacts would not be
cumulatively significant. '

The following mitigation measures, as more fully described in the Final EIR, are hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
C-NO-2.
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= Mitigation Measure M-NO-2a: Minimize Vibration Levels During Construction
*  Mitigation Measure M-NO-2b: Pre-Construction Assessment to Protect
Structures from Ground Vibration Associated with Pile Installation

= Mitigation Measure M-NO-2c: Vibration Monitoring and Management Plan
Based on the final EIR and the entire administrative record, it is hereby found and
determined that with implementation of Mitigation Measures M-NO-2a, M-NO-2b, and
M-NO-2c, the proposed project would not result in a cumulatively considerable
contribution to significant cumulative impacts associated with groundborne vibration for
the reasons discussed under Impact NO-2 above and as more fully set forth in the final
EIR.

Air Quality

e Impact AQ-3: Construction of the proposed project would generate emissions of PM2.5 and toxic
air contaminants, including diesel particulate matter, at levels that would expose sensitive

receptors to substantial pollutant concentrations.

(o]

The Air Quality Technical Report that was prepared for the project found that
constructions emissions would exceed the threshold of significance for excess cancer risk
at the project MEI if the emissions were not mitigated.
The following mitigation measure, as more fully described in the Final EIR, is hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
AQ-3.

*  Mitigation Measure M-AQ-3: Construction Emissions Mitigation
Based on the final EIR and the entire administrative record, it is hereby found and
determined that implementing Mitigation Measure M-AQ-3 would reduce Impact AQ-3
to a less than significant level because this mitigation measure would require a
Construction Emissions Mitigation Plan designed to reduce construction-related diesel
particulate matter emissions from off-road construction equipment used at the site by at
least 65 percent as compared to the construction equipment list, schedule, and inventory
provided by the sponsor on May 27, 2011, which would bring emissions below the
threshold of significance for excess cancer risk.

Hazards and Hazardous Materials

e Impact HZ-2: The proposed project would have a substantial adverse effect on the public or the
environment through the accidental release of hazardous materials into the environment.

[e]

In order to construct the proposed tower, excavation to a depth of approximately 41 feet
below the surface on the west side of the Aronson Building would be required, which
could have the potential to expose the public and environment to contaminants in the
soil.

The following mitigation measure, as more fully described in the Final EIR, is hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
HZ-2.
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» Mitigation Measure M-HZ-2: Hazardous Materials — Testing for and Handling
of Contaminated Soil
o Based on the final EIR and the entire administrative record, it is hereby found and
determined that implementing Mitigation Measure M-HZ-2 would reduce Impact HZ-2
to a less than significant level because this mitigation measure would require soil testing
for contaminants of concern, preparation of a Soil Mitigation Plan for managing
contaminated soils on the site, and protocols for the handling, hauling, and disposal of
contaminated soils, which would reduce the potential for exposure of the public and the
environment to a less than significant level.

The Project Sponsor has agreed to implement all mitigation measures identified in the Final EIR for the
project. The required mitigation measures are fully enforceable and will be included as conditions of
approval by and the Commission and other City decision makers. Pursuant to CEQA Section 21081.6,
adopted mitigation measures will be implemented and monitored as described in the MMRP, which is
incorporated herein by reference.

With the required mitigation measures, all potential project impacts, with the exception of impacts
described in Section IV below, would be avoided or reduced to a less-than-significant level.

As authorized by CEQA Section 21081 and CEQA Guidelines Section 15091, 15092, and 15093, based on
substantial evidence in the whole record of this proceeding, the City finds that, unless otherwise stated,
all of the changes or alterations to the Project identified in the mitigation measures have been or will be
required in, or incorporated into, the project to mitigate or avoid the significant or potentially significant
environmental impacts listed herein, as identified in the Final EIR, that these mitigation measures will be
effective to reduce or avoid the potentially significant impacts as described in the EIR, and these
mitigation measures are feasible to implement and are within the responsibility and jurisdiction of the
City and County of San Francisco to implement or enforce. '

IV. Significant Impacts That Cannot Be Avoided Or Reduced To A Less-Than-Significant Level

Based on substantial evidence in the whole record of these proceedings, the Commission finds that,
where feasible, changes or alterations have been required, or incorporated into, the Project to avoid or
substantially lessen the significant environmental impacts. The Commission finds that changes have been
required in,-or incorporated into, the Project that, pursuant to Public Resources Code section 21002 and

. CEQA Guidelines section 15091, may substantially lessen, but do not avoid (i.e., reduce to less than
significant levels), the potentially significant environmental effect associated with implementation of the
Project. The Commission adopts all of the mitigation measures proposed in the Final EIR and set forth in
the MMRP. The Commission further finds, however, for the impact listed below, despite the
implementation of mitigation measures, the effects remain significant and unavoidable.

The Commission determines that the following significant impact on the environment, as reflected in the
Final EIR, is unavoidable, but under Public Resources Code Section 21081(a)(3) and (b), and CEQA
Guidelines 15091(a)(3), 15092(b)(2)(B), and 15093, the Commission determines that the impacts are
acceptable due to the overriding considerations described in Section VI below. This finding is supported '
by substantial evidence in the record of this proceeding.
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A.

Significant and Unavoidable Impacts — Cumulative Shadow

Impact C-WS-2: The proposed project, in combination with past, present, and reasonably
foreseeable future projects in the project vicinity, would create new shadow in a manner that
substantially affects outdoor recreation facilities or other public areas, resulting in a significant
cumulative shadow impact. The proposed project would make a cumulatively considerable
contribution to this significant cumulative shadow impact. '

o There are several proposed projects in the project vicinity that have the potential to
shadow outdoor recreation facilities or other public areas, including some of the same
open spaces that the proposed project would shadow. Reasonably foreseeable future
projects in the vicinity of the project site include 151 Third Street (the San Francisco
Museum of Modern Art Expansion Project), 2 New Montgomery Street (the Palace Hotel
Project), and the Transit Tower, and the other projects contemplated by the Transit
Center District Plan. The proposed project in combination with other proposed projects
in the vicinity would add new shadow on various open spaces and public areas. By
contributing shadow to open spaces and public areas, the proposed project would make a
cumulatively considerable contribution to the significant and unavoidable cumulative
shadow impacts.

o There is no feasible mitigation for the proposed project’s contribution to cumulative
shadow impacts, because any theoretical mitigation that would address the cumulatively
considerable contribution to shadow impacts on outdoor recreation facilities or other
public areas within the project vicinity would fundamentally alter the project’s basic
design and programming parameters, Thus, rather than treat a substantial reduction in
height as a mitigation measure, the EIR analyzed a reduction in height in two separate
alternatives. -

With regard to the project’s shadow impacts on Union Square, other than a reduction in
the height of the tower to approximately 351 feet or less, no further modification of the
tower could eliminate the tower’s net new shadow on Union Square. The project has
already undergone design revisions to sculpt the top of the tower in order to reduce
shadow on Union Square. The original préject proposed by the project sponsor included
an elliptical tower design that was approximately 630 feet tall and 170 feet wide at the
highest level. That proposal was modified to reflect a shorter and more slender
rectangular tower design that was shifted to the west on the project site to reduce shadow
impacts on Union Square. The rectangular design ultimately chosen for the project
would break up the tower massing and top into smaller volumes at different or staggered
heights, particularly along the eastern edge of the site and tower, to further reduce
shadow. In addition, the tower massing and the tower core were moved 15 feet to the
west on the project site, and the tower cantilever over the Aronson Bﬁilding was reduced
from 106 feet to 8 feet to further reduce shadow impacts on Union Square.

o OnMay 21, 2013, a technical memorandum prepared by Turnstone Consulting was
submitted analyzing the shadow impacts of the Project on Union Square, based on the
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reduced 480-foot roof height. The memorandum concluded that the Project would cast
238,788 sfh of net new shadow on Union Square on a yearly basis, which would be an
increase of about 0.06% of the Theoretically Available Annual Sunlight (TAAS) on Union
Square. The reduction in the height of the tower results in a reduction of approximately
29% of net new shadow compared with the Project’s 520-foot tower design.

o Even if the project’s shadow impacts to Union Square were eliminated, the project would
still shadow other downtown open spaces and public areas such as sidewalks, A further
reduction of the building height beyond that already included would substantially
reduce the development program of the proposed project. Thus, the project’s
cumulatively considerable contribution to the significant and unavoidable impact would
remain and there is no feasible mitigation to reduce the project’s contribution to this
significant cumulative impact to a less-than-cumulatively considerable level. Because a
significant decrease in the tower height affects the Project significantly, these height
reductions were discussed as alternatives, See also the discussion of the Existing Zoning
Alternative and the Reduced Shadow Alternative, below.

o Therefore, the proposed project, in combination with past, present, and reasonably
foreseeable future projects in the project vicinity would create new cumulative shadow in
a manner that would substantially affect parks, outdoor recreation facilities, or other
public areas. This cumulative shadow impact would be significant and unavoidable, and
the proposed project would make a cumulatively considerable contribution to this
significant cumulative shadow impact.

V. Alternatives Rejected and the Reasons for Rejecting Them as Infeasible

The Commission rejects the Alternatives set forth in the Final EIR and listed below because the
Commission finds that there is substantial evidence, including evidence of economic, legal, social,
technological, and other considerations described in this Section, in addition to those described in Section
VI below, under CEQA Guidelines 15091(a)(3), that make infeasible such Alternatives. In making these
determinations, the Commission is aware that CEQA defines “feasibility” to mean "capable of being
accomplished in a successful manner within a reasonable period of time, taking into account economic,
environmental, social, legal, and technological factors.” The Commission is also aware that under CEQA
case law the concept of “feasibility” encompasses (i) the question of whether a particular alternative
promotes the underlying goals and objectives of a project. and (ii) the question of whether an alternative
is “desirable” from a policy standpoint to the extent that desirability is based on a reasonable balancing of
the relevant economic, environmental, social, legal, and technological factors.

The Commission adopts the EIR's analysis and conclusions regarding alternatives eliminated from further
consideration, both during the scoping process and in response to comments, The Commission certifies
that it has independently reviewed and considered the information on the alternatives provided in the
Final EIR and in the record. The Project Sponsor engaged Economic & Planning Systems, Inc. to prepare
an economic analysis of the financial feasibility of the project alternatives described in the EIR, (Report
on the Financial Feasibility of 706 Mission Street: The Mexican Museum and Residential Tower Project
and Alternatives, dated May 2013 (the “EPS Report”). The Successor Agency retained an independent
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economic consultant Keyser Marston Associates, Inc., to peer review the EPS Report and Keyser Marston
Associates prepared the “Peer Review of Financial Feasibility Report for 706 Mission Street” (“Peer
Review”). The Peer Review, independently reviewed and evaluated by the Successor Agency, concurs '
with the results of the EPS Report. Planning Department staff and the Commission have independently
reviewed and concur with the results of the EPS Report and the Peer Review. The Final EIR reflects the
Commission's and the City’s independent judgment as to the alternatives.

The Commission finds that the Project provides the best balance between satisfaction of the project
objectives and mitigation of environmental impacts to the extent feasible, as described and analyzed in
the EIR, and adopts a statement of overriding considerations as set forth in Section VI below.

" While the Commission makes these findings regarding the environmental irr{pacts and feasibility of each
of the alternatives analyzed in the final EIR, if feasible mitigation measures substantially lessen or avoid
the significant adverse environmental effects of a project, the project may be approved without an
evaluation of the feasibility of project alternatives. Laurel Hills Homeowners Association v. City Council of
Los Angeles, 83 Cal.App.3d 515, 521 (1978). With respect to the project, all significant impacts can be
reduced to a less than significant level with feasible mitigations measures, except for the project’s
cumulatively considerable contribution to significant cumulative shadow impacts. Thus, although the
Commission makes these findings regarding the environmental impacts of each of the alternatives, CEQA
only requires that the Commission make findings regarding the alternatives that would substantially
lessen or avoid the project’s cumulatively considerable contribution to significant cumulative shadow
impacts. Findings for the Separate Buildings Alternative and Increased Residential Density Alternative
are therefore not required by CEQA, although the Commission nevertheless makes findings for those
alternatives below. '

The FEIR analyzed five alternatives to the Project: No Project Alternative, Existing Zoning Alternative,
Separate Buildings Alternative, Increased Residential Density Alternative, and Reduiced Shadow
Alternative. These alternatives and the reasons for rejecting them are described below.

1. No Project Alternative

Under the No Project Alternative, the site would remain in its existing condition. Assuming that the
existing physical conditions at the project site would remain into the foreseeable future, none of the
impacts associated with the proposed project would occur.

The No Project Alternative would not create net new shadow on Union Square, or any other public open
spaces, privately owned publicly accessible open spaces, or public sidewalks, and therefore would not
result in a cumulatively considerable contribution to the significant unavoidable cumulative shadow
impact. Because existing conditions on the project site would not change under this alternative, there
would be no impacts related to land use and land use planning, aesthetics, population and housing,
cultural and paleontological resources, transportation and circulation, noise, air quality, greenhouse gas
emissions, wind, recreation, utilities and service systems, public services, biological resources, geology
and soils, hydrology and water quality, hazards and hazardous materials, mineral and energy resources
or agricultural and forest resources, Under the proposed project, the impacts with respect to these
environmental topics would be either less than significant or less than significant with mitigation, except
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for agricultural and forest resotirces, Both the No Project Alternative and the proposed project would
have no impact on agricultural and forest resources.

The No Project Alternative would not be desirable or meet either the Successor Agency or the Project
Sponsor’s objectives, as more particularly described below. The No Project Alternative is 1'ejécted in favor
of the project and is found infeasible for the following environmental, economic, legal, social,
technological, and/or other reasons:

¢ The No Project Alternative would not meet any of the Successor Agency or the Project
Sponsor’s objectives.

o The No Project Alternative would not complete the redevelopment of the YBC
Redevelopment Project Area envisioned under the former Yerba Buena Center Redevelopment
Plan. '

e The No Project Alternative would not stimulate and attract private investment and generate
sales taxes and other General Fund revenues from new uses on the project site, thereby
improving the City's overall economic health, employment opportunities, tax base, and.
community economic development opportunities.

e The No Project Alternative would not provide for the development of a museum facility and
an endowment for The Mexican Museum on Successor Agency-owned property located
adjacent to Jessie Square, at the heart of San Francisco’s cultural district location, in a manner
that is consistent with General Plan Policy VI-1.9, to “create opportunities for private
developers to include arts spaces in private developments city-wide.” ‘

¢ The No Project Alternative would not result in construction of a preeminent building with a '
superior level of design for this important site across from Yerba Buena Gardens and adjacent
to Jessie Square in a manner that complements the landscaping and design of Jessie Square.

¢ The No Project Alternative would not provide housing in an urban infill location to help
alleviate the effects of suburban sprawl. -

e The No Project Alternative would not provide temporary and permanent employment and
contracting opportunities for minorities, women, qualified economically disadvantaged
individuals, and other residents both in the South of Market area and in the City generally, in
a manner consistent with the City’s current and future equal opportunity programs.

e The No Project Alternative would not maximize the quality of the pedestrian experience
along Mission Street and Third Street, while maintaining accessibility to the project site for

automobiles and loading.

e The No Project Alternative would not provide for rehabilitation of the historically important
Aronson Building,
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e The No Project Alternative would not secure funding for new and affordable below-market-
rate units.

e The No Project Alternative would not secure additional funding for operations, management,
and security of Yerba Buena Gardens.

e The No Project Alternative would not result in the construction of a residential building of
superior quality and design that complements and is generally consistent with the downtown
area, furthering the objectives of the General Plan’s Urban Design Element and the former
Yerba Buena Center Redevelopment Plan.

o The No Project Alternative would not redevelop the project site with a high-quality
residential development that includes a ground-floor retail or restaurant use.

» The No Project Alternative would not provide housing in downtown San Francisco that is
accessible to local and regional transit, as well as cultural amenities and attractions, such as
performing art centers, and art museums and exhibitions.

The Commission finds each of these reasons provide sufficient independent grounds for rejecting the No
Project Alternative,

2, Existing Zoning Alternative

The intent of the Existing Zoning Alternative is to provide an alternative that meets all applicable
provisions of the Planning Code and existing zoning for the project site. In addition, this alternative
would reduce the significant and unavoidable cumulative shadow impacts compared to the proposed
project, but not to a less than significant level. Under this alternative, a new 13-story, approximately 196-
foot-tall building with a 9.0 to 1 FAR would be constructed adjacent to and west of the Aronson Building.
As with the proposed project, the Aronson Building would be restored and rehabilitated, and the new
building would be connected to it. This alternative would provide an approximately 45,000-gsf cultural
space for The Mexican Museum, compared to the approximately 52,285-gsf of cultural space provided for
the museum under the proposed project. Vehicular access into and out of the existing subsurface Jessie
Square Garage would not change from existing conditions. Unlike the proposed project, under this
alternative, there would not be a driveway on Third Street to serve the residential units. The vehicular
access variants analyzed for the proposed project would not apply to this alternative,

The Existing Zoning Alternative would reduce as compared to the proposed project the cumulatively
considerable contribution to a significant and unavoidable cumulative shadow impact, but not to a less
than cumulatively considerable level. While the reduced building height of the new tower under this
alternative would not create net new shadow on Union Square, unlike the proposed project, shadow from
the proposed tower could still reach some of the same public open spaces, privately owned publicly
accessible open spaces, and public sidewalks that would be shadowed by the proposed project, and
therefore may contribute to a cumulatively significant shadow impact. As with the proposed project (but
generally to a lesser degree than with the proposed project), there would be less-than-significant impacts
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related to land use and land use planning, aesthetics, population and housing, transportation and
circulation, greenhouse gas emissions, wind, recreation, utilities and service systems, public services,
biological resources, geology and soils, hydrology and water quality, and mineral and energy resources.
As with the proposed project (but generally to a lesser degree than with the proposed project), there
would be less-than-significant impacts with mitigation related to cultural and paleontological resources,
noise, air quality, and hazards and hazardous materials. Both the Existing Zoning Alternative and the
proposed project would have no impact on agricultural and forest resources.

The Existing Zoning Alternative would meet some, but not all, of the Successor Agency and Project
Sponsor’s objectives. For example, it would attract private investment and generate sales taxes and other
General Fund revenues from new uses on the project site, and would provide housing in an urban infill
location, near transit and cultural amenities to help alleviate the effects of suburban sprawl, although not
as much housing as under the proposed project. The Existing Zoning Alternative would provide
temporary and permanent employment and contracting opportunities for minorities, women, quahfled
economically disadvantaged individuals, and other residents although the scope of these alternatives
would be less than with the proposed project due to the reduced size of the Existing Zoning Alternative.
The Existing Zoning Alternative would provide for rehabilitation of the historically important Aronson
Building. The Existing Zoning Alternative would design and construct the project to a minimum of
Leadership in Energy and Environmental Design (LEED) Silver standards (or such higher and additional
requirements as adopted by the City and County of San Francisco), thereby reducing the project’s carbon
footprint and maximizing the energy efficiency of the building. ‘

But, the Existing Zoning Alternative would reduce but not avoid the proposed project’s cumulatively
considerable contribution to a significant and unavoidable cumulative shadow impact, although the
reduced height of the new tower under this alternative would not create net new shadow on Union
Square. Furthermore, the Existing Zoning Alternative would not be desirable or meet many of the
Successor Agency and Project Sponsor’s objectives and/or would not advance those objectives to the
extent that the proposed project would, as more particularly described below.

The EPS Report indicates that the Existing Zoning Alternative is not financially feasible because project
costs plus developer targeted return would exceed project revenues under this alternative. The Existing
Zoning -Alternative isnot-financially feasible with or without the purchase of TDRs because under this
Alternative, the height of the tower is reduced, which reduces the number of revenue generating units,
and per square foot construction costs are highest under this alternative due to a decrease in construction
cost efficiency. Additionally, the Jessie Square Garage would not be conveyed to the Project Sponsor
under this alternative, which means the Alternative does not include defeasance of the outstanding Jessie.
Square Garage bonds or repayment of the Successor Agency’s debt to the City. It also does not generate
parking-related revenue. '

The Existing Zoning Alternative is projected to generate approximately $149 million under the
Residential Flex Option. With the purchase of TDRs, projected development costs, including developer
return, are approximately $292 million under the Residential Flex Option. The Project Residuals, above
the minimum return on investment needed for project feasibility, are estimated at approximately negative
$142.6 million under the Residential Flex Option. With the purchase of TDRs, the Project Residuals for |
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this Alternative are estimated at approximately negative $143.4 million under the Residential Flex Option.
The Peer Review concurs with this opinion.

Therefore, the Existing Zoning Alternative is rejected in favor of the project and is found infeasible for the
following environmental, economic, legal, social, technological, and/or other reasons:

The Existing Zoning Alternative would not avoid the proposed project’s cumulatively
considerable contribution to a significant and unavoidable cumulative shadow impact.

The Existing Zoning Alternative would not transfer ownership of the Jessie Square Garage to a
private entity and therefore does not include defeasance of the outstanding Jessie Square Garage
bonds or repayment of the Successor Agency’s debt to the City.

The Existing Zoning Alternative would not create a development that meets the Successor
Agency’s and Project Sponsor’s objective to be financially feasible with the ability to fund the
Project’s capital costs and ongoing operation and maintenance costs related to the redevelopment
and long-term operation of the Mexican Museum parcel without reliance on public funds.

Because the Existing Zoning Alternative would not create a development that is financially
feasible, the Existing Zoning Alternative would not be constructed, and none of the benefits
associated with the Project, such as the construction of The Mexican Museum core and shell at no
cost to the Successor Agency or City, the endowment for The Mexican Museum, funding for new
and affordable market rate units, rehabilitation of the historically impottant Aronson Building,
defeasance of the outstanding Jessie Square Garage bonds and repayment of the Successor
Agency’s debt to the City, or additional funding for operations, management, and security of
Yerba Buena Gardens, would exist under this Alternative. Thus the Existing Zoning Alternative
is infeasible because it does not meet the Successor’s Agency’s objectives to: complete the
redevelopment of the Yerba Buena Redevelopment Project Area; to stimulate and attract private
development on the site; to provide for the development of a museum facility and an
endowment for that facility; and others noted in the EIR on pages IL5 to IL.6.

Because the Existing Zoning Alternative substantially reduces the residential density and the
number of housing units produced at this site, this Alternative is infeasible because it does not
fully satisfy General Plan policies such as Housing Element Policies 1,1 and 1.4, among others
noted in the Department’s staff report accompany the Project Approvals on the Determination of
Compliance with Section 309, among other approvals. The Project site is well-served by transit,
services and shopping and is suited for dense residential development, where residents can
commute and satisfy convenience needs without frequent use of a private automobile. The
Project Site is located immediately adjacent to employment opportunities within the Downtown
Core, and is in an area with abundant local and region-serving transit options, including the
future Transit Center. For these reasons, a project with fewer residential units at this site is not
compatible with the General Plan and is infeasible.
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e The Existing Zoning Alternative is infeasible because it substantially reduces the residential
density and the number of housing units produced at this site, and thus does not meet the
Successor Agency’s objectives to the extent that the Project does, Among other objectives, the
Existing Zoning Alternative would not stimulate and attractive private investment, sales tax and
other General Fund revenues to the extent that the Project would; would not provide temporary
and permanent jobs to the extent that the Project would; and due to its reduced height, it may not
provide a preeminent building of the same stature as the Project.

The Commission finds each of these reasons provide sufficient independent grounds for rejecting the
Existing Zoning Alternative.

3. Separate Buildings Alternative

The purpose of the Separate Buildings Alternative is to minimize changes to the Aronson Building, while
still meeting most of the Project Sponsor’s objectives and the objectives of the Successor Agency. Under
this alternative, a new 47-story, 520-foot-tall building (with 30 foot tall mechanical/dievator-penthouse)
would be constructed édj acent to and west of the Aronson Building. The Mexican Museum would occupy
space on the first through fifth floors of the new building, Unlike the proposed project, the new building
would not be connected to the Aronson Building. Unlike the proposed project, the Separate Buildings
Alternative would not undertake the full scope of rehabilitation and restoration of the Aronson Building;
only repairs and improvements necessary to prevent further deterioration of the Aronson Building or to
permit continued occupancy of the Aronson Building would be undertaken. However, the two non-
historic annexes would still be demolished under this alternative. This alternative would include a down
ramp along the north side of the Aronson Building from Third Street. The existing curb cut on Third
Street would be used to provide vehicular ingress to the existing Jessie Square Garage by project residents
for below-grade valet access and project-related delivery and service vehicles via a ramp. The vehicular
access variants analyzed for the proposed project would not apply to this alternative.

The Separate Buildings Alternative would result in similar project-level and cumulative impacts as
identified under the proposed project. Since the building design and configuration of the proposed tower
would be the same as under the proposed project, this alternative would result in significant unavoidable
cumulative shadow impact due to the creation of net new shadow on public open spaces, privately
owned publicly accessible open spaces, and public sidewalks. As with the proposed project, there would
be less-than-significant impacts related to land use and land use planning, aesthetics, population and
housing, transportation and circulation, greenhouse gas emissions, wind, recreation, utilities and service
systems, public services, biological resources, geology and soils, hydrology and water quality, and
mineral and energy resources. As with the proposed project, there would be less-than-significant impacts
with mitigation related to cultural and paleontological resources, noise, air quality, and hazards and
hazardous materials. Both the Separate Buildings Alternative and the proposed project would have no

. impact on égricultural and forest resources.

The Separate Building Alternative would meet some but not all of the Successor Agency and Project
Sponsor’s objectives. It would complete the redevelopment of the YBC Redevelopment Project Area
envisioned under the former Yerba Buena Center Redevelopment Plan and stimulate and attract private
investment and generate sales taxes and other General Fund revenues from new uses on the project site.
The Separate Buildings Alternative would provide for the development of a museum facility for The
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Mexican Museum. It would provide housing, near transit and cultural amenities, in an urban infill
location to help alleviate the effects of suburban sprawl, although not as many housing units as under the
proposed project. The Separate Buildings Alternative would provide temporary and permanent
employment and contracting opportunities for minorities, women, qualified economically disadvantaged
individuals, and other residents, although not as many opportunities as with the proposed project. The
Separate Buildings Alternative would transfer ownership of the Jessie Square Garage to a private entity,
while providing adequate parking for other cultural uses. The Separate Buildings Alternative would
design and construct the project to a minimum of Leadership in Energy and Environmental Design
(LEED) Silver standards (or such higher and additional requirements as adopted by the City and County
of San Francisco), thereby reducing the project’s carbon footprint.

The Separate Buildings Alternative would result in similar project-level and cumulative impacts as the
proposed project, and would not avoid or substantially lessen the proposed project’s cumulatively
considerable contribution to a significant and unavoidable cumulative shadow impact. The Separate
Buildings Alternative would not be desirable or meet some of the Successor Agency or the Project
Sponsor’s objectives, and/or would not advance those objectives to the extent that the proposed project
would, as more particularly described below. Therefore, the Separate Buildings Alternative is rejected in
favor of the project and is found infeasible for the following environmental, economic, legal, social,
technological, and/or other reasons:

o The Separate Buildings Alternative would result in similar project-level and cumulative impacts
as the proposed project, and, most significantly, would not avoid or substantially lessen the
project’s camulatively considerable contribution to a significant cumulative shadow impact.

»  The Separate Buildings Alternative would not undertake the full scope of rehabilitation and
restoration of the historically important Aronson Building as would be the case under the
proposed project. Instead, only repairs and improvements necessary to prevent further
deterioration and/or to permit continued occupancy would be undertaken meaning that the
objective of rehabilitating the building would not be met.

The Commission finds each of these reasons provide sufficient independent grounds for rejecting the
Separate Buildings Alternative. : :

4. Increased Residential Dehsity Alternative

The purpose of the Increased Residential Density Alternative is to consider a project that would provide
more residential dwelling units within the same amount of floor area as would be provided by the
proposed project. Under this alternative, a new 47-story, 520-foot-tall building (with 30 foot tall
elevator/mechanical penthouse) would be constructed adjacent to and west of the Aronson Building. As
with the proposed project, the Aronson Building would be restored and rehabilitated, and the new
building would be connected to the Aronson Building. As with the proposed project, seven floors in the
Aronson Building would be designated as flex space for the residential and office flex options. Under the
residential flex option, the Aronson Building would include up to 325 residential units (110 more units
than under the proposed project) and no office space. Under the office flex option, this building would
include up to 283 residential units (92 more units than under the proposed project) and approximately
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61,320 gsf of office space. As with the proposed project, the Increased Residential Density Alternative
would use the existing curb cut on Third Street to provide vehicular ingress to the existing Jessie Square
Garage. This access would be for use by project residents only. As with the proposed project, this
alternative would include a residential drop-off area (vehicular access would be the same as under the
proposed project). The vehicular access variants analyzed for the proposed project would also apply to
this alternative.

The Increased Resideritial Density Alternative would result in similar project-level and cumulative
impacts as identified under the proposed project, although some of the alternative’s impacts, such as
traffic and circulation and air quality during project operations, would be slightly greater because of the
increased density. The Increased Residential Density Alternative would not avoid or reduce any
significant environmental effects of the proposed project. Because the building design and configuration
of the proposed tower would be the same as under the proposed project, this alternative would result in
significant unavoidable cumulative shadow impact due to the creation of net new shadow on Union
Square and other public open spaces, privately owned publicly accessible open spaces, and public
sidewalks. As with the proposedvproject, there would be less-than-significant impacts related to land use
and land use planning, aesthetics, population and housing, transportation and circulation; greenhouse
gas emissions, wind, recreation, utilities and service systems, public services, biological resources,
geology and soils, hydrology and water quality, and mineral and energy resources. As with the proposed
project, there would be less-than-significant impacts with mitigation related to cultural and
paleontological resources, noise, air quality, and hazards and hazardous materials. Both the Increased
Residential Density Alternative and the proposed project would have no impact on agricultural and
forest resources.

The Increased Residential Density Alternative would meet some but not all of the Project Sponsor’s
objectives. For example, it would stimulate and attract private investment and generate sales taxes and
other General Fund revenues from new uses on the project site. and result in the construction of a

* preeminent building at this important site across from Yerba Buena Gardens and adjacent to Jessie
Squate. The Increased Residential Density Alternative would provide housing, close to transit and
cultural amenities, in an urban infill location to help alleviate the effects of suburban sprawl. It would
provide temporary and permanent employment and contracting opportunities for minorities, women,
qualified economically disadvantaged individuals, and other residents: and would transfer ownership of
the Jessie Square Garage to a private entity, while providing adequate parking for other existing
nonprofit organizations and the public in the Jessie Square Garage. The Increased Residential Density
Alternative would provide for rehabilitation of the historically important Aronson Building and would
design and construct the project to a minimum of Leadership in Energy and Environmental Design
(LEED) Silver standards (or such higher and additional requirements as adopted by the City and County
of San Francisco), thereby reducing the project’s carbon footprint and maximizing the energy efficiency of
- the building, '

But, the Increased Residential Density Alternative would result in similar project-level and cumulative
impacts as identified under the proposed project, would slightly increase some impacts, and would not
avoid or substantially lessen the proposed project’s cumulatively considerable contribution to a
significant and unavoidable cumulative shadow impact. ’
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The Increased Residential Density Alternative would meet most of the Successor Agency and Project
Sponsor’s objectives but not all of the Successor Agency or Project Sponsor’s Objectives, In addition,
according to the EPS Report, the Increased Residential Density Alternative is not financially feasible
because project costs plus developer targeted return would exceed project revenues under this
alternative. The Increased Residential Density Alternative is not financially feasible because the direct
per square foot construction costs are higher under the Increased Residential Density Alternative than
under the Proposed Project. Though there are more units in the Increased Residential Density Alternative
than there are in the Proposed Project, the overall square footage is the same. Because residential revenue
is based on a per square foot price (rather than a per unit price), the residential revenue is similar to the

Proposed Project.

The Increased Residential Density Alternative is projected to generate approximately $585 million under
the Residential Flex Option. Projected development costs, including developer return, are approximately
$610 million under the Residential Flex Option. The Project Residuals, above the minimum return on
investment needed for project feasibility, are estimated at approximately negative $25.6 million under the
Residential Flex Option. The Peer Review concurs with this opinion.

The Increased Residential Density Alternative is rejected in favor of the project and is found not to be
feasible or desirable for the following environmental, economic, legal; social, technological, and/or other

reasomns:

o  The Increased Residential Density Alternative would result in similar project-level and
cumulative impacts as identified under the proposed project, would slightly increase some
impacts, and would not avoid or reduce any significant environmental effects of the proposed
project. Specifically, when compared to the proposed project, this alternative would result in
incrementally increased impacts under Transportation and Circulation (additional trips on
already impacted intersections; additional demand on transit service), Air Quality (additional
project related operational emissions), Greenhouse Gas (additional project related emissions .
increasing the project’s carbon footprint), Recreation (additional residents seeking recreation
facilities), Public Services (additional residents seeking police or fire protection services), and
Utilities and Service Systems (additional residents increasing water usage and generating
additional wastewater).

e Thelncreased Residential Density Alternative would not meet the objective to create a
development that is financially feasible and that can fund the Project’s capital costs and ongoing
operation and maintenance costs related to the redevelopment and long-term operation of the
Mexican Museum parcel without reliance on public funds. '

e Because the Increased Residential Density Alternative would not create a development that is
financially feasible, the Increased Density Alternative would not be constructed, and none of the
benefits associated with the Project, such as the construction of The Mexican Museum core and
shell at no cost to the Successor Agency or City, the endowment for The Mexican Museum, .
funding for new and affordable market rate units, rehabilitation of the historically important
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Aronson Building, defeasance of the outstanding Jessie Square Garage bonds and repayment of
the Successor Agency’s debt to the City, or additional funding for operations, management, and
security of Yerba Buena Gardens, would exist under this Alternative. Thus the Increased
Residential Density Alternative is infeasible because it does not meet the Successor’s Agency'’s
objectives mentioned above including, but not limited to: complete the redevelopment of the
Yerba Buena Redevelopment Project Area; to stimulate and attract private development on the
site; to provide for the development of a museum facility and an endowment for that facility; and
others noted in the EIR on pages IL5 to IL6. ‘

The Commission finds each of these reasons provide sufficient independent grounds for rejecting the
Increased Residential Density Alternative.

5, Reduced Shadow Alternative

The purpose of the Reduced Shadow Alternative is to reduce the shadow impacts that would be caused
by development under the proposed project. Under this alternative, a new 27-story, approximately 351-
foot-tall tower, including a mechanical penthouse, would be constructed adjacent to, west of and
connected to the Aronson Building, with approximately 45,000 gsf of cultural space for The Mexican
Museum as compared to approximately 52,285 square feet under the proposed project. As with the
proposed project, the Aronson Building would be restored and rehabilitated. This alternative’s residential
flex option would include up to 186 residential units (4 fewer residential units than planned under the
Proposed Project). This alternative’s office flex option would include up to 162 residential units and
approximately 52,560 gsf of office space. This alternative would also include approximately 4,800 gsf of
retail/restaurant space. Asunder the proposed project, the Jessie Square Garage would be converted
from a public garage to a private garage. Unlike the proposed project, the Reduced Shadow Altermative
would not include a driveway from Third Street to serve the residential units, Vehicular access into and
out of the existing subsurface Jessie Square Garage would not change from under existing conditions.
The vehicular access variants analyzed for the proposed project would not apply to this alternative.

The Reduced Shadow Alternative, like the proposed project, would result in a cuamulatively considerable
contribution to a significant and unavoidable cumulative shadow impact. Although the reduced building
height of the new tower under this alternative would substantially reduce shadow impacts and would
not create net new shadow on Union Square, unlike the proposed project, shadow from the proposed
tower could still reach some of the same public open spaces, privately owned publicly accessible open
spaces, and public sidewalks that would be shadowed by the proposed project. Therefore, this alternative
may contribute to a cumulatively significant shadow impact. As with the proposed project (but generally
to a lesser degree than with the proposed project), there would be less-than-significant impacts related to
land use and land use planning, aesthetics, population and housing, transportation and circulation,
greenhouse gas emissions, wind, recreation, utilities and service systems, public services, biological
resources, geology and soils, hydrology and water quality, and mineral and energy resources. As with the
proposed project (but generally to a lesser degree than with the proposed project), there would be less-
than-significant impacts with mitigation related to cultural and paleontological resources, noise, air
quality, and hazards and hazardous materials. Both the Reduced Shadow Alternative and the proposed
project would have no impact on agricultural and forest resources.
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The Reduced Shadow Alternative would meet some, but not all of the Successor Agency and Project
Sponsot’s objectives. It would complete redevelopment of the YBC Redevelopment Project Area
envisioned under the Yerba Buena Center Redevelopment Plan and attract private investment and
generate sales taxes and other General Fund revenues from new uses on the project site, although to a
lesser extent than with the proposed project. The Reduced Shadow Alternative would provide housing,
close to transit and cultural amenities, in an urban infill location to help alleviate the effects of suburban
sprawl, although fewer housing units than with the proposed project. The Reduced Shadow Alternative
would provide temporary and permanent employment and contracting opportunities for minorities,
women, qualified economically disadvantaged individuals, and other residents, although to a lesser
extent than with the proposed project, The Reduced Shadow Alternative would transfer ownership of the
Jessie Square Garage to a private entity, while providing adequate parking in the Jessie Square Garage for
adjacent nonprofit organizations and the public, The Reduced Shadow Alternative would provide for
rehabilitation of the historically important Aronson Building and would design and construct the project
to a minimum of Leadership in Energy and Environmental Design (LEED) Silver standards (or such
higher and additional requirements as adopted by the City and County of San Francisco), thereby
reducing the project’s carbon footprint and maximizing the energy efficiency of the building.

The Reduced Shadow Alternative, like the proposed project, would result in a cumulatively considerable
contribution to a significant and unavoidable cumulative shadow impact, although the reduced building
height of the new tower under this alternative would reduce shadow impacts and would not create net
new shadow on Union Square. The Reduced Shadow Alternative would not be desirable or meet many
of the Successor Agency or Project Sponsor’s objectives, and/or would not advance those objectives to the
extent that the proposed project would, as more patticularly described below.

In addition, according to the EPS Report, the Reduced Shadow Alternative is not financially feasible
because project costs plus developer targeted return would exceed project revenues under this
alternative. The Reduced Shadow Alternative is not financially feasible with or without the purchase of
TDRs, In this Alternative, the height of the tower is reduced from 480 feet in the Proposed Project to 351
feet, which reduces the number of residential units to 186 under the Residential Flex Option and reduces
potential revenue from residential sales. There are fewer units to generate revenue, and the number of
upper floors of the Projéect, which command substantial price premiums due to views, are not available
under the Reduced Shadow Alternative. At the same time, per square foot development costs are higher
under the Reduced Shadow Alternative relative to the Proposed Project due to a decrease in construction
cost efficiency. Within certain construction type thresholds, the taller the structure, the lower the cost per
square foot due to cost-spreading efficiencies. The combination of these factors results in an alternative
that is not financially feasible. '

The Reduced Shadow Alternative is projected to generate approximately $313 million under the
Residential Flex Option. With the purchase of TDRs, projected development costs, including developer
return, are approximately $452 million under the Residential Flex Option. The Project Residuals, above
the minimum return on investment needed for project feasibility, are estimated at approximately $137.6
million under the Residential Flex Option. With the purchase of TDRs, the Project Residuals for this
Alternative are estimated at approximately $139.5 million under the Residential Flex Option. The Peer
Review concurs with this opinion.
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The Reduced Shadow Alternative is rejected in favor of the project and is found infeasible for the
following environmental, economic, legal, social, technological, and/or other reasons:

¢ While the Reduced Shadow Alternative would include a reduced height tower of 27-stories as
compared to the proposed project’s 43:story tower and would create ano net new shadow on
Union Square, its shadow could still reach some of the same public open spaces, privately owned
publicly accessible open spaces, and public sidewalks that would be shadowed by the proposed
project. '

‘¢ The Reduced Shadow Alternative would not result in a development that is financially feasible
and thus does not meet the Successor Agency’s and Project Sponsor’s objective to create a
financially feasible project that can fund the project’s capital costs and ongoing operation and
maintenance costs related to the redevelopment and long-term operation of the Mexican Museum
parcel without reliance on public funds.

o Because the Reduced Shadow Alternative would not create a development that is financially
feasible, the Reduced Shadow Alternative would not be constructed, and none of the benefits
associated with the Project, such as the construction of The Mexican Museum core and shell at no
cost to the Successor Agency or City, the endowment for The Mexican Museum, funding for new
and affordable market rate units, rehabilitation of the historically important Aronson Building,
defeasance of the outstanding Jessie Square Garage bonds and repayment of the Successor
Agency’s debt to the City, or additional funding for operations, management, and security of
Yerba Buena Gardens, would exist under this Alternative. Thus the Reduced Shadow Alternative
is infeasible because it does not meet the Successor’s Agency’s objectives to: complete the
redevelopment of the Yerba Buena Redévelopment Project Area; to stimulate and attract private
development on the site; to provide for the development of a museum facility and an endowment

- for that facility; and others noted in the EIR on pages IL5 to IL.6.

o Because the Reduced Shadow Alternative substantially reduces the residential density and the
number of housing units produced at this site, this Alternative is infeasible because it does not
fully satisfy General Plan policies such as Housing Element Policies 1.1 and 1.4, amongothers
noted in the Department’s staff report accompany the Project Approvals on the Determination of
Compliance with Section 309, among other approvals. The Project site is well-served by transit,
services and shopping and is suited for dense residential development, where residents can
commute and satisfy convenience needs without frequent use of a private automobile, The
Project Site is located immediately adjacent to employment opportunities within the Downtown
Core, and is in an area with abundant local and region-serving transit options, including the
future Transit Center. For these reasons, a project with fewer residential units at this site is not
compatible with the General Plan and is infeasible.

o The Reduced Shadow Alternative is infeasible because it substantially reduces the residential

density and the number of housing units produced at this site, and thus does not meet the
Successor Agency’s objectives to the extent that the Project does. Among other objectives, the
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Existing Zoning Alternative would not stimulate and attractive private investment, sales tax and
other General Fund revenues to the extent that the Project would; would not provide temporary
and permanent jobs to the extent that the Project would; and due to its reduced height, it may not
provide a preeminent building of the same stature as the Project. t

The Commission finds each of these reasons provide sufficient independent gfounds for rejecting the
Reduced Shadow Alternative. ‘ ‘

Alternatives Rejected and Reasons for Rejection

The EIR identifies alternatives that were considered by the Planning Department as lead agency, or the
Successor Agency, but were rejected as infeasible during the design development and scoping process,
and explains the reasons underlying this determination. Among the factors that were considered include
the failure to meet most of the basic objectives of the proposed project and inability to avoid significant
environmental impacts. These considered and rejected alternatives are the Off-Site Alternative, a
Freestanding Alternative, an Office Use Alternative, and Elliptical Tower Plan Alternative.

1. Off-Site Alternative. An Off-Site Alternative that would consist of a project design and
programming similar to the proposed project, but in a different, though comparable in-
fill location within the City and County of San Francisco was considered but rejected.
An Off-Site Alternative would not meet many of the project objectives, particularly the
objective of completing the redevelopment of the Yerba Buena Center Redevelopment
Project Area and providing for the development of a museum facility and endowment
for The Mexican Museum on the Successor Agency-owned property adjacent to Jessie
Square, An Off-Site Alternative was also rejected since it would not include
rehabilitation of the Aronson Building. The Commission finds each of these reasons
provide sufficient independent grounds for rejecting the Off-Site Alternative.

2. Freestanding Alternative. A Freestanding Alternative that would result in a development
on the Mexican Museum parcel of a freestanding museum with no development,
including rehabilitation of the Aronson Building, on the 706 Mission Street parcel, was
considered and rejected. Construction of a freestanding museum for The Mexican
Museum by the prior San Francisco Redevelopment Agency (“SFRA”) was considered
not financeable because the SFRA did not, and the Successor Agency does not, have
sufficient funds to cover the costs of constructing a freestanding museum on that parcel.
Also, this alternative would not meet any of the project'objectives. Lastly, a Freestanding
Alternative was rejected because it would not result in any reduced impacts that are not
already being evaluated in other alternatives, such as the Existing Zoning Alternative.
The Commission finds each of these reasons provide sufficient independent grounds for -
rejecting the Freestanding Alternative.

3. Office Use Alternative. An Office Use Alternative that would include only office use in
both the proposed tower and Aronson Building was considered and rejected. This
alternative was rejected because the proposed project already has an office flex option
that includes fewer proposed residential units and office-only use in the existing
Aronson Building, and because an Office Use Alternative would generate more peak
hour trips than would the proposed project. Further, an Office Use Alternative would not
result in any reduced impacts, due to increased trip generation related to a project
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containing more office space. In addition, the Office Use Alternative was rejected because
it would not meet the Successor Agency’s project objective of providing housing in an
urban infill location. The Commission finds each of these reasons provide sufficient
independent grounds for rejecting the Office Use Alternative.

4. Elliptical Tower Plan. The Environmental Evaluation Application, as originally
submitted to the Planning Department in 2008, called for partial demolition of the
Aronson Building and construction of a 42-story, approximately 630-foot-tall tower to the
west of, adjacent to, and partially within, the Aronson Building at its northwest corner.
This scheme was disfavored by Planning Department staff both because of its impacts on
the physical integrity of the historic Aronson Building, as well as due to staff concerns
regarding aesthetics related to its elliptical tower plan design. The Commission finds
each of these reasons provide sufficient independent grounds for rejecting the Elliptical
Tower Plan.

Additional Alternatives Proposed by the Public

Various comments have proposed additional alternatives to the project. - To the extent that these
comments addressed the adequacy of the EIR analysis, they were described and analyzed in the RTC. As
presented in the record, the Final EIR reviewed a reasonable range of alternatives, and CEQA does not
require the City or the project sponsor to consider every proposed alternative so long as the CEQA
requirements for alternatives analysis have been satisfied. For the foregoing reasons, as well as economic,
legal, social, technological and/or other considerations set forth herein, and elsewhere in the record, these
alternatives are rejected. . '

VI Statement of Overriding Considerations

Pursuant to CEQA section 21081 and CEQA Guideline 15093, the Commission hereby finds, after
consideration of the Final EIR and the evidence in the record, that each of the specific overriding
economic, legal, social, technological and other benefits of the Project as set forth below indepehdenﬂy
and collectively outweighs the significant and unavoidable impacts of the project and is an overriding
consideration warranting approval of the Project. Any one of the reasons for approval cited below is
sufficient to justify approval of the Pioject. Thus, even if a court were to conclude thit niot every reason is
supported by substantial evidence, the Commission will stand by its determination that each individual
reason is sufficient. The substantial evidence supporting the various benefits can be found in the Final
EIR and in the documents found in the administrative record. '

On the basis of the above findings and the substantial evidence in the whole record of this proceeding, the
Commission specifically finds that there are significant benefits of the Project in spite of the unavoidable
significant impacts, and therefore makes this Statement of Overriding Considerations. The Commission
further finds that, as part of the process of obtaining Project approval, all significant effects on the
environment from implementation of the Project have been eliminated or substantially lessened where
feasible. All mitigation measures proposed in the Final EIR for the proposed Project are adopted as part
of this approval action. Furthermore, the Commission has determined that any remaining significant
effects on the environment found to be unavoidable are acceptable due to the following specific
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overriding economic, technological, legal, social and other considerations. In addition, the Commission
finds that the rejected Project Alternatives are also rejected for the following specific economic, social, or
othet considerations, in addition to the specific reasons discussed in Section V, above,

¢ The Project will provide a new permanent home for The Mexican Museum, a longtime cultural
attraction of the City. The permanent home of The Mexican Museum will contribute to the City’s
reputation as home to first class cultural amenities and attractions,

¢ The Project will provide a $5 million operating endowment for The Mexican Museum to support
its ongoing operations. :

e The Project will rehabilitate the historic Aronson Building, which is rated “A” (highest -
importance) by the Foundation for San Francisco’s Architectural Heritage and is eligible for
listing on the National Register of Historic Places and the California Register of Historical
Resources, and which was recently designated as a Category I Significant Building in the
expanded New Montgomery-Mission-Second Street Conservation District, and which is in need
of repair.

e The Project will create up to 190 new housing units, which will increase the City’s and region’s
housing supply. These new housing units will be in close proximity to transit, employment
opportunities, and neighborhood serving retail uses.

e The Project will pay an affordable housing in-lieu fee in an amount equivalent to a 28% housing
production requirement, which is substantially in excess of the 20% requirement under the City’s
Planning Code. The Project’s affordable housing in-lieu fee will be used to construct much
needed affordable housing in the City. '

e The Project will provide additional private funding for operations, management, and secunty of
Yerba Buena Gardens; fundmg which would not be available without the project.

* The Project will construct a high quality, world-class, mixed-use development, designed by an
internationally recognized architecture firm in accordance with sound urban design principles.
The Project will create a new mixed-use residential development on an urban infill site in close
proximity to transit, the Downtown and SOMA employment centers, the Yerba Buena cultural
district, and retail uses.

* The Project’s residential tower will be built to at least Leadership in Energy and Environmental
Design (LEED) Silver construction standards consistent with the requirements of the Building
Code for the City and County of San Francisco (or such higher and additional requirements as
adopted by the City and County of San Francisco). The LEED Silver standard will help reduce
the City’s overall contribution to greenhouse gas emissions and global warming as well as
reducing the project’s carbon footprint by providing for a highly energy efficient building.
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In redeveloping the project site with a high quality residential development that includes a
cultural component and a ground floor retail or restaurant use, the project will further the
objectives of the General Plan’s Urban Design Element and complete the development of the
former Yerba Buena Center Redevelopment Plan.




Agenda Item 1C

Recreation and Park Commission

Resolution 1305-015
HEARING DATE: May 23,2013

RECOMMENDING TO THE PLANNING COMMISSION THAT THE NET NEW SHADOW
CAST BY THE PROPOSED PROJECT AT 706 MISSION STREET WILL NOT HAVE AN
ADVERSE IMPACT ON THE USE OF UNION SQUARE PARK, AS REQUIRED BY
PLANNING CODE SECTION 295 (THE SUNLIGHT ORDINANCE).

PREAMBLE

Under Planning Code Section 295 (also refetred to as Proposition K from 1984), a building permit
application for a project exceeding a height of 40 feet cannot be approved if there is any shadow impact
on a property under the jurisdiction of the Recreation and Park Department, unless the Planning
Commission, upon recommendation from the General Manager of the Recreation and Park Department,
in consultation with the Recreation and Park Commission, makes a determination that the shadow impact
will not be significant or adverse to the use of the property. ' “

On February 7, 1989, the Recreation and Park Commission and the Planning Commission adopted criteria
establishing absolute cumulative limits (“ACL”) for additional shadows on 14 parks throughout San
Francisco (Planning Commission Resolution No. 11595), as set forth in a February 3, 1989 memorandum
(the “1989 Memo”). The ACL for each park is expressed as a percentage of the Theoretically Available
Annual Sunlight ("TAAS") on the Park (with no adjacent structures present).

Union Square (“Park”), which is 0.25 miles northwest of 706 Mission Street (“Project Site”), is a public
open space that is under the jurisdiction of the Recreation and Parlk Commission. Union Square is an
approximately 2.58-acre park that occupies the entire block bounded by Post Street on the north, Stockton
Street on the east, Geary Street on the south, and Powell Street on the west. The plaza is primarily
hardscaped and oriented to passive recreational uses, large civic gatherings, and ancillary retail. There are
no recreational facilities and some grassy areas exist along its southern perimeter. There are pedestrian
walkways and seating areas throughout the park, several retail kiosks, one café on the west side of the
park and one cafe on the east side of the park, The park includes portable tables and chairs that can be
moved to different locations. A 97-foot-tall monument commemorating the Battle of Manila Bay from the
Spanish American War occupies the center of the park. Residents, shoppers, tourists, and workers use the
park as an outdoor lunch destination and a mid-block pedestrian crossing. Throughout the year, the park
is sunny during the middle of the day; it is shadowed by existing buildings to the east, south, and west
during the early morning, late afternoon, and early evening. During the spring and autumn, Union
Square is sunny from approximately 9:00 AM until 3:00 PM; it is shadowed by existing buildings during




the early morning, late afternoon, and early evening., During the summer, Union Square is sunny from
approximately 10:00 AM until 4:00 PM; it is shadowed by existing buildings during the early morning,
late afternoon, and early evening. During the winter, Union Square is mostly sunny from approximately
noon until 2:00 PM; it is shadowed by existing buildings during the rest of the day.

Union Square receives about 392,663,521 square-foot-hours (“sfh”) of TAAS. Currently, there are about
150,265,376 sth of existing annual shadow on the Park. The ACL that was established for Union Square in
1989 is additional shadow that was equal to 0.1 percent of the TAAS on Union Square, which is
approximately 392,663.5 sth. Until October of 2012, Union Square had a remaining shadow allocation, or
shadow budget, of approximately 323,123,5 sfh, Since the quantitative standard for Union Square was
established in 1989, two completed development projects have affected the shadow conditions on Union
Square. In 1996, a project to expand Macy’s department store altered the massing of the structure and
resulted in a net reduction of 194,293 sfh of existing shadow (with a corresponding increase in the
amount of sunlight on the park), and in 2003, a project at 690 Market Street added 69,540 sfh of net new
shadow on Union Square. Although the Macy’s expansion project reduced the amount of existing shadow
and increased the amount of available sunlight on Union Square, this amount has not been added back to
the shadow budget for Union Square by the Planning Commission and the Recreation and Park
Commission to account for these conditions. '

Additionally, on October 11, 2012, the Planning Commission and the Recreation and Park Commission
held a duly noticed joint public hearing and adopted Planning Commission Resolution No. 18717 and
Recreation and Park Commission Resolution No: 1201-001 amending the 1989 Memo and raising the
absolute cumulative shadow limits for seven open spaces under the jurisdiction of the Recreation and
Park Department that could be shadowed by likely cumulative development sites in the Transit Center
District Plan (“Plan”) Area, including Union Square. In revising these ACLs, the Commissions also
adopted qualitative criteria for each park related to the characteristics of shading within these ACLs by
development sites in the Plan Area that would not be considered adverse, including the duration, time of
day, time of year, and location of shadows on the particular parks. Under these amendments to the 1989
Memo, any consideration of allocation of “shadow” within these newly increased ACLs for projects
within the Plan Area must be consistent with these characteristics. The Commissions also found that the
“public benefit” of any proposed project in the Plan Area should be considered in the context of the
public benefits of the Transit Center District Plan as a whole. During a joint public hearing on October 11,
2012, the Planning Commission and the Recreation and Park Commission increased the ACLs for seven
downtown patrks, including Union Square, to allow for shadow cast by development proposed under the
Transit Center District Plan (TCDP). The ACL for Union Square was increased from the original limit of
0.1 percent of the TAAS (approximately 392,663.5 sfh) to 0.19 percent of the TAAS (approximately
746,060.7 sfh), but all of the available shadow budget within this ACL was reserved for development
within the Plan Area.

On October 11, 2012, following the joint hearing regarding the TCDP, the Recreation and Park
Commission reviewed the shadow impacts of the proposed Transbay Tower at 101 First Street and made
a formal recommendation to the Planning Commission to allocate a portion of the newly adopted ACL
for Union Square to the Transbay Tower. On October 18, 2012, the Planning Commission allocated a
pottion of the newly adopted ACL to the Transbay Tower (Motion No. 18724, Case No. 2008.0789K).




On November 15, 2012, the Recreation and Park Commission made a formal recommendation to the
Planning Commission to allocate a portion of the newly adopted ACL for Union Square to a proposed
project at 181 Fremont Street. On December 6, 2012, the Planning Commission allocated a portion of the
newly adopted ACL to 181 Fremont Street. As a result of these actions, the remaining ACL for Union
Square is 0.1785 percent of the TAAS, which means that approximately 700,904.4 sth of net new shadow
could be cast on Union Square by other development proposed under the TCDP (Motion No. 18763, Case
" No, 2007.0456K). '

On September 25, 2008, Sean Jeffries of Millennium Par'tners;, acting on behalf of 706 Mission Street, LLC
("Project Sponsor") submitted a request for review of a development exceeding 40 feet in height, pursuant
to Section 295, analyzing the potential shadow impacts of the Project to properties under the jurisdiction
of the Recreation and Parks Department (Case No. 2008.1084K). Department staff prepared a shadow fan
depicting the potential shadow cast by the development and concluded that the Project could have a
potential impact to properties subject to Section 295.

On October 24, 2012, the Project Sponsbr filed an application with the Planning Department
(“Department”) for a Determination of Compliance pursuant to Planning Code Section (“Section”) 309
with requested Exceptions from Planning Code (“Code”) requirements for "Reduction of Ground-Level
Wind Currents in C-3 Districts", “Off-Street Parking Quantity”, “Rear Yard, and "General Standards for
Off-Street Parking and Loading" to allow curb cuts on Third and Mission Streets, for a project to
rehabilitate an existing 10-story, 144-foot tall building (the Aronson Building), and construct a new,
adjacent 47-story tower, reaching a roof height of 520 feet with a 30-foot tall mechanical penthouse. The
two buildings would be connected and would contain up to 215 dwelling units, a “core-and-shell”
museum space measuring approximately 52,000 square feet, and approximately 4,800 square feet of retail
space. The project would reconfigure portions of the existing Jessie Square Garage to increase the number
of parking spaces from 442 spaces to 470 spaces, add loading and service vehicle spaces, and would
allocate up to 215 parking spaces within the garage to serve the proposed residential uses. The Project
Sponsor has proposed a “flex option” that would retain approximately 61,000 square feet of office uses
- within the existing Aronson Building, and would reduce the residential component of the project to 191
dwelling units. On May 20, 2013, the Project Sponsor reduced the height of the proposed tower from 520
feet (with a 30-foot-tall elevator/mechanical penthouse) to 480 feet (with a 30-foot-tall elevator/mechanical
penthouse). As a result, the number of dwelling units in the Project was reduced from a maximum of 215
dwelling units to a maximum of 190 dwelling units, the number of residential parking spaces was
reduced from a maximum of 215 spaces to a maximum of 190 spaces, and the “flex option” of retaining
office space within the project was deleted. The project is located at 706 Mission Street, Lots 093, 276, and
portions of Lot 277 within Assessor’s Block 3706 (“Project Site”), within the C-3-R District and the 400-I
Height and Bulk District (collectively, “Project”, Case No. 2008.1084X).

On October 24, 2012, the Project Sponsor submitted a request for a General Plan Referral Case No,
2008.1084R, regarding the changes in use, disposition, and conveyance of publicly-owned land,
reconfiguration of the public sidewalk along Mission Street, and subdivision of the property. On May 23,
2013, the Planning Commission conducted a duly noticed public hearing at a regularly scheduled
meeting and adopted Motion No. 18878 determining that these actions are consistent with the objectives
and policies of the General Plan and the Priority Policies of Section 101.1.




On October 24, 2012, the Project Sponsor submitted a request to amend Height Map HT01 of the Zoning
Maps of the San Francisco Planning Code to reclassify the Project Site from the 400-I Height and Bulk
District to the 520-I Height and Bulk District. (Case No. 2008.1084Z). On May 20, 2013, in association with
the reduced height of the Project, the Project Sponsor revised the request for a Height Reclassification to
reclassify a portion of the Project Site from the 400-I Height and Bulk District to the 480-1 Height and Bulk
District. On May 23, 2013, the Planning Commission conducted a duly noticed public hearing at a
regularly scheduled meeting and adopted Resolution No. 18879, recommending that the Board of
Supervisors approve the requested Height Reclassification,

On October 24, 2012, the submitted a request to amend Zoning Map SUO1 and the text of the Planning
Code to establish the “Yerba Buena Center Mixed-Use Special Use District” (SUD) on the property. The
proposed SUD would modify specific Planning Code regulations related to permitted uses, the provision.
of a cultural/museum use within the SUD, floor area ratio limitations, dwelling unit exposure, height of
rooftop equipment, bulk limitations, and curb cut locations (Case No. 2008.1084T)., On April 11, 2013, the
Planning Commission conducted a duly noticed -public hearing at a regularly scheduled meeting and
adopted Resolution No. 18879, recommending that the Board of Supervisors approve the requested
Height Reclassification and Planning Code Text Amendment.

A technical memorandum, prepared by Turnstone Consulting, was submitted on June 9, 2011, analyzing
the potential shadow impacts of the Project (at its originally proposed 520-foot roof height) to properties
under the jurisdiction of the Recreation and Parks Department (Case No. 2008,1084K). The memorandum
concluded that the Project would cast 337,744 sth of net new shadow on Union Square on a yearly basis,
which would be an increase of about 0.09% of the TAAS on Union Square for projects outside of the
TCDP. On May 21, 2013, a technical memorandum prepared by Turnstone Consulting was submitied
analyzing the shadow impacts of the Project on' Union Square, based on the reduced 480-foot roof height.-
The memorandum concluded that the Project would cast 238,788 sth of net new shadow on Union Square
on a yearly basis, which would be an increase of about 0.06% of the TAAS on Union Square. The
reduction in the height of the tower results in a reduction of approximately 29% of net new shadow
compared with the Project’s original design.

On March 21, 2013, the Planning Commission reviewed and considered the Final EIR and found that the
contents of said report and the procedures through which the Final EIR was prepared, publicized, and
reviewed complied with the California Environmental Quality Act (California Public. Resources Code
Sections 21000 et seq.) ("CEQA"), 14 California Code of Regulations Sections 15000 et seq. ("the CEQA
Guidelines"), and Chapter 31 of the San Francisco Administrative Code ("Chapter 31").

The Planning Commission found the Final EIR was adequate, accurate and objective, reflected the
independent analysis and judgment of the Department and the Commission, and that the summary of -
comments and responses contained no significant revisions to the draft EIR, and certified the Final EIR
for the Project in compliance with CEQA, the CEQA Guidelines and Chapter 31.

The EIR concludes that the Project would not result in a project-specific significant shadow impact to
recreation facilities or other public areas, With respect to Union Square, the EIR indicates that the net
new shadow would be of limited duration and the new shadowing would occur at times when the use of
Union Square is limited. The EIR concludes that the Project would, however, make a cumulatively




considerable contribution to a significant cumulative shadow impact on public opens spaces when taking
into account other reasonably foreseeable future projects, such as the Transit Tower and the Palace Hotel
Project, that would also result in new shadowing of public areas, including Union Square.

Three separate appeals of the Commission’s certification of the EIR to the Board of Supervisors were filed
before the April 10, 2013 deadline. The Board of Supervisors considered these appeals at a duly noticed
public hearing on May 7, 2013, and unanimously voted to affirm the Planning Commission’s certification
of the Final EIR. The Board of Supervisors reviewed and considered the Final EIR and found that the
contents of said report and the procedures through which the Final EIR was prepared, publicized, and
reviewed complied with CEQA, the CEQA Guidelines and Chapter 31. The Board of Supervisors found
the Final EIR was adequate, accurate and objective, reflected the independent analysis and judgment of
the Board of Supervisors, and that the summary of comments and responses contained no significant
revisions to the draft EIR, and approved the Final EIR in compliance with CEQA, the CEQA Guidelines
and Chapter 31. ' : :

As part of their actions on October 11, 2012 to increase the ACLs for seven downtown parks, the Planning
Commission and the Recreation and Park Commission designated the ACLs exclusively for projects that
‘meet the criteria set forth in the TCDP, Projects that do not meet the criteria set forth in the TCDP may
not utilize any portion of the amended ACLs if they cast net new shadow on any of the seven downtown
parks for which the ACLs were amended. Such projects would be required to seek their own
amendments to the ACLs for these seven downtown parks. The Project is located outside the Plan area
and is not eligible to utilize newly adopted ACL on the Park.

On May 23, 2013, the Planning Commission adopted Motion No. 18875, adopting CEQA findings,
including a Statement of Overriding Considerations, and adopting the Mitigation Monitoring and
Reporting Program (“MMRP”), which findings and adoption of the MMRP are hereby incorporated by
reference as though fully set forth herein, The Planning Commission found that the reduction in the
height of the Project has resulted in no substantial changes that would require major revisions to the Final
EIR or result in new or substantially more severe significant environmental impacts that were not
evaluated in the Final EIR, no new information has become available that was not known and could not
have been known at the time. the Final EIR was certified as complete and that would result in new
substantially more severe significant environmental impacts not evaluated in the Final EIR, and no
mitigation measures or alternatives previously found infeasible would be feasible or mitigation measures
or alternatives considerably different than those analyzed in the Final EIR would substantially reduce
significant environmental impacts, but the project proponent declines to adopt them.

The Recreation and Parks Department Commission Secretary, Margaret McArthur, is the custodian of
records for this action, and such records are located at 501 Stanyan Street, San Francisco, CA.

The Planning Commission and the Recreation and Park Commission held a duly advertised joint public
hearing on May 23, 2013 and adopted Recreation and Park Commission Resolution No. 1305-4015 and
Planning Commission Resolution No, 18876, increasing the ACL for Union Square by 0.05 percent of the
TAAS for Union Square to account for the additional sunlight that resulted from the Macy’s expansion
project in 1996, and to increase the ACL an additional 0.01 percent, for a total increase of 0,06 percent of
the TAAS for Union Square, for a total of 238,788 sfh of net new shadow (equal to approximately 0.06
percent of the TAAS for Union Square).
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The Recreation and Park Commission has reviewed and considered reports, studies, plans and other
documents pertaining to the Project.

The Recreation and Park Commission has heard and considered the testimony presented at the public
hearing and has further considered the written materials and oral testimony presented on behalf of the
Project Sponsor, Department staff, and other interested parties.

RECREATION AND PARK COMMISSION FINDINGS

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

1. The foregoing recitals are accurate, and also constitute findings of this Commission.

2. The additional shadow cast by the proposed Project on Union Square, while numerically
significant, would not be adverse to the use of Union Square, and is not expected to interfere with
the use of the Park, for the following reasons: (1) the new shadow would not occur after 9:15 a.m,
any day of the year (maximum new shadow range would be 8:30 am. to 9715 a.m. during
daylight savings time, or 7:30 a.m. to 8:15 a.m. during standard time) ) and would be consistent
with the 1989 Memo qualitative standards for Union Square in that the new net shadow would
not occur during mid-day hours; (2) the new shadow would generally occur in the morning
hours during periods of relatively low park usage; (3) the new shadow would occur for a limited
amount of time from October 11th to November 8th and from February 2nd to March 2nd for less
than one hour on any given day during the hours subject to Section 295; and (4) the new shadow
does not affect the manner in which Union Square is used, which is mainly for passive
recreational opportunities.

3. A determination by the Planning Commission and/or the Recreation and Park Commission to
allocate net new shadow to the Project does not constitute an approval of the Project.

4. The reduction in the height of the Project has resulted in no substantial changes that would
require major revisions to the Final EIR or result in new or substantially more severe significant
environmental impacts that were not evaluated in the Final EIR, no new information has become
available that was not known and could not have been known at the time the Final EIR was
certified as complete and that would result in new substantially more severe significant
environmental impacts not evaluated in the Final EIR, and no mitigation measures or alternatives
previously found infeasible would be feasible or mitigation measures or alternatives considerably
different than those analyzed in the Final EIR would substantially reduce significant
environmental impacts, but the project proponent declines to adopt them. ‘

DECISION

Based upon the Record, the submissions by the Project Sponsor and by the staff of the Recreation and
Park and Planning Depattments, the oral testimony presented to the Commission at the public hearing,
and all other written materials submitted by all parties, the Recreation and Park Commission hereby

" RECOMMENDS that the: Planning Commission find, under Shadow Analysis Application No.




2008.1084K, that the net new shadow cast by the Project on Union Square will not have an adverse impact
on the use of Union Square Park.

I hereby certify that the foregoing Resolution was ADOPTED by the Recreation and Commission at the
meeting on May 23, 2013, ' '

C//VL&LM "CM/E“@T /%8 iﬁv{é%vr—%

Margaret(McArthiar

Commission Secretary
AYES: 6
NOES: 0
ABSENT: 1

ADOPTED: May 23, 2013
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June 3, 2013

Ms. Angela Calvillo, Clerk
Honorable Supervisor Chiu
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 2008.1084TZ:
706 Mission Street
T Case: Planning Code Text Amendment and Zoning Map Amendment — | ,.
Adoption of “Yerba Buena Center Mixed-Use Special Use District” '

Z Case: Rezoning (Height Reclassification)
Planning Commission Recommendation: Approval

Dear Ms. Calvillo: 1‘5

On May 23, 2013, the Planning Commission conducted a duly noticed public hearing to Considér
proposed amendments to the Zoning Map and the Planning Code, in association with a propose]"gl
development located at 706 Mission Street to rehabilitate the existing 10-story, 144-foot tall
Aronson Building, and construct a new, adjacent 43-story tower, with a roof height of 480 feet and
an additional 30-foot tall mechanical penthouse (for a maximum height of 510 feet). The two
buildings would be connected and would contain up to 190 dwelling units, a “core-and-shell”
museum space measuring approximately 52,000 square feet that will house the.permanent home
of the Mexican Museum, and approximately 4,800 square feet of retail space. The project would
reconfigure portions of the existing Jessie Square Garage to increase the number of parking spaces
from 442 spaces to 470 spaces, add loading and service vehicle spaces, and would allocate up to
190 parking spaces within the garage to serve the proposed residential uses. .

It should be noted that, since the publication of the initial Planning Commission staff report
(including the attached Executive Summary), the Project Sponsor reduced the height of the
proposed tower from a maximum roof height of 520 feet, to a roof height of 480 feet. The roofline
profile of the tower would not change, with the top of the mechanical penthouse reaching a height
of 510 feet (reduced from a previous height of 550 feet). No other changes to the tower envelope or
architectural expression are proposed. The reduction in tower height would also reduce the
number of dwelling units from a range of 162 to 215 units in the initial proposal, to a range of 145
to 190 units. As a result of the reduced height, the Project sponsor is no longer seeking approval of
the “office flex” option described in the Executive Summary.

www.sfplanning.org ~ .

1650 Mission St.
Suite 400

San Francisco,
CA 94103-247%
Reception:
415.558.6378
Fax:
415.658.6409
Planning

Information:
415.558.6377



The proposed Ordinance would do the following:

1. Zoning Map Amendments: Proposal would amend Zoning Map HTO0I to
reclassify the subject property from the 400-I Height and Bulk District to the 480-1
Height and Bulk District, and would amend Zoning Map SUO1 to establish the
“Yerba Buena Center Mixed-Use Special Use District” on the subject property.

2. Planning Code Text Amendment: Proposal would add the “Yerba Buena Center
Mixed-Use Special Use District” to the Planning Code, specify permitted uses and
required cultural uses, and modify specific Planning Code regulations including
Floor Area Ratio (“FAR”) limitations, dwelling unit exposure, rooftop screening

features, bulk limitations, curb cuts on Mission on Third Streets, and dwelling
unit density. In addition, the SUD is proposed with a five-year sunset provision. -

At the May 23, 2013 Planning Commission hearing, the Commission voted to recommend
approval of the proposed Ordinance.

Please find attached documents relating to the action of the Commission. Additional supporting
documents will be transmitted under separate cover, prior to any Land Use Committee hearing on
these items. If you have any questions or require further information please do not hesitate to
contact me. ' '

Director of Planning

cc:

Jon Givner, City Attorney

Susan Cleveland-Knowles, City Attornéy

Marlena Byme, City Attorney

Jason Elliot, Mayor’s Director of Legislative & Government Affairs

Attachments (two hard copies of the following):

Planning Commission Resolution
Draft Ordinance '
Planning Department Executive Summary

SAN FRANCISCO '
PLANNING DEPARTMENT
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Subject to: (Select only if applicable) - 1650 Mission St.

M Inclusionary Housing (0 Public Open Space gggeF?:n%isco
O Childcare Requirement M First Source Hiring (Admin. Code) CA 94103-2479
[ Jobs Housing Linkage Program ] Transit Impact Development Fee _
Reception:
(0 Downtown Park Fee O Other 415.558.6378
M Public Art '
Fax:
» 415.558.6409
. ) - . - Pianning
Planning Commission Motion 18875 nformation:
- - 415.558.6377
CEQA Findings
HEARING DATE: MAY 23, 2013
Date: March 28, 2013
Case No.: 2008.1084EHKXRTZ

Project Address: 706 Mission Street
Project Site Zoning: C-3-R (Downtown, Retail, Commercial)
400-1 Height and Bulk District
Block/Lots: 3706/093, 275, portions of 277 (706 Mission Street)
0308/001 (Union Square)
Project Sponsor: 706 Mission Street, LLC
¢/o Sean Jeffries of Millennium Partners
735 Market Street, 4t Floor
San Francisco, CA 94107
Staff Contact: * Kevin Guy - (415) 558-6163

Kevin Guy@sfgov.org

ADOPTING ENVIRONMENTAL FINDINGS PURSUANT TO THE CALIFORNIA ENVIRONMENTAL QUALITY ACT,
INCLUDING FINDINGS OF FACT, EVALUATION OF MITIGATION MEASURES AND ALTERNATIVES, AND
STATEMENT OF OVERRIDING CONSIDERATIONS, RELATED TO APPROVALS FOR A PROJECT TO
REHABILITATE AN EXISTING 10-STORY, 144-FOOT TALL BUILDING (THE ARONSON BUILDING), AND
CONSTRUCT A NEW, ADJACENT 43-STORY TOWER, REACHING A ROOF HEIGHT OF 480 FEET WITH A 30-
FOOT TALL MECHANICAL PENTHOUSE. THE TWO BUILDINGS WOULD" BE CONNECTED AND WOULD
CONTAIN UP TO 190 DWELLING UNITS, A “CORE-AND-SHELL” MUSEUM SPACE MEASURING
APPROXIMATELY 52,000 SQUARE FEET, AND APPROXIMATELY 4,800 SQUARE FEET OF RETAIL SPACE.
THE PROJECT WOULD RECONFIGURE PORTIONS OF THE EXISTING JESSIE SQUARE GARAGE TO
INCREASE THE NUMBER OF PARKING SPACES FROM 442 SPACES TO 470 SPACES, ADD LOADING AND
SERVICE VEHICLE SPACES, AND WOULD ALLOCATE UP TO 190 PARKING SPACES WITHIN THE GARAGE
TO SERVE THE PROPOSED RESIDENTIAL USES. THE PROJECT SITE IS LOCATED AT 706 MISSION STREET
(ASSESSOR'S BLOCK 3706, LOTS 093, 275, AND PORTIONS OF LOT 277), WITHIN THE C-3-R (DOWNTOWN
OFFICE) DISTRICT AND THE 400-| HEIGHT AND BULK DISTRICT. '

www.sfplanning.org



Motion 18875 » ‘ ' CASE NO. 2008.1084EHKXRTZ
Hearing Date: May 23, 2013 706 Mission Street

In determining to approve a the 706 Mission Street — The Mexican Museum and Residential Tower Project
located at 706 Mission Street (Assessor’s Block 3706, Lots 093, 275, and 277 (portion)), described in
Section I, Project Description below, ("Project"), the San Francisco Planning Commission (“Commission”)
makes and adopts the following findings of fact regarding the Project and mitigation measures and
alternatives, and adopts the statement of overriding considerations and the Mitigation Monitoring and
Reporting Program, based on substantial evidence in the whole record of this proceeding and pursuant to
the California Environmental Quality Act, California Public Resources Code Section 21000 et seg.
("CEQA”), particularly Section 21081 and. 2108L.5, the Guidelines for Implementation of CEQA, '
14 California Code of Regulations Section 15000 et seq. (“Guidelines”), particularly Section 15091 through
15093 and Chapter 31 of the San Francisco Administrative Code.

This document is organized as follows: .

Section I provides a description of the Project, the Project Objectives, the environmental review process
for the Project, the approval actions to be taken, and the location of records;

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

Section III identifies potentially significant impacts that are avoided or reduced to less-than-significant
levels through mitigation and describes the disposition of the mitigation measures;

Section IV identifies significant, unavoidable wind and shadow impacts (specificaily cumulative shadow .
impacts), of the Project that cannot be avoided or reduced to less-than-significant levels through
Mitigation Measures;

Section V evaluates the different project alternatives and the economic, legal, social, technological, and
other considerations that support approval of the Project as proposed and the rejection of these
alternatives; and '

Section VI makes a Statement of Overriding Considerations setting forth the specific economic, legal,
social, technological, or other benefits of the Project that outweigh the significant and unavoidable
adverse environmental effects and support the rejection of the project alternatives.

The Mitigation Monitoring and Reporting Program (“MMRP”) for the mitigation measures that have
been proposed for adoption is attached with these findings as Exhibit A. The MMRP is required by
CEQA. : : _

Section 21081.6 and CEQA Guidelines Section 15091. The MMRP provides a table setting forth each
mitigation measure listed in the Final Environmental Impact Report for the Project (“Final EIR”) that is
required to reduce or avoid a significant adverse impact. The MMRP also specifies the agency responsible
for implementation of each measure and establishes monitoring actions and a monitoring schedule. The
full text of the mitigation measures is set forth in the MMRP.

These findings are based upon substantial evidence in the entire record before the Commission. The
references set forth in these findings to certain pages or sections of the Draft Environmental Impact

SAN FRANGISCO 2
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Motion 18875 ' CASE NO. 2008.1084EHKXRTZ
Hearing Date: May 23, 2013 706 Mission Street

Report (“Draft EIR” or “DEIR”) or the Responses to Comments (“RTC”), which together comprise the
Final EIR, are for ease of reference and are not intended to provide an exhaustive list of the evidence
relied upon for these findings.

MOVED, that the Commission has reviewed and considered the Final EIR and the record associated
therewith, including the comments and submissions made to this Commission, and based thereon hereby

adopts these findings under the California Environmental Quality Act, including rejecting alternatives as -

infeasible and adopting a Statement of Overriding Considerations, and adopts the MMRP attached as
Exhibit A to Motion No. 18875 based on the following findings:

.  Project Description
A. 706 MISSION STREET - THE MEXICAN MUSEUM AND RESIDENTIAL TOWER PROJECT

. The project site is on the northwest corner of Third and Mission Streets, at 706 Mission Street. It consists
of three lots: the entirety of Assessor's Block 3706, Lots 093 and 275, and portions of Assessor’s Block
3706, Lot 277. Together, these lots cover an area of approximately 63,468 square feet or approximately
1.45 acres. The area of the project site includes the below-grade publically-owned Jessie Square Garage,
which would become private by conveyance to the project sponsor.

Lot 093, an approximately 15,460 square foot, rectangular parcel is currently developed with the 10-story,
154-foot-tall Aronson Building (a 144-foot-tall building with a 10-foot-tall mechanical penthouse). The
building was originally constructed in 1903, and two annexes were added in 1978. The Aronson Building
is rated “A” (highest importance) by the Foundation for San Francisco’s Architectural Heritage, and it is
‘eligible for listing on the National Register of Historic Places and the California Register of Historical
Resources. The Aronson Building is also designated as a Category I Significant Building within the New
Montgomery-Mission-Second Street Conservation District. Including the annexes, the Aronson Building
contains a total of approximately 120,340 gross square feet (gsf), with approximately 13,700 gsf of storage
and utility space in the basement, an approximately 10,660-gsf retail space on the ground floor, which is
currently occupied by a Rochester Big & Tall retail clothing store, and approximately 95,980 gsf of office
space on the second through tenth floors. Including the annexes, the Aronson Building covers -
approximately 74 percent of Lot 093.

Lot 275 is occupied by the existing ramp that provides vehicular access from Stevenson Street to the
subsurface Jessie Square Garage. This lot has an area of approximately 1,635 square feet.

A currently vacant approximately 9,780 sqﬁare foot portion of Lot 277 is the future permanent home of
The Mexican Museum (Mexican Museum parcel). The subsurface Jessie Square Garage is the other
portion of Lot 277 that makes up the project site. The Jessie Square Garage contains 442 parking spaces
within a footprint of approximately 45,310 square feet. Currently, vehicles enter the Jessie Square Garage
from Stevenson Street and exit onto either Stevenson or Mission Streets.

Prior to project approval, the Project Sponsor proposed modifications to the project to reduce the height
of the proposed tower from 520 feet (with a 30-foot-tall elevator/mechanical penthouse) to 480 feet (with a

SAN FRANCISCO : 3
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30-foot-tall elevator/mechanical penthouse). The project described here includes these, and other
conforming, modifications. Thus, the proposed project would include a 43-story, 480-foot-tall tower (with
a 30-foot-tall elevator/mechanical penthouse), with two floors below grade on The Mexican Museum
parcel and the western portion of the Aronson Building parcel. The new tower would be west of, adjacent
to, and physically connected to the existing Aronson Building. The overall project would contain space
for The Mexican Museum, a ground-floor retail/restaurant use, up to 190 residential units, and associated
building services.

In the proposed tower, there would be up to 39 floors of residential space, including mechanical areas,
and four floors of museum space. The Mexican Museum would occupy the ground through fourth floors,
and residential uses would occupy the fifth through thirty-ninth floors. The fifth floor of the tower would
be occupied by residential or residential amenity space, unless the residential amenity space is on the
tenth floor of the Aronson Building as discussed below. Approximately 2,100 gsf on Basement Level B2
would be allocated to The Mexican Museum for storage. About 15,900 gsf on Basement Levels B1 and B2
would be occupied by the elevator core and building services.

As part of the proposed project, the hlstoncally important Aronson Building would be restored and
rehabilitated, and the existing mechanical penthouse on the roof of the Aronson Building would be
removed. The Aronson Building currently contains approximately 10,660 gsf of retail space on the
ground floor and approximately 95,980 gsf of office space on the second through tenth floors. With the
proposed project, the Aronson Building would have lobby space and retail/restaurant space on the
ground floor. The Mexican Museum would occupy the second and third floors and possibly some or all
of the ground floor of the Aronson Building. The fourth through tenth floors of the Aronson Building
would be residential. A proposed “office flex option” that would have allowed these floors of the
Aronson Building to be used as office space was eliminated as part of the Project Sponsor’s proposed
project changes. Building services would occupy a small portion of each floor.

The Jessie Square Garage would be reconfigured to include 470 spaces, of which up to 280 would be
made available to the general public. Under the proposed project, all non-project vehicles would
continue to enter the Jessie Square Garage from Stevenson Street. Project residents would have the option
of parking their own vehicles or using a valet service. Project residents who choose to park their own
vehicles would be required to enter the garage from Stevenson Street; they would not be allowed to
access the project site from Third Street using the car elevators to enter the garage. Pro;ect residents who
choose to use the valet service would drive onto the project site from Third Street using the existing curb
cut and driveway. As under current conditions, all loading trucks would exit the Jessie Square Garage
onto Stevenson Street only, but delivery vans, service vehicles, and all other vehicles would have the
option of exiting the garage onto either Stevenson or Mission Streets.

While several vehicular access variants to the proposed project were analyzed in the EIR, none of them
are being approved by this Commission or any other City decision-maker. Because of this, these findings
do not address the significant and unavoidable impacts that the Final EIR identified would result if the
vehicular access variants were to be approved.

SAN FRANCISCO ’ 4
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B.

SUCCESSOR AGENCY PROJECT OBJECTIVES

The objectives of the Successor Agency are as follows:

To complete the redevelopment of the Yerba Buena Center (YBC) Redevelopment Project Area
envisioned under the Yerba Buena Center Redevelopment Plan.

To stimulate and attract private investment and generate sales taxes and other General Fund
revenues from new uses on the project site, thereby improving the City's overall economic health,
employment opportunities, tax base, and community economic development opportunities.

To provide for the development of a museum facility and an endowment for The Mexican
Museum on Successor Agency-owned property located adjacent to Jessie Square, at the heart of
San Francisco’s cultural district location, in a manner that is consistent with General Plan Policy
VI-1.9, to “create opportunities for private developers to include arts spaces in private
developments city-wide.”

To ensure construction of a preeminent building with a superior level of design for this important
site across from Yerba Buena Gardens and adjacent to Jessie Square in a manner that
complements the landscaping and design of Jessie Square.

To provide housing in an urban infill location to help alleviate the effects of suburban sprawl.

To provide temporary and permanent employment and contracting opporturﬁties for minorities,
women, qualified economically disadvantaged individuals, and other residents both in the South
of Market area and in the City generally, in a manner consistent with the City’s current and
future equal opportunity programs.

To create a development that is financially feasible and that can fund the project’s capital costs
and ongoing operation and maintenance costs related to the redevelopment and long-term

operation of the Mexican Museum parcel without reliance on public funds.

To maximize the quality of the pedestrian experience along Mission Street and Third Street, while
maintaining accessibility to the project site for automobiles and loading.

To transfer ownership of the Jessie Square Garage to a private entity, while providing adequate
parking in the Jessie Square Garage for the Contemporary Jewish Museum, St. Patrick’s Church,
The Mexican Museum, and the public.

To provide for rehabilitation of the historically important Aronson Building.

To secure funding for new and affordable below-market rate units beyond the amount currently
required by City ordinances.

To secure additional funding for operations, management, and security of Yerba Buena Gardens.
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C.

PROJECT SPONSOR OBJECTIVES

The objectives of the project sponsor, 706 Mission Street Co., LLC, are as follows:

D.

To construct a residential building of superior quality and design that complements and is
generally consistent with the downtown area, furthering the objectives of the General Plan’s
Urban Design Element and the Yerba Buena Center Redevelopment Plan.

To redevelop the project site with a high-quality residential development that includes a ground-
floor retail or restaurant use.

To provide housing in downtown San Francisco that is accessible to local and regional transit, as
well as cultural amenities and attractions, such as performing art centers, and art museums and
exhibitions.

To rehabilitate the historically important Aronson Building.

To design and construct the project to a minimum of Leadership in Energy and Environmental
Design (LEED) Silver standards (or such higher and additional requirements as adopted by the
City and County of San Francisco), thereby reducing the project’s carbon footprint and
maximizing the energy efficiency of the building.

To develop a project that is financially feasible and financeable, and to create a level of
development sufficient to support the costs of providing the public benefits delivered by the
project, including space and funding for The Mexican Museum; rehabilitation of the historically
important Aronson Building; funding of affordable, below-market-rate housing; and funding for
the maintenance of Yerba Buena Gardens, and that can fund project costs.

To provide adequate parking and vehicular access to serve the needs of project residents and
their visitors.

PLANNING AND ENVIRONMENTAL REVIEW PROCESS

The Project Sponsor'submitted an Environmental Evaluation application for the project on June 30, 2008.
The Environmental Evaluation application was revised on December 7,. 2009, and again on March 5, 2012,
to reflect design changes to the proposed project. The San Francisco Planning Department (the
“Department”) determined that an Environmental Impact Report was required and published and
distributed a Notice of Preparation of an EIR ("NOP ") on April 13, 2011. The NOP is Appendix A to the
Draft EIR. The public review period on the NOP began on April 14, 2011, and ended on May 13, 2011.

The Department published a Draft Environmental Impact Report (DEIR) on June 27, 2012. The
Commission held a public hearing to solicit testimony on the DEIR on July 27, 2013. The Department
received written comments on the DEIR from June 28, 2012, to August 13, 2012. The Department
published the Responses to Comments on March 7, 2013. The DEIR, together with the Responses to
Comments constitute the Final EIR. The FEIR was certified by Planning Commission on March 21, 2013,
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by Motion No. 18829. Certification of the FEIR was appealed to the Board of Supervisors. On May 7, 2013,
the Board of Supervisors rejected the appeal and affirmed the certification of the FEIR.

E. APPROVAL ACTIONS

1. Actions by the Planning Commission
e Certification of the Final EIR on March 21, 2013, by Planning Commission Motion No. 18829;

o General Plan referral to determine project consistency with the General Plan and the Priority
Policies.

e Recommend approval to the Board of Supervisors of a Zoning Map amendment to reclassify
the existing 400-foot height limit for the project site, shown on Zoning Map Sheet HT01, and to
amend Zoning Map Sheet SU01 to show the Special Use District.

e Recommend approval to the Board of Supervisors of a Special Use District to address Floor
Area Ratio, height, and other land use controls for the project site, which may include additional
provisions regarding permitted uses, the provision of cultural/museum use within the SUD, floor
area ratio limitations, dwelling unit exposure, height of rooftop equipment, bulk limitations, and
curb cut locations. >

+ Approval of a Section 309 Determination of Compliance and Request for Exceptions for the
construction of a new building in a C-3 District.

» Approval of amendment of the quantitative shadow standard for Union Square that was
established on February 7, 1989, pursuant to Planning Commission Resolution No. 11595; and
Section 295 shadow significance determination and allocation to project.

2. Action by this Historic Preservation Commission

« Approval of a Major Permit to Alter pursuant to Article 11 of the Planning Code.
3. Actions by the Board of Supervisors

e The Planning Commission’s certification of the Final EIR was appealed to the Board of
Supervisors, and on May 7, 2013, the Board of Supervisors upheld the certification of the Final
EIR.

e Adoption of a Zoning Map amendment to reclassify the existing 400-foot height limit for the
project site, shown on Zoning Map Sheet HT01, and to amend Zoning Map Sheet SUO1 to show
the Special Use District.

« Adoption of a Special Use District to address Floor Area Ratio, height, and other land use
controls for the project site, which may include additional provisions regarding permitted uses,
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the provision of cultural/museum use within the SUD, floor area ratio limitations, dwelling unit
exposure, height of rooftop equipment, bulk limitations, and curb cut locations.

4. Actions by the Recreation and Park Commission
o Approval of amendment of the quantitative shadow standard for Union Square that was
established on February 7, 1989, pursuant to Planning' Commission Resolution No. 11595;
e Recommendation to the Planning Commission regarding the Section 295 shadow significance
determination and allocation to project. ’

5. Actions by the Successor Agency to the Redevelopment Agency, and the Oversight
Board of the Successor Agency
e Approval of the Agreement of Purchase and Sale for the Mexican Museum parcel and the
Jessie Square Garage.
e Approval of parking structure bond purchase/defeasance documents.

6. Actions by the Department of Public Works
» Approval of the tentative map

7. Actions by the Department of Public Works and the SFMTA Board of Directors
o Approval of a street improvement permit and/or encroachment permit to (1) extend the
existing Jessie Square passenger loading/unloading zone on Mission Street by approximately 83
feet, 6 inches to the east, resulting in a 154-foot-long passenger loading/unloading zone; and (2)
designate the curb along Third Street in front of the project site as a white zone for passenger
loading/unloading.

8. Actions by the Department of Building Inspection
¢ Approval of the site permit
e Approval of demolition, grading, and building permits

9. Actions by the San Francisco Public Utilities Commission
« Approval of compliance with requirements of the Stormwater Management Ordinance for
projects with over 5,000 square feet of disturbed ground area.

F. LOCATION AND CUSTODIAN OF RECORDS
SAN FRANGISCO ' 8
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The public hearing transcript, a copy of the letters regarding the Draft EIR received during the public
review period, the administrative record, and background documentation for the FEIR are located at the
Planning Department, 1650 Mission Street, San Francisco. The Commission Secretary is the custodian of
records for the Planning Department and the Commission. '

These findings are based upon substantial evidence in the entire record before the Commission.

G. FINDINGS REGARDING PROJECT MODIFICATIONS

As noted above, prior to project approval, the Project Sponsor proposed modifications to the project to
reduce the height of the proposed tower from 520 feet (with a 30-foot-tall elevator/mechanical penthouse)
to 480 feet (with a 30-foot-tall elevator/mechanical penthouse). The project described here includes these,
and other conforming, modifications. Thus, the proposed project would include a 43-story, 480-foot-tall
tower (with a 30-foot-tall elevator/mechanical penthouse), with two floors below grade on The Mexican
Museum parcel and the western portion of the Aronson Building parcel. The overall project would
contain space for The Mexican Museum, a ground-floor retail/restaurant use, up to 190 residential units,
and associated building services.

The Commission finds that the Project as currently proposed with a height reduction to 480 feet, with a
30-foot-tall elevator/mechanical penthouse, and conforming reductions in unit count, among other
conforming changes, is within the scope of the project analyzed in the Final EIR. The Commission finds
that the reduction in the height of the Project has resulted in no substantial changes that would require
major revisions to the Final EIR or result in new or substantially more severe significant environmental
impacts that were not evaluated in the Final EIR, no new information has become available that was not
known and could not have been known at the time the Final EIR was certified as complete and that
would result in new substantially more severe significant environmental impacts not evaluated in the
Final EIR, and no mitigation measures or alternatives previously found infeasible would be feasible or
mitigation measures or alternatives considerably different than those analyzed in the Final EIR would
substantially reduce significant environmental impacts, but the project proponent declines to adopt them. -
The Commission finds that no supplemental or subsequent EIR is needed and no addendum to the EIR is
needed to augment the analysis presented in the Final EIR for the Proposéd Project.

= Impacts Found Not to Be Significant And
Thus Do Not Require Mitigation

Under CEQA, no mitigation measures are required for impacts that are less than significant (Pub. Res.
Code, § 21002; CEQA Guidelines, § 15126.4, subd. (a)(3), 15091). As more fully described in the Final EIR
and based on substantial evidence in the whole record of this proceeding, the Commission hereby finds
that implementation of the Project would not result in any 81gmf1cant impacts in the following areas and
that these impact areas therefore do not require mitigation.

LAND USE AND LAND USE PLANNING
o Impact LU-1: The proposed project would not physically divide an established community. .
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e Impact LU-2: The proposed project would not conflict with any appvlicable land use plan, policy,
or regulation of an agency with jurisdiction over the project (including, but not limited to, the
general plan, specific plan, local coastal program, or zoning ordinance) adopted for the purpose
of avoiding or mitigating an environmental effect.

e Impact LU-3: The proposed project would not have a substantial adverse impact on the character
of the vicinity. .

e Impact C-LU-1: The proposed project, in combination with past, present, or reasonably
foreseeable future projects, would not result in a cumulatively considerable contribution to
significant adverse cumulative land use impacts related to a physical division of an established
community; to-conflicts with applicable land use plans, policies, or regulations of an agency with
jurisdiction over the project (including, but not limited to, a general plan, specific plan, local
coastal program, or zoning ordinance) adopted for the purpose of avoiding or mitigating an
environmental effect; and to the existing character of the vicinity.

AESTHETICS

¢ Impact AE-1: The proposed project would not have a substantial adverse effect on a scenic vista.

e Impact AE-2: The proposed project tower would not have a substantial adverse effect on a scenic
resource. ‘ :

e Impact AE-3: The proposed project would not have a substantial adverse effect on the visual
character or quality of the site-and its surroundings.

o Impact AE-4: The proposed project would not create a new source of substantial light or glare
which would adversely affect day or nighttime views in the area or which would substantially
impact other people or properties. '

e Impact C-AE-1: The proposed project, in combiration with past, present and reasonably
foreseeable future projects in the project vicinity, would not make a cumulatively considerable
contribution to a significant impact related to aesthetics.

POPULATION AND HOUSING

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

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

. 1mpact PH-3: The proposed project would not displace substantial numbers of people,
necessitating the construction of replacement housing elsewhere.

o Impact C-PH-1: The proposed project, in combination with past, present and reasonably
foreseeable future projects, would not result in a cumulatively considerable contribution to
significant adverse cumulative impacts related to population growth, housing, and employment,
either directly or indirectly.

CULTURAL AND PALEONTOLOGICAL RESOURCES

e Impact CP-5: The proposed rehabilitation, repair and reuse of the Aronson Building under the
‘proposed project would not cause a substantial adverse change in the significance of the Aronson
Building as a historical resource under CEQA.
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e Impact CP-6: The proposed project tower would not cause a substantial adverse change in the
significance of the Aronson Building historical resource.

e Impact CP-7: The proposed project tower would not cause a substantial adverse change in the
significance of nearby historical resources.

e Impact C-CP-2: The proposed project, in combination with other past, present, and reasonably
foreseeable future projects in the project vicinity, would not have a cumulatively considerable -
contribution to a significant impact on historic architectural resources.

TRANSPORTATION AND CIRCULATION _

e Impact TR-1: The proposed project would not cause a substantial increase in traffic that would
cause the level of service to decline from LLOS D or better to LOS E or F, or from LOS E to F at
seven intersections studied in the project vicinity.

¢ Impact TR-2: The proposed project would not cause a substantial increase in transit demand that
could not be accommodated by adjacent transit capacity; nor would it cause a substantial increase
in delays or costs such that significant adverse impacts in transit service levels could occur.

e Impact TR-3: The proposed project would not result in substantial overcrowding on public
sidewalks, nor create potentially hazardous conditions for pedestrians, or otherwise interfere
with pedestrian accessibility to the site and adjoining areas.

e Impact TR-4: The proposed project would not create potentially hazardous conditions for
bicyclists, or otherwise substantially interfere with bicycle accessibility to the site and adjoining
areas. .

e Impact TR-5: The loading demand of the proposed project during the peak hour of loading
activities would be accommodated within the proposed on-site loading facilities or within
convenient on-street loading zones, and would not create potentially hazardous traffic conditions
or significant delays involving traffic, transit, bicycles, or pedestrians. -

e Impact TR-6: Construction and operation of the proposed project would not result in inadequate
emérgency access. ‘

e TImpact TR-7: Construction-related impacts of the proposed project would not be considered -
significant due to their temporary and limited duration.

e Impact C-TR-1: The proposed project would not contribute considerably to future cumulative
traffic increases that would cause levels of service to deteriorate to unacceptable levels at seven
intersections. ‘ :

¢ Impact C-TR-2: The proposed project would not contribute considerably to cumulative increases
in transit ridership that would cause the levels of service to deteriorate to unacceptable levels.

¢ Impact C-TR-3: The construction impacts of the proposed project would not result in a
considerable contribution to a significant camulative impact when combined with other nearby
proposed projects due to the temporary and limited duration of the construction of the proposed
project and nearby projects. ‘

NOISE ‘

¢ Impact NO-4: The proposed project's new residences and cultural uses would not be
substantially affected by existing noise levels.

» Impact C-NO-1: Construction of the proposed project, in combination with other past, present,
and reasonably foreseeable future projects in the project vicinity, would not result in a
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cumulatively considerable contribution to significant temporary or periodic increases in ambient
noise levels in the project vicinity above levels existing without the proposed project.

e Impact C-NO-3: Operation of the proposed project, in combination with other past, present, and
reasonably foreseeable future projects in the project vicinity, would not result in a cumulatively
considerable contribution to significant permanent increase in ambient noise levels in the project
vicinity above levels existing without the project.

e Impact C-NO-4: Noise from traffic increases generated by the proposed project, when combined
with noise from reasonably foreseeable traffic growth forecast to the year 2030, would not
contribute considerably to significant cumulative traffic noise impacts. ‘

AIR QUALITY

e Impact AQ-1: Construction of the proposed project would not violate an air quality standard or
contribute substantially to an existing or projected air quality violation; nor would it result in a
cumulatively considerable net increase of criteria air pollutants, for which the project region is in
nonattainment under an applicable ambient air quality standard.

e - Impact AQ-2: Construction of the proposed project would not expose sensitive receptors to
substantial pollutant concentrations of fugitive dust.

e Impact AQ-& Operation of the proposed project would not violate an air quahty standard or
contribute substantially to an existing or projected air quality violation; nor would it result in a
cumulatively considerable net increase of any criteria air pollutant for which the project region is
in nonattainment under an applicable ambient air quality standard.

e« Impact AQ-5: Operation of the proposed project would not generate emissions of PM2.5 and
toxic air contaminants, including diesel particulate matter, at levels that would expose sensitive
receptors to substantial pollutant concentrations.

e Impact AQ-6: Operation of the proposed project would not expose new on-site sensitive

" receptors to substantial pollutant concentrations.

o Impact AQ-7: Construction and operation of the proposed project would not COnﬂlCt with or
obstruct implementation of the Bay Area 2010 Clean Air Plan (CAP), the applicable air quality
plan. .

e Impact AQ-8: Construction and operation of the proposed project would not expose a
substantial number of people to objectionable odors.

e Impact C-AQ-1: Construction and operation of the proposed project, in combination with other )
past, present, and reasonably foreseeable future projects, would not result in a cumulatively
considerable contribution to exposure of sensitive receptors to significant cumulative substantial
pollutant concentrations.

GREENHOUSE GAS EMISSIONS

e Impact C-GG-1: The proposed project would be consistent with the City’s GHG Reduction Plan
and the AB 32 Scoping Plan, and would, therefore, not result in a cumulatively considerable
contribution to significant cumulative GHG emissions or conflict with any policy, plan, or
regulation adopted for the purpose of reducing GHG emissions.

WIND AND SHADOW
e Impact WS-1: The proposed project would not alter wind in a manner that substantially affects
public areas.
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e Impact C-WS-1: The proposed project, in combination with past, present, and reasonably
foreseeable future projects in the project vicinity, would not make a cumulatively considerable
contribution to a significant cumulative wind impact.

e Impact WS-2: The proposed project would not create new shadow in a manner that substantially
affects outdoor recreation facilities and other public areas. '

RECREATION

e Impact RE-1: The proposed project would not increase the use of existing park and recreational
facilities such that substantial physical deterioration of facilities would occur or be accelerated.

e Impact RE-2: The proposed project would not require the construction or expansion of
recreational facilities that might have an adverse physical effect on the environment.

¢ Impact RE-3: The proposed project would not physically degrade existing recreational resources.

e Impact C-RE-1: Construction of the proposed project, in combination with past, present and

~ reasonably foreseeable future projects, would not result in a cumulatively considerable

contribution to significant adverse cumulative impacts on recreational facilities.

UTILITIES AND SERVICE SYSTEMS

. Imﬁact UT-1: The proposed project would not exceed the wastewater treatment requirements of
the Regional Water Quality Control Board.

e Impact UT-2: The proposed project would not require or result in the construction of new or the
expansion of existing water or wastewater treatment facilities, or stormwater drainage facilities,
the construction of which could have significant environmental effects.

e Impact UT-3: The proposed project would not result in a determination that there is 1nsuff1c1ent
capacity in the wastewater treatment system to serve the proposed project’s estimated demand in
addition to its existing demand.

e Impact C-UT-1: Construction of the proposed project, in combination with other past, present
‘and reasonably foreseeable future projects, would not result in a cumulatively considerable
contribution to a significént adverse cumulative impact regarding the treatment of stormwater
runoff or capacity of wastewater treatment facilities or stormwater drainage facilities.

e Impact UT-4: The proposed project would be adequately served by existing water entitlements
and water supply resources, and would not require new or expanded water supply resources or
entitlements. ' T _

e Impact C-UT-2: Construction of the proposed project, in combination with other past, present
and reasonably foreseeable future projects, would not result in a cumulatively considerable
contribution to a significant adverse cumulative impact on water supply.

e Impact UT-5: The proposed project would increase the amount of solid waste generated on the
project site, but would be adequately served by the City’s landfill and would comply with
Federal, State, and local statutes and regulations related to solid waste.

e Impact C-UT-3: Construction of the proposed project, in combination with other past, present
and reasonably foreseeable future projects, would not result in a cumulatively considerable
contribution to a significant adverse cumulative impact on solid waste disposal facilities.

PUBLIC SERVICES

e Impact PS-1: The proposed project would not increase demand for public services to the extent
that new facilities would have to be constructed or existing facilities altered in order to maintain
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acceptable service ratios, response times, or other performance objectives for any public services
such as police protection, fire protection and emergency services, schools, or libraries.

e Impact C-PS-1: The proposed project, in combination with other past, present and reasonably
foreseeable future projects, would not result in a cumulatively considerable contribution to
significant adverse cumulative impacts that would result in a need for construction of new or
physically altered facilities in order to maintain acceptable service ratios, response times, or other
performance objectives for any public services, including police protection, fire protection and
emergency services, schools, and libraries.

BIOLOGICAL RESOURCES

e Impact BI-1: The proposed project would not have a substantial adverse effect, either directly or
through habitat modifications, on any species identified as a candidate, sensitive, or special-status
species in local or regional plans, policies, or regulations, or by the CDFG or USFWS.

o Impact BI-2: The proposed project would not have a substantial adverse effect on the movement
of native resident or migratory fish or wildlife species or with established native resident or
migratory wildlife corridors, nor would it impede the use of native wildlife nursery sites.

» Impact BI-3: The proposed project would not conflict with local policies or ordinances protecting
biological resources. :

e Impact C-BI-1: The proposed project, in combination with past, present and reasonably
foreseeable future projects in the project vicinity, would not make a cumulatively considerable
contribution to a significant adverse cumulative impact on biological resources.

GEOLOGY AND SOILS

e Impact GE-1: The proposed project would not expose people or structures to potential
substantial adverse effects, including the risk of loss, injury, or death involving rupture, ground-
shaking, liquefaction, or landslides. »

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

e Impact GE-3: The proposed project would not be located on a geologic unit or soil that is
unstable, or that would become unstable as a result of the project, and potentially result in on- or

- offsite landslide, lateral spreading, subsidence, liquefaction or collapse.

o Impact GE-4: The proposed project would not be located on expansive soil, as defined in Table
18-1-B of the Uniform Building Code, creating substantial risks to life or property.

e Impact C-GE-1: The proposed project, in combination with other past, present and other
reasonably foreseeable future projects in the vicinity, would not result in a cumulatively
considerable contribution to significant adverse cumulative impacts with respect to geology,
soils, or seismicity. »

HYDROLOGY AND WATER QUALITY

e Impact HY-1: The proposed project would not violate any water quality standards or waste
discharge requirements or otherwise substantially degrade water quality.

e Impact HY-2: The proposed project would not substantially deplete groundwater supplies or
interfere with groundwater recharge.

e Impact HY-3: The proposed project would not substantially alter the existing drainage pattern of
the site or area, including through the alteration of the course of a stream or river, in a manner
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that would result in substantial erosion or siltation or substantially increase the rate or amount of
- surface runoff in a manner that would result in flooding on or off site.

e Impact HY-4: Construction of the proposed project would not create or contribute runoff water
which would exceed the capacity of existing or planned stormwater drainage systems or provide
substantial additional sources of polluted runoff.

e Impact HY-5: Operation of the proposed project would not create or contribute runoff water
which would exceed the capacity of existing or planned stormwater drainage systems or provide
substantial additional sources of polluted runoff. '

e Impact C-HY-1: The proposed project, in combination with other past, present and reasonably
foreseeable future projects, would not result in a cumulatively considerable contribution to a
significant adverse cumulative impact on hydrology and water quality.

HAZARDS AND HAZARDOUS MATERIALS _

e Impact HZ-1: The proposed project would not have a substantial adverse effect on the public or
the environment through the routine transport, use, or disposal of hazardous materials.

o Impact HZ-3: The proposed project would not emit hazardous emissions or handle hazardous or
acutely hazardous materials, substances, or waste within one quarter mile of an existing or
proposed school.

e Impact HZ-4: The proposed project would not impair implementation of or phy51cally interfere
with an adopted emergency response plan or emergency evacuation plan.

o Impact HZ-5: The proposed project would not expose people or structures to a risk of loss, injury
or death involving fires.

s Impact C-HZ-1: The proposed project, when combined with other past, present and reasonably
foreseeable future projects, would not result in a cumulatively considerable contribution to a
significant adverse cumulative impact on hazards and hazardous materials. ’

MINERAL AND ENERGY RESOURCES

» Impact ME-1: The proposed project would not have a significant adverse impact on the
availability of a known mineral resource and/or a locally important mineral resource recovery
site.

e Impact ME-2: The proposed project would not have a substantial adverse effect on the use of
fuel, watér, or energy consumption, and would not encourage activities that could result in the
use of large amounts of fuel, water, or energy, or use these in a wasteful manner.

e Impact C-ME-1: The proposed project, in combination with other past, present and reasonably
foreseeable future projects in the vicinity, would not result in a cumulatively considerable
contribution to a significant adverse cumulative impact on mineral and energy resources.

AGRICULTURAL AND FOREST RESOURCES

e Impact AG-1: The proposed project would not have a substantial adverse effect on the
conversion of farmland, would not conflict with existing zoning for agricultural use or with a
Williamson Act contract, nor involve other changes that would result in conversion of farmland
to non-agricultural use.

e Impact AG-2: The proposed pro;ect would not conflict with existing zoning for, or cause
rezoning of, forest land or timberland, nor would it result in the loss of forest land or the
conversion of forest land to non-forest use.
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e Impact C-AG-1: The proposed project, in combination with other past, present and reasonably
foreseeable future projects in the vicinity, would not result in a cumulatively considerable
contribution to a significant adverse cumulative impact on agricultural resources or forest land or
timberland.

m. Potentially Significant Impacts That Are
Avoided Or Reduced To A Less-Than-Significant
Level And Findings Regarding Mltlgatlon
Measures

The following Sections III and IV set forth the Commission’s findings about the Final EIR’s
determinations regarding significant environmental impacts and the mitigation measures proposed to
address them. These findings provide the written analysis and conclusions of the Commission regarding
the environmental impacts of the Project and the mitigation measures included as part of the Final EIR
and adopted by the Commission and other City decision makers as part of the Project. To avoid
duplication and redundancy, and because the Commission agrees with, and hereby adopts, the
conclusions in the Final EIR, these findings will not repeat the complete analysis and conclusions in the
Final EIR, but instead summarizes and incorporates them by reference herein and relies rely upon them
as substantial evidence supporting these findings.

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

As set forth below, the Commission adopts and incorporates all of the mitigation measures within its
jurisdiction set forth in the Final EIR and the attached MMRP to substantially lessen or avoid the
potentially significant and significant impacts of the Project. The Commission and other City decision
makers intend to adopt each of the mitigation measures proposed in the Final EIR. Accordingly, in the
event a mitigation measure recommended in the Final EIR has inadvertently been omitted in these .
findings or the MMRP, such mitigation measure is hereby adopted and incorporated in the findings
below by reference. In addition, in the event the language describing a mitigation measure set forth in
these findings or the MMRP fails to accurately reflect the mitigation measures in the Final EIR due to a
clerical error, the language of the policies and implementation measures as set forth in the Final EIR shall
control. The impact numbers and mitigation measure numbers used in these findings reflect the
information contained in the Final EIR.
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The potentially significant impacts of the Project that will be mitigated through implementation of -
mitigation measures are identified and summarized below along with the corresponding mitigation
measures. :

CULTURAL AND PALEONTOLOGICAL RESOURCES

e Impact CP-1: Construction activities for the proposed project would cause a substantial adverse
change in the significance of archaeological resources, if such resources are present within the
project site.

o Ground-disturbing construction activity within the project, site, particularly within
previously undisturbed soils, could adversely affect the significance of archaeological
resources by impairing the ability of such resources to convey important scientific and
historical information. This effect would be considered a substantial adverse change in
the significance of an historical resource and would therefore be a potentially significant
impact under CEQA.

o The following mitigation measures, as more fully described in the Final EIR, are hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
CP-1. : ‘

*  Mitigation Measure M-CP-1a: Archaeological Test, Monitoring, Data. Recovery
and Reporting
*  Mitigation Measure M-CP-1b: Interpretation

o Based on the final EIR and the entire administrative record, it is hereby found and
determined that implementing Mitigation Measures M-CP-la and M-CP-1b would
reduce Impact CP-1 to a less-than significant level because Mitigation Measure M-CP-1a
would ensure that any potentially affected archaeological deposits would be identified,
evaluated, and, as appropriate, subject to data recovery and reporting by a qualified
archaeologist under the oversight of the Environmental Review Officer, and Mitigation
Measure M-CP-1b would ensure that a plan for the post-recovery interpretation of buried
or submerged archaeological resources is developed and implemented with the
assistance of qualified archaeologist and under the oversight of the Environmental
Review Officer. '

e Tmpact CP-2: Construction activities for the proposed project would cause a substantial adverse
change in the significance of human remains, if such resources are present within the project
site. :

o Ground-disturbing construction activity within the project site, particularly within
previously undisturbed soils, could adversely affect the significance of human remains,
which would be a potentially significant impact under CEQA. _

o The following mitigation measure, as more fully described in the Final EIR, is hereby
adopted in the form set forth in the Final EIR and the attached -MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
CP-2.
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= Mitigation Measure M-CP-la: Archaeological Test, Monitoring, Data Recovery
and Reporting ‘

o Based on the final EIR and the entire administrative record, it is hereby found and
determined that implementing Mitigation Measure M-CP-1a would reduce Impact CP-2
to a less-than significant level because the mitigation measure would ensure that the
treatment of any human remains and associated or unassociated funerary objects
discovered during soil disturbing activities complies with applicable state and federal
laws, including immediate notification of the Coroner of the City and County of San
Francisco and, in the event of the Coroner’s determination that the human remains are
Native American remains, notification of the NAHC, who w_ould appoint an MLD.

e Impact CP-3: Construction activities for the proposed project would cause a substantial adverse
change in the significance of paleontological resources, if such resources are present within the
project site. ,

o Paleontological resources could exist in the Franciscan, and possibly the Colma,
Formations that underlie the project site. Project construction activities could disturb and
impair the significance of such paleontological resources, which would be a potentially
significant impact under CEQA.

o The following mitigation measure, as more fully described in the Final EIR, is hereby
_adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the poténtially significant impact of Impact .

CP-3.
» Mitigation Measure M-CP-3: Paleontological Resources Monitoring and
Mitigation Program

o Based on the final EIR and the entire administrative record, it is hereby found and
determined that implementing Mitigation Measure M-CP-3 would reduce Impact CP-3 to
a less-than significant level because the mitigation measure would ensure that a plan for
monitoring, recovery, identification, and curation of palenontologic resources would be
developed and implemented by a qualified paleontologist under the oversight of the
Environmental Review Officer in the event that paleontological resources are present
within the project site.

o Impact CP-4: Construction activities for the proposed project would disturb unknown resources
if any are present within the project site.

o Construction activities could disturb or remove unknown human remains within the
project site, which could materially impair the physical characteristics of the unknown
resource, resulting in a potentially significant impact under CEQA.

o The following mitigation measure, as more fully described in the Final EIR, is hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
CP-4. '

= Mitigation Measure M-CP-4: Accidental Discovery

o Based on the final EIR and the entire administrative record, it is hereby found and
determined that implementing Mitigation Measure M-CP-4 would reduce Impact CP-4 to
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a less than significant level because the mitigation measure ensures that all field and
construction personnel will be informed of the potential presence of archaeological
resources within the project site and the procedures that are to be followed in the event
such resources are encountered during construction activities. )

e Impact C-CP-1: Disturbance of archaeological and paleontological resources, if encountered
during construction of the proposed project, in combination with other past, present, and future
reasonably foreseeable projects, would make a cumulatively considerable contribution to a
significant cumulative impact on archaeological resources.

o When considered with other past and proposed development projects within San

' Francisco and the Bay Area region, the potential disturbance of archaeological and
paleontological resources within the project site could make a cumulatively considerable
contribution to a loss of significant historic and scientific information about California,
Bay Area, and San Francisco history and prehistory, which would be a potentially
significant impact under CEQA. :

o The following mitigation measures, as more fully described in the Final EIR, are hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
C-CP-1.

=  Mitigation Measure M-CP-1a: Archaeological Test, Monitoring, Data Recovery
and Reporting '

= Mitigation Measure M-CP-1b: Interpretation

= Mitigation Measure M-CP-3: Paleontological Resources Monitoring and
Mitigation Program

= Mitigation Measure M-CP-4: Accidental Discovery

o Based on the final EIR and the entire administrative record, it is hereby found and
determined that implementing Mitigation Measures M-CP-1a, M-CP-1b, M-CP-3, and M-
CP-4 would reduce the project’s contribution to Impact C-CP-1 to a less than
cumulatively considerable level because these mitigation measures would ensure that
plans for testing, monitoring, data recovery, documentation and interpretation are
approved and implemented to preserve and realize the information potential of
archaeological and paleoﬁtological resources that may be encountered on the project site.

NOISE

e Impact NO-1: Construction of the proposed project would generate noise levels in excess of
standards established in the San Francisco General Plan or noise ordinance and would result in a
substantial temporary or periodic increase in ambient noise levels in the project vicinity above
levels existing without the project.

' o The project’s demolition, excavation, and building construction activities would
temporarily and intermittently increase noise in the project vicinity to levels that could be
considered an annoyance by occupants of nearby properties, which would be a
potentially significant impact under CEQA. The loudest construction activities, such as
installing piles, grading, and excavation, would occur over the first two year of the
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construction period, and once the activity is completed, the associated high noise levels
would no longer be experiencedb by the affected sensitive receptors.

o The following mitigation measures, as more fully described in the Final EIR, are hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
NO-1.

=  Mitigation Measure M-NO-1a: Reduce Noise Levels During Construction
= Mitigation Measure M-NO-1b: Noise-Reducing Techniques and Muffling
Devices for Pile Installation

o Based on the final EIR and the entire administrative record, it is hereby found and’
determined that implementing Mitigation Measures M-NO-1a and M-NO-1b would
reduce Impact NO-1 to a less than significant level because Mitigation Measure M-NO-1
wouid require the project contractor to use equipment with lower noise emissions and
sound controls or barriers where feasible, locate stationary equipment as far as possible
from sensitive receptors, and designate a noise coordinator, and Mitigation Measure M-
NO-1b would require the use of feasible noise-reducing techniques for installing piles.
The combination of these measures would decrease construction noise levels and
‘minimize the significant effects.

o Impact NO-2: Construction of the proposed project would result in exposure of persons to or
generation of excessive groundborne vibration or groundborne noise levels.

o Proposed project demolition, excavation, and building construction - activities' would
temporarily generate groundborne vibration in the project vicinity that could be
considered an annoyance by dccupants of adjacent properties, especially residential and
cultural uses adjacent to the site, and could also damage nearby structures, with the
highest levels of groudbourne vibration expected during demolition and the installation
of piles for structural support. This would be a potentially significant impact under
CEQA. '

o The following mitigation measures, as more fully described in the Final EIR, are hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentlally significant impact of Impact
NO 2. '

= Mitigation Measure M-NO-2a: Minimize Vibration Levels During Construction

» Mitigation Measure M-NO-2b: Pre-Construction Assessment to Protect
Structures from Ground Vibration Associated with Pile Installation

= Mitigation Measure M-NO-2c: Vibration Monitoring and Management Plan

o Based on the final EIR and the entire administrative record, it is hereby found and
determined that implementing Mitigation Measures M-NO-2a, M-NO-2b, and M-NO-2¢
would reduce Impact NO-2 to a less than Signiﬁcant level because Mitigation Measure
M-NO-2a would provide for a community liaison to respond to and address complaints
and require protective construction techniques, Mitigation Measure M-NO-2b would
implement a pre-construction assessment and, if needed, monitoring during vibration
causing activities to detect ground settlement or lateral movement of structures, and
Mitigation Measure M-NO-2c would implement a vibration monitoring and management
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plan to avoid any adverse vibration-related impact to historic structures. With
implementation of Mitigation Measures M-NO-2a and M-NO-2b, potential vibration
impacts in the project vicinity would be reduced to levels that would be less than
significant. With implementation of Mitigation Measure M-NO-2¢, there would be no
significant vibration-related impacts to the Aronson Building.

e Impact NO-3: Operation of the proposed project would generate noise levels in excess of
standards established in the San Francisco General Plan or noise ordinance and would result in a
substantial permanent increase in ambient noise levels in the project vicinity above levels existing
without the project. _ ' '

o Operation of the proposed project would introduce additional noise sources to the area,
including additional motor vehicle traffic and new mechanical systems, such as
ventilation equipment. Although specific information regarding the proposed stationary
noise sources is currently not available, building mechanical systems would be capable of
generating noise levels in excess of applicable General Plan noise-land use compatibility

- thresholds on adjacent sensitive receptors, which could result in potentially significant
impacts on both the on-site and adjacent noise-sensitive residential and cultural uses.

o The following mitigation measure, as more fully described in the Final EIR, is hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
NO-3.

=  Mitigation Measure M-NO-3: Stationary Operational Noise Sources

o Based on the final EIR and the entire administrative record, -it is hereby found and
determined that implementing Mitigation Measures M-NO-3 would reduce Impact NO-3
to a less than significant level because this mitigation measure would require the
screening, shielding, or setting back of stationary noise sources from noise-sensitive
receptors, and would require that a qualified acoustical consultant measure the noise

levels of operating exterior equipment within three months after its installation.

¢ Impact C-NO-2: Construction of the proposed project, in combination with other past, resent,
and reasonably foreseeable future projects in the project vicinity, would result in a cumulatively
considerable contribution to significant exposure of persons to or generation of excessive
groundborne vibration or groundborne noise levels.

o The project along with other nearby projects such as the SFMOMA Expansion (151 Third
Street), the Palace Hotel (2 New Montgomery Street), and the Central Subway project
have the potential for cumulatively significant groundborne vibration and noise level
impacts, particularly during initial phases of proposed project construction. However,
the periods when construction vibration impacts would overlap would be brief and
limited, and the overall cumulative construction vibration impaéts would not be
cumulatively significant.

o The following mitigation measures, as more fully described in the Final EIR, are hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
C-NO-2.
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= Mitigation Measure M-NO-2a: Minimize Vibration Levels During Construction
= Mitigation Measure M-NO-2b: Pre-Construction Assessment to Protect
Structures from Ground Vibration Associated with Pile Installation

= Mitigation Measure M-NO-2c: Vibration Monitoring and Management Plan
Based on the final EIR and the entire administrative record, it is hereby found and
determined that with implementation of Mitigation Measures M-NO-2a, M-NO-2b, and
M-NO-2¢, the proposed project would not result in a cumulatively considerable
contribution to significant cumulative impacts associated with groundborne vibration for
the reasons discussed under Impact NO-2 above and as more fully set forth in the final
EIR. |

C. AIR QUALITY

¢ Impact AQ-3: Construction of the proposed project would generate emissions of PM2.5 and toxic
air contaminants, including diesel particulate matter, at levels that would expose sensitive

receptors to substantial pollutant concentrations.

(o}

The Air Quality Technical Report that was prepared for the project found that
constructions emissions would exceed the threshold of significance for excess cancer risk
at the project MEI if the emissions were not mitigated.
The following mitigation measure, as more fully described in the Final EIR, is hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
AQ-3. -

* Mitigation Measure M-AQ-3: Construction Emissions Mitigation
Based on the final EIR and the entire administrative record, it is hereby found and
determined that implementing Mitigation Measure M-AQ-3 would reduce Impact AQ-3
to a less than significant level because this mitigation measure would require a
Construction Emissions Mitigation Plan designed to reduce construction-related diesel
particulate matter emissions from off-road construction equipment used at the site by at
least 65 percent as compared to the construction equipment list, schedule, and inventory
provided by the sponsor on May 27, 2011, which would bring emissions below the
threshold of significance for excess cancer risk.

D. - HAZARDS AND HAZARDOUS MATERIALS

e Impact HZ-2: The proposed project would have a substantial adverse effect on the public or the
environment through the accidental release of hazardous materials into the environment. -

(o]

SAN FRANGISCO
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In order to construct the proposed tower, excavation to a depth of approximately 41 feet
below the surface on the west side of the Aronson Building would be required, which

.could have the potential to expose the public and environment to contaminants in the

soil.

The following mitigation measure, as more fully described in the Final EIR, is hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be
implemented as provided herein, to mitigate the potentially significant impact of Impact
HZ-2.
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»  Mitigation Measure M-HZ-2; Hazardous Materials — Testing for and Handling
~ of Contaminated Soil
o Based on the final EIR and the entire administrative record, it is hereby found and
determined that implementing Mitigation Measure M-HZ-2 would reduce Impact HZ-2
to a less than significant level because this mitigation measure would require soil testing
for contaminants of concern, preparation of a Soil Mitigation Plan for managing
contaminated soils on the site, and protocols for the handling, hauling, and disposal of
contaminated soils, which would reduce the potential for exposure of the public and the
environment to a less than significant level.

The Project Sponsor has agreed to implement all mitigation measures identified in the Final EIR for the
project. The required mitigation measures are fully enforceable and will be included as conditions of
approval by and the Commission and other City decision makers. - Pursuant to CEQA Section 21081.6,
adopted mitigation measures will be implemented and monitored as described in the MMRP, which is
incorporated herein by reference.

With the required mitigation measures, all potential project impacts, with the exception of impacts
described in Section IV below, would be avoided or reduced to a less-than-significant level.

As authorized by CEQA Section 21081 and CEQA Guidelines Section 15091, 15092, and 15093, based on
substantial evidence in the whole record of this proceeding, the City finds that, unless otherwise stated,
all of the changes or alterations to the Project identified in the mitigation measures have been or will be
required in, or incorporated into, the project to mitigate or avoid the significant or potentially significant
environmental impacts listed herein, as identified in the Final EIR, that these mitigation measures will be
effective to reduce or avoid the potentially significant impacts as described in the EIR, and these
mitigation measures are feasible to implement and are within the responsibility and jurisdiction of the
City and County of San Francisco to implement or enforce.

wv. Significant Impacts That Cannot Be Avoided
Or Reduced To A Less-Than-Significant Level

Based on substantial evidence in the whole record of these proceedings, the Commission finds that,
where feasible, changes or alterations have been required, or incorporated into, the Project to avoid or
substantially lessen the significant environmental impacts. The Commission finds that changes have been
required in, or incorporated into, the Project that, pursuant to Public Resources Code section 21002 and
CEQA Guidelines section 15091, may substantially lessen, but do not avoid (i.e., reduce to less than
significant levels), the potentially significant environmental effect associated with implementation of the
Project. The Commission adopts all of the mitigation measures proposed in the Final EIR and set forth in
the MMRP. The Commission further finds, however, for the impact listed below, despite the
implementation of mitigation measures, the effects remain significant and unavoidable.

The Commission determines that the following significant impact on the environment, as reflected in the

Final EIR, is unavoidable, but under Public Resources Code Section 21081(a)(3) and (b), and CEQA
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Guidelines 15091(a)(3), 15092(b)(2)(B), and 15093, the Commission determines that the impacts are
acceptable due to the overriding considerations described in Section VI below. This finding is supported
by substantial evidence in the record of this proceeding.

A.  SIGNIFICANT AND UNAVOIDABLE IMPACTS — CUMULATIVE SHADOW

o Impact C-WS-2: The proposed project, in combination with past, present, and reasonably
foreseeable future projects in the project vicinity, would create new shadow in a manner that
substantially affects outdoor recreation facilities or other public areas, resulting in a significant

_cumulative shadow impact. The proposed project would make a cumulatively considerable
contribution to this significant cumulative shadow impact.

o There are several proposed projects in the project vicinity that have the potential to
shadow outdoor recreation facilities or other public areas, including some of the same
open spaces that the proposed project would shadow. Reasonably foreseeable future
projects in the vicinity of the project site include 151 Third Street (the San Francisco
Museum of Modern Art Expansion Project), 2 New Montgomery Street (the Palace Hotel
Project), and the Transit Tower, and the other projects contemplated by the Transit
‘Centef District Plan. The proposed project in combination with other proposed projects
in the vicinity would add new shadow on various open spaces and public areas. By
contributing shadow to open spaces and public areas, the proposed project would make a
cumulatively considerable contribution to the significant and unavoidable cumulative
shadow impacts. '

o There is no feasible mitigation for the proposed project’s contribution to cumulative
shadow impacts, because any theoretical mitigation that would address the cumulatively
considerable contribution to shadow impacts on outdoor recreation facilities or other
public areas within the project vicinity would fundamentally alter the project’s basic
design and programming parameters. Thus, rather than treat a substantial reduction in
height as a mitigation measure, the EIR analyzed a reduction in height in two separate
alternatives. ,

With regard to the project’s shadow impacts on Union Square, other than a reduction in
the height of the tower to approximately 351 feet or less, no further modification of the
tower could eliminate the tower’s net new shadow on Union Square. The project has
already undergone design revisions to sculpt the top of the tower in order to reduce
shadow on Union Square. The original project proposed by the project sponsor included
an elliptical tower design that was approximately 630 feet tall and 170 feet wide at the
highest level. That proposal was modified to reflect a shorter and more slender
rectangular tower design that was shifted to the west on the project site to reduce shadow
_impacts on Union Square. The rectangular design ultimately chosen for the project
would break up the tower massing and top into smaller volumes at different or staggered
heights, particularly along the eastern edge of the site and tower, to further reduce
shadow. In addition, the tower massing and the tower core were moved 15 feet to the
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west on the project site, and the tower cantilever over the Aronson Building was reduced
from 106 feet to 8 feet to further reduce shadow impacts on Union Square.

On May 21, 2013, a technical memorandum prepared by Turnstone Consulting was
submitted analyzing the shadow impacts of the Project on Union Squate, based on the
reduced 480-foot roof height. The memorandum concluded that the Project would cast
238,788 sth of net new shadow on Union Square on a yearly basis, which would be an
increase of about 0.06% of the Theoretically Available Annual Sunlight (TAAS) on Union
Square. The reduction in the height of the tower results in a reduction of approximately
29% of net new shadow compared with the Project’s 520-foot tower design.

Even if the project’s shadow impacts to Union Square were eliminated, the project would
still shadow other downtown open spaces and public areas such as sidewalks. A further
reduction of the building height beyond that already included would substantially
reduce the development program of the proposed project. Thus, the project’s
cumulatively considerable contribution to the significant and unavoidable impact would -
remain and there is no feasible mitigation to reduce the project’s contribution to this
significant cumulative impact to a less-than-cumulatively considerable level. Because a
significant decrease in the tower height affects the Project significantly, these height
reductions were discussed as alternatives. See also the discussion of the Existing Zoning
Alternative and the Reduced Shadow Alternative, below.

Therefore, the proposed project, in combination with paét, present, and reasonably
foreseeable future projects in the project vicinity would create new cumulative shadow in
a manner that would substantially affect parks, outdoor recreation facilities, or other
public areas. This cumulative shadow impact would be significant and unavoidable, and
the proposed pro]ect would make a Cumulatlvely considerable contribution to this
significant cumulative shadow impact.
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v. Alternatives Rejected and the Reasons for
Rejecting Them as Infeasible

The Commission rejects the Alternatives set forth in the Final EIR and listed below because the
Commission finds that there is substantial evidence, including evidence of economic, legal, social,
technological, and other considerations described in this Section, in addition to those described in Section
VI below, under CEQA Guidelines 15091(a)(3), that make infeasible such Alternatives. In making these
determinations, the Commission is aware that CEQA defines “feasibility” to mean "capable of being
accomplished in a successful manner within a reasonable period of time, taking into account €conomic,
environmental, social, legal, and technological factors.” The Commission is also aware that under CEQA
case law the concept of “feasibility” encompasses (i) the question of whether a particular alternative
promotes. the underlying goals and objectives of a project. and (ii) the question of whether an alternative
is “desirable” from a policy standpoint to the extent that desirability is based on a reasonable balancing of
the relevant economic, environmental, social, legal, and technological factors.

The Commission adopts the EIR's analysis and conclusions regarding alternatives eliminated from further
consideration, both during the scoping process and in response to comments. The Commission certifies
that it has independently reviewed and considered the information on the alternatives provided in the
Final EIR and in the record. The Project Sponsor engaged Economic & Planning Systems, Inc. to prepare
an economic analysis of the financial feasibility of the project alternatives described in the EIR. (Report
on the Financial Feasibility of 706 Mission Street: The Mexican Museum and Residential Tower Project
and Alternatives, dated-May 2013 (the “EPS Report”). The Successor Agency retained an independent
economic consultant Keyser Marston Associates, Inc,, to peer review the EPS Report and Keyser Marston
Associates prepared the “Peer Review of Financial Feasibility Report for 706 Mission Street” (“Peer
Review”). The Peer Review, independently reviewed and evaluated by the Successor Agency, concurs
with the results of the EPS Report. Planning Department staff and the Commission have independently
reviewed and concur with the results of the EPS Report and the Peer Review. The Final EIR reflects the
Commission's and the City’s independent judgment as to the alternatives.

The Commission finds that the Project provides the best balance between satisfaction of the project
objectives and mitigation of environmental impacts to the extent feasible, as described and analyzed in .
the EIR, and adopts a statement of overriding considerations as set forth in Section VI below. '

While the Commission makes these fmdmgs regarding the environmental impacts and fea51b111ty of each
of the alternatives analyzed in ‘the final EIR, if feasible mitigation measures substantially lessen or avoid
the significant adverse environmental effects of a project, the project may be approved without an
evaluation of the feasibility of project alternatives. Laurel Hills Homeowners Association v. City Council of
Los Angeles, 83 Cal.App.3d 515, 521 (1978). With respect to the project, all significant impacts can be
reduced to a less than significant level with feasible mitigations measures, except for the project’s
cumulatively considerable contribution to significant cumulative shadow impacts. Thus, although the
Commission makes these findings regarding the environmental impacts of each of the alternatives, CEQA
only requires that the Commission make findings regarding the alternatives that would substantially
lessen or avoid the project’s cumulatively considerable contribution to significant cumulative shadow
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impacts. Findings for the Separate Buildings Alternative and Increased Residential Density Alternative
are therefore not required by CEQA, although the Commission nevertheless makes findings for those
alternatives below. '

The FEIR analyzed five alternatives to the Project: No Project Alternative, Existing Zoning Alternative,
Separate Buildings Alternative, Increased Residential Density Alternative, and Reduced Shadow
Alternative. These alternatives and the reasons for rejecting them are described below.

1. No Project Alternative

Under the No Project Alternative, the site would remain in its existing condition. Assuming that the
existing physical conditions at the project site would remain into the foreseeable future, none of the
impacts associated with the proposed project would occur.

The No Project Alternative would not create net new shadow on Union Square, or any other public open
spaces, privately owned publicly accessible open spaces, or public sidewalks, and therefore would not
result in a cumulatively considerable contribution to the significant unavoidable cumulative shadow
impact. Because existing conditions on the project site would not change under this alternative; there
would be no impacts related to land use and land use planning, aesthetics, popﬁlation and housing,
cultural and paleontological resources, transportation and circulation, noise, air quality, greenhouse gas
emissions, wind, recreation, utilities and service systems, public services, biological resources, geology
and soils, hydrology and water quality, hazards and hazardous materials, mineral and energy resources
or agricultural and forest resources. Under the proposed project, the impacts with respect to these
environmental topics would be either less than significant or less than significant with mitigation, except
for agricultural and forest resources. Both the No Project Alternative and the proposed project would
have no impact on agricultural and forest resources.

The No Project Alternative would not be desirable or meet either the Successor Agency or the Project
Sponsor’s objectives, as more particularly described below. The No Project Alternative is rejected in favor
of the project and is found infeasible for the following environmental, economic, légal, social,
technological, and/or other reasons:

¢ The No Project Alternative would not meet any of the Successor Agency or the Project
Sponsor’s objectives.

e The No Project Alternative would not complete the redevelopment of the YBC
Redevelopment Project Area envisioned under the former Yerba Buena Center Redevelopment
Plan. :

¢ The No Project Alternative would not stimulate and attract private investment and generate
sales taxes and other General Fund revenues from new uses on the project site, thereby
improving the City's overall economic health, employment opportunities, tax base, and
community economic development opportunities.
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e The No Project Alternative would not provide for the development of a museum facility and
an endowment for The Mexican Museum on Successor Agency-owned property located
adjacent to Jessie Square, at the heart of San Francisco’s cultural district location, in a manner
that is consistent with General Plan Policy VI-1.9, to “create opportunities for private
developers to include arts spaces in private developments city-wide.”

e The No Project Alternative would not result in construction of a preeminent building with a
superior level of design for this important site across from Yerba Buena Gardens and adjacent
to Jessie Square in a manner that complements the landscaping and design of Jessie Square.

e The No Project Alternative would not provide housing in an urban infill location to help
alleviate the effects of suburban sprawl.

e The No Project Alternative would not provide temporary and permanent employment and
contracting opportunities for minorities, women, qualified economically disadvantaged
_individuals, and other residents both in the South of Market area and in the City generally, in

a manner consistent with the City’s current and future equal opportumty programs.

o The No Project Alternative would not maximize the quality of the pedestrian experience
along Mission Street and Third Street, while maintaining accessibility to the project site for
automobiles and loading.

‘e TheNo Project Alternative would not provide for rehabilitation of the historically important
Aronson Building.

e The No Project Alternative would not secure funding for new and affordable below-market-
rate units.

e The No Project Alternative would not secure additional funding for operations, management,
and security of Yerba Buena Gardens.

e The No Project Alternative would not result in the construction of a residential building of
superior quality and design that complements and is generally consistent with the downtown
area, furthering the objectives of the General Plan’s Urban Design Element and the former
Yerba Buena Center Redevelopment Plan. '

o The No Project Alternative would not redevelop the project site with a high-quality
residential development that includes a ground-floor retail or restaurant use.

e The No Project Alternative would not provide housing in downtown San Francisco that is
accessible to local and regional transit, as well as cultural amenities and attractions, such as
performing art centers, and art museums and exhibitions.
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The Commission finds each of these reasons provide sufficient independent grounds for rejecting the No
Project Alternative.

2. Existing Zoning Alternative

The intent of the Existing Zoning Alternative is to provide an alternative that meets all applicable
provisions of the Planning Code and existing zoning for the project site. In addition, this alternative
would reduce the significant and unavoidable cumulative shadow impacts compared to the proposed
project, but not to a less than significant level. Under this alternative, a new 13-story, approximately 196-
foot-tall building with a 9.0 to 1 FAR would be constructed adjacent to and west of the Aronson Building.
As with the proposed project, the Aronson Building would be restored and rehabilitated, and the new
building would be connected to it. This alternative would provide an approximately 45,000-gsf cultural
space for The Mexican Museum, compared to the approximately 52,285-gsf of cultural space provided for
the museum under the proposed project. Vehicular access into and out of the existing subsurface Jessie
Square Garage would not change from existing conditions. Unlike the proposed project, under this
alternative, there would not be a driveway on Third Street to serve the residential units. The vehicular
access variants analyzed for the proposed project would not apply to this alternative.

The Existing Zoning Alternative would reduce as compared to the proposed project the cumulatively
considerable contribution to a significant and unavoidable cumulative shadow impact, but not to a less
than cumulatively considerable level. While the reduced building height of the new tower under this
alternative would not create net new shadow on Union Square, unlike the proposed project, shadow from
the proposed tower could still reach some of the same public open spaces, privately owned publicly
accessible open spaces, and public sidewalks that would be shadowed by the proposed project, and
therefore may contribute to a cumulatively significant shadow impact. As with the proposed project (but
generally to a lesser degree than with the proposed project), there would be less-than-significant impacts
related to land use and land use planning, aesthetics, population and housing, transportation and
circulation, greenhouse gas emissions, wind, recreation, utilities and service systems, public services,
biological resources, geology and soils, hydrology and water quality, and mineral and energy resources.
As with the proposed project (but generally to a lesser degree than with the proposed project), there
would be less-than-significant impacts with mitigation related to cultural and paleontological resources,
noise, air quality, and hazards and hazardous materials. Both the Existing Zoning Alternative and the
prbposed project would have no impact on agricultural and forest resources.

The Existing Zoning Alternative would meet some, but not all, of the Successor Agency and Project
Sponsor’s objectives. For example, it would attract private investment and generate sales taxes and other
General Fund revenues from new uses on the project site, and would provide housing in an urban infill
location, near transit and cultural amenities to help alleviate the effects of suburban sprawl, although not
as much housing as under the proposed project. The Existing Zoning Alternative would provide
temporary and permanent employment and contracting opportunities for minorities, women, qualified
ecoriomically disadvantaged individuals, and other residents although the scope of these alternatives
would be less than with the proposed project due to the reduced size of the Existing Zoning Alternative.
The Existing Zoning Alternative would provide for rehabilitation of the historically important Aronson
Building. The Existing Zoning Alternative would design and construct the project to a minimum of
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Leadership in Energy and Environmental Design (LEED) Silver standards (or such higher and additional
requirements as adopted by the City and County of San Francisco), thereby reducing the project’s carbon
footprint and maximizing the energy efficiency of the building.

But, the Existing Zoning Alternative would reduce but not avoid the proposed project’s cumulatively
considerable contribution to a significant and unavoidable cumulative shadow impact, although the
reduced height of the new tower under this alternative would not create net new shadow on Union
Square. Furthermore, the Existing Zoning Alternative would not be desirable or meet many of the
Successor Agency and Project Sponsor’s objectives and/or would not advance those objectives to the
extent that the proposed project would, as more particularly described below.

The EPS Report indicates that the Existing Zoning Alternative is not financially feasible because project
costs plus developer targeted return would exceed project revenues under this alternative. The Existing
Zoning Alternative is not financially feasible with or without the purchase of TDRs because under this
Alternative, the height of the tower is reduced, which reduces the number of revenue generating units,
and per square foot construction costs are highest under this alternative due to a decrease in construction
cost efficiency. Additionally, the Jessie Square Garage would not be conveyed to the Project Sponsor
under this alternative, which means the Alternative does not include defeasance of the outstanding Jessie
Square Garage bonds or repayment of the Successor Agency’s debt to the City. It also does not generate
parking-related revenue.

The Existing Zoning Alternative is projected to generate approximately $149 million under the
Residential Flex Option. With the purchase of TDRs, projected development costs, including developer
return, are approximately $292 million under the Residential Flex Option. The Project Residuals, above-
the minimum return on investment needed for project feasibility, are estimated at approximately negative -
$142.6 million under the Residential Flex Option. With the purchase of TDRs, the Project Residuals for
this Alternative are estimated at approximately negative $143.4 million under the Residential Flex Option.
The Peer Review concurs with this opinion.

Therefore, the Existing Zoning Alternative is rejected in favor of the project and is found infeasible for the
following environmental, economic, legal, social, technological, and/or other reasons: '

o The Existing Zoning Alternative would not avoid the proposed project’s cumulatively
considerable contribution to a significant and unavoidable cumulative shadow impact.

e The Existing Zoning Alternative would not transfer ownership of the Jessie Square Garage to a
private entity and therefore does not include defeasance of the outstanding Jessie Square Garage
bonds or repayment of the Successor Agency’s debt to the City.

e The Existing Zoning Alternative would not create a development that meets the Successor
Agency’s and Project Sponsor’s objective to be financially feasible with the ability to fund the
Project’s capital costs and ongoing operation and maintenance costs related to the redevelopment
and long-term operation of the Mexican Museum parcel without reliance on public funds.
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e Because the Existing Zoning Alternative would not create a development that is financially
feasible, the Existing Zoning Alternative would not be constructed, and none of the benefits
associated with the Project, such as the construction of The Mexican Museum core and shell at no
cost to the Successor Agency or City, the endowment for The Mexican Museum, funding for new -
and affordable market rate units, rehabilitation of the historically important Aronson Building,
defeasance of the loutstanding Jessie Square Garage bonds and repayment of the Successor
Agency’s debt to the City, or additional funding for operations, management, and security of
Yerba Buena Gardens, would exist under this Alternative. Thus the Existing Zoning Alternative
is infeasible because it does not meet the Successor’'s Agency’s objectives to: complete the
redevelopment of the Yerba Buena Redevelopment Project Area; to stimulate and attract private
development on the site; to provide for the development of a museum facility and an
endowment for that facility; and others noted in the EIR on pages IL5 to ILé6.

e Because the Existing Zoning Alternative substantially reduces the residential density and the
number of housing units produced at this site, this Alternative is infeasible because it does not
fully satisfy General Plan policies such as Housing Element Policies 1.1 and 1.4, among others
noted in the Department’s staff report acéompany the Project Approvals on the Determination of
Compliance with Section 309, among other approvals. The Project site is well-served by transit,
services and shopping and is suited for dense residential development, where residents can
commute and satisfy convenience needs without frequent use of a private automobile. The
Project Site is located immediately adjacent to employment opportunities within the Downtown
Core, and is in an area with abundant local and region-serving transit options, including the
future Transit Center. For these reasons, a project with fewer residential units at this site is not
compatible with the General Plan and is infeasible.

e The Existing Zoning Alternative is infeasible because it substantially reduces the residential
density and the number of housing units produced at this site, and thus does not meet the
Successor Agency’s objectives to the extent that the Project does. Among other objectives, the
Existing Zoning Alternative would not stimulate and attractive private investment, sales tax and
other General Fund revenues to the extent that the Project would; would not provide temporary
and permanent jobs to the extent that the Project would; and due to its reduced height, it may not
provide a preeminent building of the same stature as the Project. ' . '

The Commission finds each of these reasons provide sufficient independent grounds for rejecting the
Existing Zoning Alternative.

3. Separate Buildings Alternative

The purpose of the Separate Buildings Alternative is to minimize changes to the Aronson Building, while
still meeting most of the Project Sponsor’s objectives and the objectives of the Successor Agency. Under
this alternative, a new 47-story, 520-foot-tall building (with 30 foot tall mechanical/elevator penthouse)
would be constructed adjacent to and west of the Aronson Building. The Mexican Museum would occupy
space on the first through fifth floors of the new building. Unlike the proposed project, the new building
would not be connected to the Aronson Building. Unlike the proposed project, the Separate Buildings
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Alternative would not undertake the full scope of rehabilitation and restoration of the Aronson Building;
only repairs and improvements necessary to prevent further deterioration of the Aronson Building or to
permit continued occupancy of the Aronson Building would be undertaken. However, the two non-
historic annexes would still be demolished under this alternative. This alternative would include a down
ramp along the north side of the Aronson Building from Third Street. The existing curb cut on Third l
Street would be used to provide vehicular ingress to the existing Jessie Square Garage by project residents
for below-grade valet access and project-related delivery and service vehicles via a ramp. The vehicular
access variants analyzed for the proposed project would not apply to this alternative.

The Separate Buildings Alternative would result in similar project-level and cumulative impacts as
identified under the proposed project. Since the building design and configuration of the proposed tower
would be the same as under the proposed project, this alternative would result in significant unavoidable
cumulative shadow impact due to the creation of net new shadow on public open spaces, privately
owned publicly accessible open spaces, and public sidewalks. As with the proposed project, there would
be less-than-significant impacts related to land use and land use planning, aesthetics, population and
housing, transportation and circulation, greenhouse gas emissions, wind, recreation, utilities and service
systems, public services, biological resources, geology and soils, hydrology and water quality, and
mineral and energy resources. As with the proposed project, there would be less-than-significant impacts
with mitigation related to cultural and paleontological resources, noise, air quality, and hazards and
hazardous materials. Both the Separate Buildings Alternative and the proposed project would have no
impact-on agricultural and forest resources.

The Separate Building Alternative would meet some but not all of the Successor Agency and Project
Sponsor’s objectives. It would complete the redevelopment of the YBC Redevelopment Project Area
envisioned under the former Yerba Buena Center Redevelopment Plan and stimulate and attract private
investment and generate sales taxes and other General Fund revenues from new uses on the project site.
The Separate Buildings Alternative would provide for the development of a museum facility for The
Mexican Museum. It would provide housing, near transit and cultural amenities, in an urban infill
location to help alleviate the effects of suburban sprawl, although not as many housing units as under the
proposed project. The Separate Buildings Alternative would provide temporary and permanent
employment and contracting opportunities for minorities, women, qualified economically disadvantaged
individuals, and other residents, although not as many opportunities as with the proposed project. The
Separate Buildings Alternative would transfer ownership of the Jessie Square Garage to a private entity,
while providing adequate parking for other cultural uses. The Separate Buildings Alternative would
design and construct the project to a minimum of Leadership in Energy and Environmental Design
(LEED) Silver standards (or such higher and additional requirements as adopted by the City and County
of San Francisco), thereby reducing the project’s carbon footprint. :

The Separate Buildings Alternative would result in similar project-level and cumulative impacts as the
proposed project, and would not avoid or substantially lessen the proposed project’s cumulatively
considerable contribution to a significant and unavoidable cumulative shadow impact. The Separate
Buildings Alternative would not be desirable or meet some of the Successor Agency or.the Project
Sponsor’s objectives, and/or would not advance those objectives to the extent that the proposed project
would, as more particularly described below. Therefore, the Separate Buildings Alternative is rejected in
favor of the project and is found infeasible for the following environmental, economic, legal, social,
technological, and/or other reasons:
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» The Separate Buildings Alternative would result in similar project-level and cumulative impacts
as the proposed project, and, most significantly, would not avoid or substantially lessen the
project’s cumulatively considerable contribution to a significant cumulative shadow impact.

e The Separate Buildings Alternative would not undertake the full scope of rehabilitation and
restoration of the historically important Aronson Building as would be the case under the
proposed project. Instead, only repairs and improvements necessary to prevent further
deterioration and/or to permit continued occupancy would be undertaken meaning that the
objective of rehabilitating the building would not be met.

The Commission finds each of these reasons provide sufficient independent grounds for rejecting the
Separate Buildings Alternative.

4. Increased Residential Density Alternative

The purpose of the Increased Residential Density Alternative is to consider a project that would provide
more residential dwelling units within the same amount of floor area as would be provided by the
proposed project. Under this alternative, a new 47-story, 520-foot-tall building (with 30 foot fall
elevator/mechanical penthouse) would be constructed adjacent to and west of the Aronson Building. As
with the proposed project, the Aronson Building would be restored and rehabilitated, and the new
building would be connected to the Aronson Building. As with the proposed project, seven floors in the
Aronson Building would be designated as flex spacefor the residential and office flex options. Under the
residential flex option, the Aronson Building would include up to 325 residential units (110 more units
than under the proposed project) and no office space. Under the office flex option, this building would
include up to 283 residential units (92 more units than under the proposed project) and approximately
61,320 gsf of office space. As with the proposed project, the Increased Residential Density Alternative
would use the existing curb cut on Third Street to provide vehicular ingress to the existing Jessie Square
Garage. This access would be for use by project residents only. As with the proposed project, this
alternative would include a residential drop-off area (vehicular access would be the same as under the
proposed project). The vehicular access variants analyzed for the proposed project would also apply to
this alternative. -

The Increased Residential Density Alternative would result in similar project-level and cumuilative
impacts as identified under the proposed project, although some of the alternative’s impacts, such as
traffic and circulation and air quality during project operations, would be slightly greater because of the
increased density. The Increased Residential Density Alternative would not avoid or reduce any
significant environmental effects of the proposed project. Because the building design and configuration
of the proposed tower would be the same as under the proposed project, this alternative would result in
significant unavoidable cumulative shadow impact due to the creation of net new shadow on Union
Square and other public open spaces, privately owned publicly accessible open spaces, and public
sidewalks. As with the proposed project, there would be less-than-significant impacts related to land use
and land use planning, aesthetics, populationn and housing, transportation and circulation, greenhouse
gas emissions, wind, recreation, utilities and service systems, public services, biological resources,
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geology and soils, hydrology and water quality, and mineral and energy resources. As with the proposed
project, there would be less-than-significant impacts with mitigation related to cultural and
paleontological resources, noise, air quality, and hazards and hazardous materials. Both the Increased
Residential Density Alternative and the proposed project would have no impact on agricultural and
forest resources.

The Increased Residential Density Alternative would meet some but not all of the Project Sponsor’s
objectives. For example, it would stimulate and attract private investment and generate sales taxes and
other General Fund revenues from new uses on the project site. and result in the construction of a
preeminent building at this important site across from Yerba Buena Gardens and adjacent to Jessie
Square. The Increased Residential Density Alternative would provide housing, close to transit and
cultural amenities, in an urban infill location to help alleviate'the effects of suburban sprawl. It would
provide temporary and permanent employment and contracting opportunities for minorities, women,
qualified economically disadvantaged individuals, and other residents. and would transfer ownership of
the Jessie Square Garage to a private entity, while providing adequate parking for other existing
nonprofit organizations and the public in the Jessie Square Garage. The Increased Residential Density
Alternative would provide for rehabilitation of the historically important Aronson Building and would
design and- construct the project to a minimum of Leadership in Energy and Environmental Design
(LEED) Silver standards (or such higher and additional requirements as adopted by the City and County
of San Francisco), thereby reducing the project’s carbon footprint and maximizing the energy efficiency of
the building.

But, the Increased Residential Density Alternative would result in similar project-level and cumulative
impacts as identified under the proposed project, would-slightly increase some impacts, and would not
avoid or substantially lessen the proposed project’s cumulatively considerable contribution to a
significant and unavoidable cumulative shadow impact.

The Increased Residential Density Alternative would meet most of the Successor Agency and Project
Sponsor’s objectives but not all of the Successor Agency or Project Sponsor’ s'Objectives. In addition,
according to the EPS Report, the Increased Residential Density Alternative is not financially feasible
because project costs plus developer targeted return would exceed project revenues under this
alternative. The Increased Residential Density Alternative is riot financially feasible because the direct
per square foot construction costs are higher under the Increased Residential Density Alternative than
under the Proposed Project. Though there are more units in the Increased Residential Density Alternative
than there are in the Proposed Project, the overall square footage is the same. Because residential revenue
is based on a per square foot price (rather than a per unit price), the residential revenue is similar to the
Proposed Project.

The Increased Residential Density Alternative is projected to generate approximately $585 million under
the Residential Flex Option. Projected development costs, including developer return, are approximately
$610 million under the Residential Flex Option. The Project Residuals, above the minimum return on
investment needed for project feasibility, are estimated at approximately negative $25.6 million under the
Residential Flex Option. The Peer Review concurs with this opinion.
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The Increased Residential Density Alternative is rejected in favor of the project and is found not to be
feasible or desirable for the following environmental, economic, legal, social, technological, and/or other
reasons: ’

e The Increased Residential Density Alternative would result in similar project-level and
cumulative impacts as identified under the proposed project, would slightly increase some
impacts, and would not avoid or reduce any significant environmental effects of the proposed
project. Specifically, when compared to the proposed project, this alternative would result in
incrementally increased impacts under Transportation and Circulation (additional trips on
already impacted intersections; additional demand on transit service), Air Quality (additional
project related operational emissions), Greenhouse Gas (additional project related emissions
increasing the project’s carbon footprint), Recreation (additional residents 'seeking recreation
facilities), Public Services (additional residents seeking police or fire protection services), and
Utilities and Service Systems (additional residents increasing water usage and genefating
additional wastewater).

¢ The Increased Residential Density Alternative would not meet the objective to create a
development that is financially feasible and that can fund the Project’s capital costs and ongoing
operation and maintenance costs related to the redevelopment and long-term operation of the
Mexican Museum parcel without reliance on public funds.

¢ Because the Increased Residential Density Alternative would not create a development that is
financially feasible, the Increased Density Alternative would not be constructed, and none of the
benefits associated with the Project, such as the construction of The Mexican Museum core and
shell at no cost to the Successor Agency or City, the endowment for The Mexican Museum,
funding for new and affordable market rate units, rehabilitation of the historically importaht
Aronson Building, defeasance of the outstanding Jessie Square Garage bonds and repayment of
the Successor Agency’s debt to the City, or additional funding for operations, management, and
security of Yerba Buena Gardens, would exist under this Alternative. Thus the Increased
Residential Density Alternative is infeasible because it does not meet the Successor’s Agency’s
objectives mentioned above including, but not limited to: complete the redevelopment of the
Yerba Buena Redevelopment Project Area; to stimulate and attract private development on the
site; to provide for the development of a museum facility and an endowment for that facility; and
others noted in the EIR on pages IL.5 to IL.6.

The Commission finds each of these reasons provide sufficient independent grounds for rejecting the
Increased Residential Density Alternative.

5 Reduced Shadow Alternative

The purpose of the Reduced Shadow Alternative is to reduce the shadow impacts that would be caused
by development under the proposed project. Under this alternative, a new 27-story, approximately 351-
foot-tall tower, including a mechanical penthouse, would be constructed adjacent to, west of and
connected to the Aronson Building, with approximately 45,000 gsf of cultural space for The Mexican
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Museum as compared to approximately 52,285 square feet under the proposed project. As with the
proposed project, the Aronson Building would be restored and rehabilitated. This alternative’s residential
flex option would include up to 186 residential units (4 fewer residential units than planned under the
Proposed Project). This alternative’s office flex option would include up to 162 residential units and
approximately 52,560 gsf of office space. This alternative would also include approximately 4,800 gsf of
retail/restaurant space. As under the proposed project, the Jessie Square Garage would be converted
from a public garage to a private garage. Unlike the proposed project, the Reduced Shadow Alternative
would not include a driveway from Third Street to serve the residential units. Vehicular access into and
out of the existing subsurface Jessie Square Garage would not change from under existing conditions.
The vehicular access variants analyzed for the proposed project would not apply to this alternative.

The Reduced Shadow Alternative, like the proposed project, would result in a cumulatively considerable
contribution to a significant and unavoidable cumulative shadow impact. Although the reduced building
height of the new tower under this alternative would substantially reduce shadow impacts and would
not create net new shadow on Union Square, unlike the propbsed project, shadow from the proposed
tower could still reach some of the same public open spaces, privately owned publicly accessible open
spaces, and public sidewalks that would be shadowed by the proposed project. Therefore, this alternative
may contribute to a cumulatively significant shadow impact. As with the proposed project (but generally
to a lesser degree than with the proposed project), there would be less-than-significant impacts related to
land use and land use planning, aesthetics, population and housing, transportation and circulation,
greenhouse gas emissions, wind, recreation, utilities and service systems, public services, biological
resources, geology and 50115, hydrology and water quality, and mineral and energy resources. As with the
proposed project (but generally to a lesser degree than with the proposed project), there would be less-
than-significant ‘impacts with mitigation related to cultural and paleontological resources, noise, air
quality, and hazards and hazardous materials. Both the Reduced Shadow Alternative and the proposed
project would have no impact on agricultural and forest resources.

The Reduced Shadow Alternative would meet some, but not all of the Successor Agency and Project
Sponsor’s objectives. "It would complete redevelopment of the YBC Redevelopment Project Area
envisioned under the Yerba Buena Center Redevelopment Plan and attract private investment and-
generate sales taxes and other General Fund revenues from new uses on the project site, although to a
lesser extent than with the proposed project. The Reduced Shadow Alternative would provide housing,
close to transit and cultural amenities, in an urban infill location to help alleviate the effects of suburban
sprawl, although fewer housing units than with the proposed project. The Reduced Shadow Alternative
would provide temporary and permanent employment and contracting opportunities for minorities,
women, qualified economically disadvantaged individuals, and other residents, although to a lesser
extent than with the proposed project. The Reduced Shadow Alternative would transfer ownership of the
Jessie Square Garage to a private entity, while providing adequate parking in the Jessie Square Garage for
adjacent nonprofit organizations and the public. The Reduced Shadow Alternative would provide for
rehabilitation of the historically important Aronson Building and would design and construct the project
to a minimum of Leadership in Energy and Environmental Design (LEED) Silver standards (or such
higher and additional requirements as adopted by the City and County of San Francisco), thereby
reducing the project’s carbon footprint and maximizing the energy efficiency of the building.
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The Reduced Shadow Alternative, like the proposed project, would result in a cumulatively considerable
contribution to a significant and unavoidable cumulative shadow impact, although the reduced building
height of the new tower under this alternative would reduce shadow impacts and would not create net
new shadow on Union Square. The Reduced Shadow Alternative would not be desirable or meet many
of the Successor Agency or Project Sponsor’s objectives, and/or would not advance those objectives to the
extent that the proposed project would, as more particularly described below.

In addition, according to the EPS Report, the Reduced Shadow Alternative is not financially feasible
because project costs plus developer targeted return would exceed project revenues under this
alternative. The Reduced Shadow Alternative is not financially feasible with or without the purchase of
TDRs. In this Alternative, the height of the tower is reduced from 480 feet in the Proposed Project to 351
feet, which reduces the number of residential units to 186 ‘under the Residential Flex Option and reduces
potential revenue from residential sales. There are fewer units to generate revenue, and the number of
upper floors of the Project, which command substantial price premiums due to views, are not available
under the Reduced Shadow Alternative. At the same time, per square foot development costs are higher
under the Reduced Shadow Alternative relative to the Proposed Project due to a decrease in construction
cost eff1c1ency Within certain construction type thresholds, the taller the structure, the lower the cost per
square foot due to cost-spreading efficiencies. The combination of these factors results in an alternative
that is not financially feasible.

The Reduced Shadow Alternative is projected to generate approximately $313 million under the
Residential Flex Option. With the purchase of TDRs, projected development costs, including developer
return, are approximately $452 million under the Residential Flex Option. The Project Residuals, above
the minimum return on investment needed for project feasibility, are estimated at approximately $137.6
million under the Residential Flex Option. With the purchase of TDRs, the Project Residuals for this
Alternative are estimated at approximately $139.5 million under the Residential Flex Option. The Peer
Review concurs with this opinion. '

The Reduced Shadow Alternative is rejected in favor of the project and is found infeasible for the
following environmental, economic, legal, social, technological, and/or other reasons:

¢ While the Reduced Shadow Alternative would include a reduced height tower of 27-stories as
compared to the proposed project’s 43-story tower and would create a no net new shadow on
Union Square, its shadow could still reach some of the same public open spaces, privately owned
publicly accessible open spaces, and public sidewalks that would be shadowed by the proposed
project.

e The Reduced Shadow Alternative would not result in a development that is financially feasible
and thus does not meet the Successor Agency’s and Project Sponsor’s objective to create a
financially feasible project that can fund the project’s capital costs and ongoing operation and
maintenance costs related to the redevelopment and long-term operation of the Mexican Museum
parcel without reliance on public funds.
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o Because the Reduced Shadow Alternative would not create a development that is financially
feasible, the Reduced Shadow Alternative would not be constructed, and none of the benefits
associated with the Projéct, such as the construction of The Mexican Museum core and shell at no
cost to the Successor Agency or City, the endowment for The Mexican Museum, funding for new
and affordable market rate units, rehabilitation of the historically important Aronson ‘Building,
defeasance of the outstanding Jessie Square Garage bonds and repayment of the Successor
Agency’s debt to the City, or additional funding for operations, management, and security of
Yerba Buena Gardens, would exist under this Alternative. Thus the Reduced Shadow Alternative
is infeasible because it does not meet the Successor’s Agency’s objectives to: complete the
redevelopment of the Yerba Buena Redevelopment Project Area; to stimulate and attract private
development on the site; to provide for the development of a museum facility and an endowment
for that facility; and others noted in the EIR on pages IL5 to IL6.

e Because the Reduced Shadow Alternative substantially reduces the residential density and the
number of housing units produced at this site, this Alternative is infeasible because it does not
fully satisfy General Plan policies such as Housing Element Policies 1.1 and 1.4, among others
noted in the Department’s staff report accompany the Project Approvals on the Determination of
Compliance with Section 309, among other approvals. The Project site is well-served by transit,
services and shopping and is suited for dense residential development, where residents can
commute and satisfy convenience needs without frequent use of a private automobile. The
Project Site is located immediately adjacent to employment opportunities within the Downtown
Core, and is in an area with abundant local and region-serving transit options, including the
future Transit Center. For these reasons, a project with fewer residential units at this site is not
compatible with the General Plan and is infeasible. o '

e The Reduced Shadow Alternative is infeasible because it substantially reduces the residential
density and the number of housing units produced at this site, and thus does not meet the
Successor Agency’s objectives to the extent that the Project does. Among other objectives, the
Existing Zoning Alternative would not stimulate and attractive private investment, sales tax and
other General Fund revenues to the extent that the Project would; would not provide temporary
and permanent jobs to the extent that the Project would; and due to its reduced height, it may not
provide a preeminent building of the same stature as the Project.

The Commission finds each of these reasons provide sufficient independent grounds for rejecting the
Reduced Shadow Alternative. :

Alternatives Rejected And Reasons For Rejection

The EIR identifies alternatives that were considered by the Planning Department as lead agency, or the
Successor Agency, but were rejected as infeasible during the design development and scoping process,
and explains the reasons underlying this determination. Among the factors that were considered include
the failure to meet most of the basic objectives of the proposed project and inability to avoid significant
environmental impacts. These considered and rejected alternatives are the Off-Site Alternative, a
Freestanding Alternative, an Office Use Alternative, and Elliptical Tower Plan Alternative.

SAN FRANGISCO 38
PLANNING DEPARTMENT



Motion 18875 CASE NO. 2008.1084EHKXRTZ
Hearing Date: May 23,2013 706 Mission Street

1. Off-Site Alternative. An Off-Site Alternative that would consist of a project design and
programming similar to the proposed project, but in a different, though comparable in-fill
location within the City and County of San Francisco was considered but rejected. An Off-Site
Alternative would not meet many of the project objectives, particularly the objective of
completing the redevelopment of the Yerba Buena Center Redevelopment Project Area and
providing for the development of a museum facility and endowment for The Mexican Museum
on the Successor Agency-owned property adjacent to Jessie Square. An Off-Site Alternative was
also rejected since it would not include rehabilitation of the Aronson Building. The Commission
finds each of these reasons provide sufficient independent grounds for rejecting the Off-Site
Alternative.

2. Freestanding Alternative. A Freestanding Alternative that would result in a development on the
Mexican Museum parcel of a freestanding museum with no development, including
rehabilitation of the Aronson Building, on the 706 Mission Street parcel, was considered and
rejected. Construction of a freestanding museum for The Mexican Museum by the prior San
Francisco Redevelopment Agency (“SFRA”) was considered not financeable because the SFRA
did not, and the Successor Agency does not, have sufficient funds to cover the costs of
constructing a freestanding museum on that parcel. Also, this alternative would not meet any of
the project objectives. Lastly, a Freestanding Alternative was rejected because it would not result
in any reduced impacts that are not already being evaluated in other alternatives, such as the
Existing Zoning Alternative. The Commission finds each of these reasons provide sufficient
independent grounds for rejecting the Freestanding Alternative.

3. Office Use Alternative. An Office Use Alternative that would include only office use in both the
proposed tower and Aronson Building was considered and rejected. This alternative was rejected
because the proposed project already has an office flex option that includes fewer proposed
residential units and office-only use in the existing Aronson Building, and because an Office Use
Alternative would generate more peak hour trips than would the proposed project. Further, an
Office Use Alternative would not result in any reduced impacts, due to increased trip generation
related to a project containing more office space. In addition, the Office Use Alternative was
rejected because it would not meet the Successor Agency’s project objective of providing housing
in an urban infill location. The Commission finds each of these reasons provide sufficient
independent grounds for rejecting the Office Use Alternative.

4. Elliptical Tower Plan. The Environmental Evaluation Application, as originally submitted to the
Planning Department in 2008, called for partial demolition of the Aronson Building and
construction of a 42-story, approximately 630-foot-tall tower to the west of, adjacent to, and
partially within, the Aronson Building at its northwest corner. This scheme was disfavored by
Planning Department staff both because of its impacts on the physical integrity of the historic
Aronson Building, as well as due to staff concerns regarding aesthetics related to its elliptical
tower plan design. The Commission finds each of these reasons provide sufficient independent
grounds for rejecting the Elliptical Tower Plan.

Additional Alternatives Proposed By The Public

Various comments have propbsed additional alterhatives to the project. To the extent that these
comments addressed the adequacy of the EIR analysis, they were described and analyzed in the RTC. As
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presented in the record, the Final EIR reviewed a reasonable range of alternatives, and CEQA does not
require the City or the project sponsor to consider every proposed alternative so long as the CEQA
requirements for alternatives analysis have been satisfied. For the foregoing reasons, as well as economic,
legal, social, technological and/or other considerations set forth herein, and elsewhere in the record, these
alternatives are rejected.

vi. Statement of Overriding Considerations

Pursuant to CEQA section 21081 and CEQA Guideline 15093, the Commission hereby finds, after
consideration of the Final EIR and the evidence in the record, that each of the specific overriding
economic, legal, social, technological and other benefits of the Project as set forth below independently
and collectively outweighs the significant and unavoidable impacts of the project and is an overriding
consideration watranting approval of the Project. Any one of the reasons for approval cited below is
sufficient to justify approval of the Project. Thus, even if a court were to conclude that not every reason is
supported by substantial evidence, the Commission will stand by its determination that each individual
reason is sufficient. The substantial evidence supporting the various benefits can be found in the Final
EIR and in the documents found in the administrative record.

On the basis of the above findings and the substantial evidence in the whole record of this proceeding, the
- Commission specifically finds that there are significant benefits of the Pfoject‘ in spite of the unavoidable
significant impacts, and therefore makes this Statement of Overriding Considerations. The Commission
further finds that, as part of the process of obtaining Preject approval, all significant effects on the
environment from implementation of the Project have been eliminated or substantially lessened where
feasible. All mitigation measures proposed in the Final EIR for the proposed Project are adopted as part.
of this approval action. Furthermore, the Commission has determined that any remaining significant
effects on the environment found to be unavoidable are acceptable due to the following specific
overriding economic, technological, legal, social and other considerations. . In addition, the Commission
finds that the rejected Project Alternatives are also rejected for the following specific economic, social, or
other considerations, in addition to the specific reasons discussed in Section V, above.

e The Project will provide a new permanent home for The Mexican Museum, a longtime cultural
attraction of the City. The permanent home of The Mexican Museum will contribute to the City’s
reputation as home to first class cultural amenities and attractions.

o The Project will provide a $5 million operating endowment for The Mexican Museum to support
its ongoing operations. ' '

e The Project will rehabilitate the historic Aronson Building, which is rated “A” (highest
importance) by the Foundation for San Francisco’s Architectural Heritage and is eligible for
listing on the National Register of Historic Places and the California Register of Historical
Resources, and which was recently designated as a Category I Significant Building in the
expanded New Montgomery-Mission-Second Street Conservation District, and which is in need
of repair. '
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The Project will create up to 190 new housing units, which will increase the City’s and region’s
housing supply. These new housing units will be in close proximity to transit, employment
opportunities, and neighborhood serving retail uses.

The Project will pay an affordable housing in-lieu fee in.an amount equivalent to a 28% housing
production requirement, which is substantially in excess of the 20% requirement under the City’s
Planning Code. The Project’s affordable housing in-lieu fee will be used to construct much
needed affordable housing in the City.

The Project will provide additional private funding for operations, management, and security of
Yerba Buena Gardens; funding which would not be available without the project.

The Project will construct a high quality, world-class, mixed-use development, designed by an
internationally recognized architecture firm in accordance with sound urban design principles.
The Project will create a new mixed-use residential development on an urban infill site in close
proximity to transit, the Downtown and SOMA employment centers, the Yerba Buena cultural
district, and retail uses.

The Project’s residential tower will be built to at least Leadership in Energy and Environmental
Design (LEED) Silver construction standards consistent with the requirements of the Building
Code for the City and County of San Francisco (or such higher and additional requirements as
adopted by the City and County of San Francisco). The LEED Silver standard will help reduce
the City’s overall contribution to greenhouse gas emissions and global warming as well as
reducing the project’s carbon footprint by providing for-a highly energy efficient building.

In redeveloping the project site with a high quality residential development that includes a
cultural component and a ground floor retail or restaurant use, the project will further the
objectives of the General Plan’s Urban Design Element and complete the development of the
former Yerba Buena Center Redevelopment Plan. ‘
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Motion 18875 ‘ CASE NO. 2008.1084EHKXRTZ
Hearing Date: May 23, 2013 706 Mission Street

DECISION

Based upon the whole record, the submissions by the Project Sponsor, the staff of the Department, and
other interested parties, the oral testimony presented to the Commission at the public hearing, and all
other written materials submitted by-all parties, the Commission hereby adopts the foregoing CEQA
Findings, and adopts the Mitigation Monitoring and Reporting Program attached hereto as Exhibit A,
which are conditions of approval of this Project, and are incorporated by reference as though fully set
forth herein.

I hereby certify that the foregoing Motion was ADOPTED by the Planning Commission at its regular
meeting on May 23, 2013

Jonas P. Ionin
Acting Commission Secretary

AYES: Fong, Antonini, Hillis, Borden
NOES: Moore, Sugaya, Wu
ABSENT:

ADOPTED: May 23, 2013
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SAN FRANCISCO
PLANNING DEPARTMENT

Subject to: (Select only if applicable) :
M Inclusionary Housing 0 Public Open Space 1650 Mission St.

O Childcare Requirement [ First Source Hiring (Admin. Code) g:::eF:a(:ll::isco
O Jobs Housing Linkage Program ™ Transit Inipact Development Fee CA 94103-0479
[1 Downtown Park Fee O Other .
Reception:
M Public Art ' 415.558.6378
Fax:
v . 415.558.6409
Planning Commission Resolution 18876 _—
= Information:
Section 295 415.558.6377
HEARING DATE: MAY 23, 2013
Date: March 28, 2013
Case No.: 2008.1084EHKXRTZ

Project Address: 706 Mission Street

Project Site Zoning: C-3-R (Downtown, Retail, Commercial)
400-I Height and Bulk District

Block/Lots: 3706/093, 276, 277 (706 Mission Street)
0308/001 (Union Square)

Project Sponsor: 706 Mission Street, LLC
¢/o Sean Jeffries of Millennium Partners
735 Market Street, 4 Floor -
San Francisco, CA 94107

Staff Contact: Aaron Hollister — (415) 575-9078

aaron.hollister@sfgov.org

RESOLUTION TO AMEND THE SECTION 295 IMPLEMENTATION MEMO ADOPTED IN
- 1989 TO RAISE THE ABSOLUTE CUMULATIVE SHADOW LIMIT ON UNION SQUARE IN

ORDER TO ALLOW THE PROPOSED PROJECT AT 706 MISSION STREET, AND

ADOPTING FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT.

PREAMBLE

The people of the City and County of San Francisco, in June 1984, adopted an initiative ordinance,
commonly known as Proposition K, codified as Section 295 of the Planning Code.

Section 295 requires that the Planning Commission disapprove any building permit application to-
construct a structure that will cast shadow on property under the jurisdiction of the Recreation and Park
Department, unless it is determined that the shadow would not be significant or adverse. The Planning
Commission and the Recreation and Park Commission must adopt criteria for the implementation of that
ordinance.

Section 295 is implemented by analyzing park properties that could be shadowed by new construction,
including the current patterns of use of such properties, how such properties might be used in the future,

www.sfplanning.org



Resolution 18876 ' CASE NO. 2008.1084EHKXRTZ
May 23, 2013 ” 706 Mission Street

and assessing the amount of shadowing, its duration, times of day, and times of year of occurrence. The
Commissions may also consider the overriding social or public benefits of a project casting shadow.
Pursuant to Planning Code Section 295, the Planning Commission and the Recreation and Park
Commission, on February 7, 1989, adopted standards for allowing additional shadows on the greater
downtown parks (Resolution No. 11595).

Union Square (“Park”), which is 0.25 miles northwest of 706 Mission Street (“Project Site”), is a public
open space that is under the jurisdiction of the Recreation and Park Commission. Union Square is an
approximately 2.58-acre park that occupies the entire block bounded by Post Street on the north, Stockton
Street on the east, Geary Street on the south, and Powell Street on the west. The plaza is primarily
hardscaped and oriented to passive recreational uses, large civic gatherings, and ancillary retail. There are
no recreational facilities and some grassy areas exist along its southern perimeter. There are pedestrian
walkways and seating areas throughout the park, several retail kiosks and two cafés on the east side of
the park. The park includes portable tables and chairs that can be moved to different locations. A 97-foot-
tall monument commemorating the Battle of Manila Bay from the Spanish American War occupies the
center of the park. Residents, shoppers, tourists, and workers use the park as an outdoor lunch
destination and a mid-block pedestrian crossing. Throughout the year, the park is sunny during the
middle of the day; it is shadowed by existing buildings to the east, south, and west during the early
morning, late afternoon, and early evening. During the spring and autumn, Union Square is sunny from
approximately 9:00 AM until 3:00 PM; it is shadowed by existing buildings during the early morning, late
afternoon, and early evening. During the summer, Union Square is sunny from approximately 10:00 AM
until 4:00 PM; it is shadowed by existing buildings during the early morning, late afternoon, and early
evening. During the winter, Union Square is mostly sunny from approximately noon until 2:00 PM; it is
shadowed by existing buildings during the rest of the day.

Union Square receives about 392,663,521 square-foot-hours (“sfh”) of theoretical annual sunlight
(“TAAS”). Currently, there are about 150,265,376 sfh of existing annual shadow on the park. The ACL
that was established for Union Square in 1989 is additional shadow that was equal to 0.1 percent of the
TAAS on Union Square, which is approximately 392,663.5 sth. Until October of 2012, Union Square
currently has a remaining shadow allocation, or shadow budget, of approximately 323,123.5 sth. Since
the quantitative standard for Union Square was established in 1989, two completed development projects
have affected the shadow conditions on Union Square. In 1996, a project to expand Macy’s department
store altered the massing of the structure and resulted in a net reduction of 194,293 sth of existing shadow
(with a corresponding increase in the amount of sunlight on the park), and in 2003, a project at 690
Market Street added 69,540 sth of net new shadow on Union Square. Although' the Macy’s expansion
project reduced the amount of existing shadow and increased the amount of available sunlight on Union
Square, this amount has not been added back to the shadow budget for Union Square by the Plannmg
Commission and the Recreation and Park Commission to account for these conditions.

Additionally, on October 11, 2012, the Planning Commission and the Recreation and Park Commission
held a duly noticed joint public hearing and adopted Planning Commission Resolution No. 18717 and
Recreation and Park Commission Resolution No. 1201-001 amending the 1989 Memo and raising the
absolute cumulative shadow limits for seven open spaces under the jurisdiction of the Recreation and
Park Department that could be shadowed by likely cumulative development sites in the Transit Center
District Plan (“Plan”) Area, including Union Square. In revising these ACLs, the Commissions also

SAN FRANGISCO 2
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adopted qualitative criteria for each park related to the characteristics of shading within these ACLs by
development sites within the Plan Area that would not be considered adverse, including the duration,
time of day, time of year, and location of shadows on the particular parks. Under these amendments to
the 1989 Memo, any consideration of allocation of “shadow” within these newly increased ACLs for
projects within the Plan Area must be consistent with these characteristics. The Commissions also found
that the “public benefit” of any proposed project in the Plan Area should be considered in the context of
the public benefits of the Transit Center District Plan as a whole. During a joint public hearing on
* October 11, 2012, the Planning Commission and the Recreation and Park Commission increased the ACLs
- for seven downtown parks, including Union Square, to allow for shadow cast by development proposed
under the Transit Center District Plan (TCDP). The ACL for Union Square was increased from the
original limit of 0.1 percent of the TAAS (approximately 392,663.5 sfth) to 0.19 percent of the TAAS
(approximately 746,060.7 sth), but all of the available ACL was reserved for development sites within the
Plan Area.

On October 11, 2012, following the joint hearing regarding the TCDP, the Recreation and Park
Commission reviewed the shadow impacts of the proposed Transbay Tower at 101 First Street and made
a formal recommendation to the Planning Commission to allocate a portion of the newly adopted ACL
for Union Square to the Transbay Tower. On October 18, 2012, the Planning Commission allocated a
portion of the newly adopted ACL to the Transbay Tower (Motion No. 18724, Case No. 2008.0789K).

On November 15, 2012, the Recreation and Park Commission made a formal recommendation to the
Planning Commission to allocate a portion of the newly adopted ACL for Union Square to a proposed
project at 181 Fremont Street. On December 6, 2012, the Planning Commission allocated a portion of the
newly adopted ACL to 181 Fremont Street. As a result of these actions, the remaining ACL for Union
Square is 0.1785 percent of the TAAS, which means that approximately 700,904.4 sth of net new shadow
could be cast on Union Square by other development proposed under the TCDP (Motion No. 18763, Case
No. 2007.0456K).

On September 25, 2008, Margo Bradish, Esq., of Cox, Castle & Nicholson LLP on behalf of 706 Mission
Street, LLC ("Project Sponsor") submitted a request for review of a development exceeding 40 feet in
height, pursuant to Section 295, analyzing the potential shadow impacts of the Project to properties under
the jurisdiction of the Recreation and Parks Department (Case No. 2008.1084K). Department staff
prepared a shadow fan depicting the potential shadow cast by the development and concluded that the
Project could have a potential impact to properties subject to Section 295. ‘

On October 24, 2012, the Project Sponsor filed an application with the Planning Department
(“Department”) for a Determination of Compliance pursuaht to Planning Code Section (“Section”) 309
with requested Exceptions from Planning Code (“Code”) requirements for "Reduction of Ground-Level
Wind Currents in C-3 Districts”, “Off-Street Parking Quantity”, “Rear Yard, and "General Standards for
Off-Street Parking and Loading" to allow curb cuts on Third and Mission Streets, for a project to
rehabilitate an existing 10-story, 144-foot tall building (the Aronson Building), and construct a new,
adjacent 47-story tower, reaching a roof height of 520 feet with a 30-foot tall mechanical penthouse. The
two buildings would be connected and would contain up to 215 dwelling units, a “core-and-shell”
museum space measuring approximately 52,000 square feet, and approximately 4,800 square feet of retail
space. The project would reconfigure portions of the existing Jessie Square Garage to increase the number
“of parking spaces from 442 spaces to 470 spaces, add loading and service vehicle spaces, and would

SAN FRANCISCO 3
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allocate up to 215 parking spaces within the garage to serve the proposed residential uses. The Project
Sponsor has proposed a “flex option” that would retain approximately 61,000 square feet of office uses
within the existing Aronson Building, and would reduce the residential component of the project to 191
dwelling units. On May 20, 2013, the Project Sponsor reduced the height of the proposed tower from 520
- feet (with a 30-foot-tall elevator/mechanical penthouse) to 480 feet (with a 30-foot-tall elevator/mechanical
penthouse). As a result, the number of dwelling units in the Project was reduced from a maximum of 215
dwelling units to a maximum of 190 dwelling units, the number of residential parking spaces was '
reduced from a maximum of 215 spaces to a maximum of 190 spaces, and the “flex option” of retaining
office space within the project was deleted. The project is located at 706 Mission Street, Lots 093, 276, and
portions of Lot 277 within Assessor’s Block 3706 (“Project Site”), within the C-3-R District and the 400-I
Height and Bulk District (collectively, “Project”, Case No. 2008.1084X).

On October 24, 2012, the Project Sponsor submitted a request for a General Plan Referral Case No,
2008.1084R, regarding the changes in use, disposition, and conveyance of publicly-owned land,
reconfiguration of the public sidewalk along Mission Street, and subdivision of the property. On May 23,
2013, the Planning Commission conducted a duly noticed public hearing at a regularly scheduled
meeting and adopted Motion No. 18878 determining that these actions are consistent with the objectives
and policies of the General Plan and the Priority Policies of Section 101.1.

" On October 24, 2012, the Project Sponsor submitted a request to amend Height Map HT01 of the Zoning
Maps of the San Francisco Planning Code to reclassify the Project Site from the 400-I Height and Bulk
District to the 520-1 Height and Bulk District. (Case No. 2008.1084Z). On May 20, 2013, in association with
the reduced height of the Project, the Project Sponsor revised the request for a Height Reclassification to
reclassify a portion of the Project Site from the 400-I Height and Bulk District to the 480-1 Height and Bulk
District. On May 23, 2013, the Planning Commission conducted a duly noticed public hearing at a
regularly scheduled meeting and adopted Resolution No. 18879, recommending that the Board of
Supervisors approve the requested Height Reclassification.

On October 24, 2012, the submitted a request to amend Zoning Map SU01 and the text of the Planning
Code to establish the “Yerba Buena Center Mixed-Use Special Use District” (SUD) on the property. The
proposed SUD would modify specific Planning Code regulations related to permitted uses, the provision
-of a cultural/museum use within the SUD, floor area ratio limitations, dwelling unit exposure, height of
rooftop equipment, bulk limitations, and curb cut locations (Case No. 2008.1084T). On May 23, 2013, the
" Planning Commission conducted a duly noticed public hearing at a regularly scheduled meeting and
adopted Resolution No. 18879, recommending that the Board of Supervisors approve the requested
Planning Code Text Amendment.

A technical memorandum, prepared by Turnstone Consulting, was submitted on June 9, 2011, analyzing
the potential shadow impacts of the Project (at its originally proposed 520-foot roof height) to properties
under the jurisdiction of the Recreation and Parks Department (Case No. 2008.1084K). The memorandum
- concluded that the Project would cast 337,744 sth of net new shadow on Union Square on a yearly basis,
which would be an increase of about 0.09% of the TAAS on Union Square for projects outside of the
TCDP. On May 21, 2013, a technical memorandum prepared by Turnstone Consulting was submitted
analyzing the shadow impacts of the Project on Union Square, based on the reduced 480-foot roof height.
The memorandum concluded that the Project would cast 238,788 sfh of net new shadow on Union Square
on a yearly basis, which would be an increase of about 0.06% of the TAAS on Union Square. The
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reduction in the height of the tower results in a reduction of approximately 29% of net new shadow
compared with the Project’s original design.

As part of their actions on October 11, 2012 to increase the ACLs for seven downtown parks, the Planning
Commission and the Recreation and Park Commission designated the ACLs exclusively for projects that
meet the criteria set forth in the TCDP. Projects that do not meet the criteria set forth in the TCDP may
not utilize any portion of the amended ACLs if they cast net new shadow on any of the seven downtown
parks for which the ACLs were amended. Such projects would be required to seek their own
amendments to the ACLs for these seven downtown parks. The Project is located outside the Plan area
and is not eligible to utilize newly adopted ACL on the Park. »

On March 21, 2013, the Commission reviewed and considered the Final EIR and found that the contents
of said report and the procedures through which the Final EIR was prepared, publicized, and reviewed
complied with the California Environmental Quality Act (California Public Resources Code Sections
21000 et seq.) ("CEQA"), 14 California Code of Regulations Sections 15000 et seq. (“the CEQA
Guidelines”), and Chapter 31 of the San Francisco Administrative Code ("Chapter 31").

The Commission found the Final EIR was adequate, accurate and objective, reflected the independent
analysis and judgment of the Department and the Commission, and that the summary of comments and
responses contained no significant revisions to the draft EIR, and certified the Final EIR for the Project in
compliance with CEQA, the CEQA Guidelines and Chapter 31. ' ’

The EIR concludes that the Project would not result in a project-specific significant shadow impact to
recreation facilities or other public areas. With respect to Union Square,‘ the EIR indicates that the net
new shadow would be of limited duration and the new shadowing would occur at times when the use of
Union Square is limited. The EIR concludes that the Project would, however, make a cumulatively -
considerable contribution to a significant cumulative shadow impact on public open spaces when taking
into account other reasonably foreseeable future projects, such as. the Transit Tower and the Palace Hotel
Project, that would also result in new shadowing of public areas, including Union Square.

Three separate appeals of the Commission’s certification of the EIR to the Board of Supervisors were filed
before the April 10, 2013 deadline. The Board of Supervisors considered these appeals at a duly noticed
public hearing on May 7, 2013, and unanimously voted to affirm the Planning Commission’s certification
of the Final EIR. The Board of Supervisors reviewed and considered the Final FIR and found that the
contents of said report and the procedures through which the Final EIR was prepared, publicized, and
reviewed complied with CEQA, the CEQA Guidelines and Chapter 31. The Board of Supervisors found
the Final EIR was adequate, accurate and objective, reflected the independent analysis and judgment of
the Board of Supervisors, and that the summary of comments and responsés contained no significant
revisions to the draft EIR, and approved the Final EIR in compliance with CEQA, the CEQA Guidelines
and Chapter 31.

On May 23, 2013, the Commission adopted Motion No. 18875, adopting CEQA findings, including a
Statement of Overriding Considerations, and adopting the Mitigation Monitoring and Reporting Program
("MMRP”), which findings and adoption of the MMRP are hereby incorporated by reference as though
fully set forth herein. The Commission found that the reduction in the height of the Project has resulted in
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no substantial changes that would require major revisions to the Final EIR or result in new or
substantially more severe significant environmental impacts that were not evaluated in the Final EIR, no
new information has become available that was not known and could not have been known at the time
the Final EIR was certified as complete and that would result in new substantially more severe significant
environmental impacts not evaluated in the Final EIR, and no mitigation measures or alternatives
previously found infeasible would be feasible or mitigation measures or alternatives considerably
different than those analyzed in the Final EIR would substantially reduce significant environmental
impacts, but the project proponent declines to adopt them.

The Planning Department, Jonas lonin , is the custodian of records for this action, and such records are
located at 1650 Mission Street, Fourth Floor, San Francisco, California.

The Project Sponsor has requested that, as part of the requested increase in the ACL for Union Square, the
Planning Commission and the Recreation and Park Commission formally add to the ACL the additional
sunlight that resulted from the Macy’s expansion project in 1996, which consisted of 194,293 sth (equal to
approximately 0.05% of the TAAS for Union Square). The Project at 706 Mission would cast 44,495 sfh of
net new shadow (equal to approximately 0.01% of the TAAS for Union Square) beyond the additional

sunlight from the Macy’s expansion project, for a total of 238,788 sth of net new shadow (equal to
approximately 0.06% of the TAAS for Union Square).

The Planning Commission and the Recreation and Park Commission held a duly advertised joint public
hearing on May 23, 2013 to consider whether to increase the ACL for Union Square by 0.05 percent of the
TAAS for Union Square to account for the additional sunlight that resulted from the Macy’s expansion
project, and to increase the ACL an additional 0.01 percent, for a total increase of 0.06 percent of the
TAAS for Union Square.

The Planning Commission has reviewed and considered reports, studies, plans and other documents
pertaining to the Project.

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

Therefore, the Commission hereby resolves:

FINDINGS

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

1. The foregoing recitals are accurate, and also constitute findings of this Commission.

2. The staffs of both the Planning Department and the Recreation and Park Department have
recommended increasing the ACL for Union Square by 0.05 percent of the TAAS for Union
Square to account for the additional sunlight that resulted from the Macy’s expansion project,
and to increase the ACL an additional 0.01 percent, for a total increase of 0.06 percent of the
TAAS for Union Square, equal to approximately 238,788 square-foot-hours of net new shadow.
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3. The additional shadow cast by the Project on Union Square, while numerically significant, would
not be adverse to the use of Union Square, and is not expected to interfere with the use of the
Park, for the following reasons: (1) the new shadow would not occur after 9:15 a.m. any day of
the year (maximum new shadow range would be 8:30 a.m. to 9:15 a.m. during daylight savings
time, or 7:30 a.m. to 815 a.m. during standard time) and would be consistent with the 1989
Memo qualitative standards for Union Square in that the new net shadow would not occur
during mid-day hours; (2) the new shadow would generally occur in the morning hours during
periods of relatively low park usage; (3) the new shadow would occur for a limited amount of
time from October 11* to November 8 and from February 2™ to March 2™ for less than one hour
on any given day during the hours subject to Section 295; and (4) the new shadow does not affect
the manner in which Union Square is used, which is mainly for passive recreational
opportunities. '

4, A determination by the Planning Commission and the Recreation and Park Commission to raise
the absolute cumulative shadow limit for the park in an amount that would accommodate the
additional shadow that would be cast by the Project does not constitute an approval of the
Project. '

5. The reduction in the height of the Project has resulted in no substantial changes that would
require major revisions to the Final EIR or result in new or substantially more severe significant
environmental impacts that were not evaluated in the Final EIR, no new information has become
available that was not known and could not have been known at the time the Final EIR was
certified as complete and that would result in new substantially more severe significant
environmental impacts not evaluated in the Final EIR, and no mitigation measures or alternatives
previously found infeasible would be feasible or mitigation measures or alternatives considerably
different than those analyzed in the Final EIR would substantially reduce significant
environmental impacts, but the project proponent declines to adopt them.
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DECISION

That based upon the Record, the submissions by the Applicant, the staff of the Planning Department, the
recommendation of the General Manager of the Recreation and Park Department, in consultation with the
Recreation and Park Commission, and other interested parties, the oral testimony presented to the
Planning Commission and the Recreation and Park Commission at the public hearing, and all other
written materials submitted by all parties, the Planning Commission hereby ADOPTS, under Shadow
Analysis Application No. 2008.1084K, an amendment of the absolute cumulative limit (“ACL”) for Union
Square to (a) include the approximately 194,293 sth of shadow (equal to 0.05% of the TAAS) that resulted
from a 1996 project modifying the Macy’s department store that reduced shadow on Union Square (the
“Macy’s Adjustment”) that had not been previously added back to the ACL for Union Square and (b)
increase the ACL by an additional 44,495 sfh of net new shadow (equal to 0.01% of the TAAS). Should the
building envelope of the Project be reduced, the increase in the cumulative shadow limit authorized by
this action shall be reduced to the amount of shadow that would be cast by the revised Project.

I hereby certify that the foregoing Motion was ADOPTED by the Planning Commission at the meeting on

May 23, 2013.

Acting Commission Secretary

Jonas P. Ionin

AYES: Fong, Antonini, Borden, Hillis
NAYS: Moore, Sugaya, Wu
ABSENT:

ADOPTED: May 23, 2013
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Planning Commission Motion 18877
Section 295

HEARING DATE: MAY 23, 2013

Date: March 28, 2013
Case No.: 2008.1084EHKXRTZ
Project Address: 706 Mission Street
Project Site Zoning: C-3-R (Downtown, Retail, Commercial)
~ 400-1 Height and Bulk District -

Block/Lots: 3706/093, 276, pbrtions of 277 (706 Mission Street)

0308/001 (Union Square)
Project Sponsor: 706 Mission Street, LLC

¢/o Sean Jeffries of Millennium Pariners

735 Market Street, 4t Floor

: San Francisco, CA 94107

Staff Contact: Aaron Hollister — (415) 575-9078

aaron.hollister@sfgov.org

ADOPTING FINDINGS, WITH THE RECOMMENDATION OF THE GENERAL MANAGER OF
THE RECREATION AND PARK DEPARTMENT, IN CONSULTATION WITH THE
RECREATION AND PARK COMMISSION THAT THE NET NEW SHADOW FROM THE
PROPOSED PROJECT AT 706 MISSION STREET WILL NOT HAVE AN ADVERSE IMPACT
ON UNION SQUARE, AS REQUIRED BY PLANNING CODE SECTION 295 (THE SUNLIGHT
ORDINANCE), AND ALLOCATE NET NEW SHADOW ON UNION SQUARE TO THE
PROPOSED PROJECT AT 706 MISSION STREET.

PREAMBLE

Under Planning Code Section 295 (also referred to as Proposition K from 1984), a building permit
application for a project exceeding a height of 40 feet cannot be approved if there is any shadow impact
on a property under the jurisdiction of the Recreation and Park Department, unless the Planning
Commission, upon recommendation from the General Manager of the Recreation and Park Department,
in consultation with the Recreation and Park Commission, makes a determination that the shadow impact
will not be significant or adverse to the use of the property.

www.sfplanning.org

1650 Mission St.
Suite 400

San Francisco,
CA 94108-2479

Reception;

415.558.6378 -

Fax:

415.558.6409

Planning
information:

415.558.6377
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On February 7, 1989, the Recreation and Park Commission and the Planning Commission adopted criteria
establishing absolute cumulative limits (“ACL”) for additional shadows on 14 parks throughout San
Francisco (Planning Commission Resolution No. 11595), as set forth in a February 3, 1989 memorandum
(the “1989 Memo”). The ACL for each park is expressed as a percentage of the Theoretically Available
Annual Sunlight ("TAAS") on the Park (with no adjacent structures present).

Union Square (“Park”), which is 0.25 miles northwest of 706 Mission Street (“Project Site”), is a public
open space that is under the jurisdiction of the Recreation and Park Commission. Union Square is an
approximately 2.58-acre park that occupies the entire block bounded by Post Street on the north, Stockton
Street on the east, Geary Street on the south, and Powell Street on the west. The plaza is primarily
hardscaped and oriented to passive recreational uses, large civic gatherings, and ancillary retail. There are
no recreational facilities and some grassy areas exist along its southern perimeter. There are pedestrian
walkways and seating areas throughout the park, several retail kiosks and two cafés on the east side of
the park. The park includes portable tables and chairs that can be moved to different locations. A 97-foot-
'~ tall monument commemorating the Battle of Manila Bay from the Spanish American War occupies the
center of the park. Residents, shoppers, tourists, and workers use the park as an outdoor lunch
destination and a mid-block pedestrian crossing. Throughout the year, the park is sunny during the
" middle of the day; it is shadowed by existing buildings to the east, south, and west during the early
morning, late afternoon, and early evening. During the spring and autumn, Union Square is sunny from
approximately 9:00 AM until 3:00 PM; it is shadowed by existing buildings during the early morning, late
afternoon, and early evening. During the summer, Union Square is sunny from approximately 10:00 AM
until 4:00 PM; it is shadowed by existing buildings during the early morning, late afternoon, and early
evening. During the winter, Union Square is mostly sunny from approximately noon until 2:00 PM; it is
shadowed by existing buildings during the rest of the day.

Union Square receives about 392,663,521 square-foot-hours (“sth”) of TAAS. Cﬁrrently, there are about
150,265,376 sfh of existing annual shadow on the park. The ACL that was established for Union Square in
1989 is additional shadow that was equal to 0.1 percent of the TAAS on Union Square, which is
approximately 392,663.5 sth. Until October of 2012, Union Square currently had a remaining shadow
allocation, or shadow budget, of approximately 323,123.5 sth. Since the quantitative standard for Union
Square was established in 1989, two completed development projects have affected the shadow
conditions on Union Square. In 1996, a project to expand Macy’s department store altered the massing of
the structure and resulted in a net reduction of 194,293 sth of existing shadow (with a corresponding
increase in the amount of sunlight on the park), and in 2003, a project at 690 Market Street added 69,540
sth of net new shadow on Union Square. Although the Macy’s expansion project reduced the amount of
existing shadow and increased the amount of available sunlight on Union Square, this amount has not
been added back to the shadow budget for Union Square by the Planning Commission and the Recreation
and Park Commission to account for these conditions. ‘

Additionally, on October 11, 2012, the Planning Commission and the Recreation and Park Commission
held a duly noticed joint public hearing and adopted Planning Commission Resolution No. 18717 and
Recreation and Park Commission Resolution No. 1201-001 amending the 1989 Memo and raising the
absolute cumulative shadow limits for seven open spaces under the jurisdiction of the Recreation and
Park Department that could be shadowed by likely cumulative development sites in the Transit Center
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District Plan (“Plan”) Area, including Union Square. In revising these ACLs, the Commissions also
adopted qualitative criteria for each park related to the characteristics of shading within these ACLs by
development sites in the Plan Area that would not be considered adverse, including the duration, time of
day, time of year, and location of shadows on the particular parks. Under these amendments to the 1989
Memo, any consideration of allocation of “shadow” within these newly increased ACLs for projects
within the Plan Area must be consistent with these characteristics. The Commissions also found that the
“public benefit” of any proposed project in the Plan Area should be considered in the context of the
public benefits of the Transit Center District Plan as a whole. During a joint public hearing on October 11,
2012, the Planning Commission and the Recreation and Park Commission increased the ACLs for seven
downtown parks, including Union Square, to allow for shadow cast by development proposed under the
Transit Center District Plan (TCDP). The ACL for Union Square was increased from the original limit of
0.1 percent of the TAAS (approximately 392,663.5 sth) to 0.19 percent of the TAAS (approximately
746,060.7 sfh), but all of the available shadow budget within this ACL was reserved for development
within the Plan Area. ‘

On October 11, 2012, following the joint hearing regarding the TCDP, the Recreation and Park
Commission reviewed the shadow impacts of the proposed Transbay'Tower at 101 First Street and made
a formal recommendation to the Planning Commission to allocate a portion of the newly adopted ACL
for Union Square to the Transbay Tower. On October 18, 2012, the Planning Commission allocated a
portion of the newly adopted ACL to the Transbay Tower (Motion No. 18724, Case No. 2008.0789K).

On November 15, 2012, the Recreation and Park Commission made a formal recommendation to the
Planning Commission to allocate a portion of the newly adopted ACL: for Union Square to a proposed
project at 181 Fremont Street. On December 6, 2012, the Planning Commission allocated a portion of the
newly adopted ACL to 181 Fremont Street. As a result of these actions, the remaining ACL for Union
Square is 0.1785 percent of the TAAS, which means that approximately 700,904.4 sfh of net new shadow
could be cast on Union Square by other development proposed under the TCDP (Motion No. 18763, Case
No. 2007.0456K). '

On September 25, 2008, Sean Jeffries of Millennium Partners, acting on behalf of 706 Mission Street, LLC
("Project Sponsor") submitted a request for review of a development exceeding 40 feet in height, pursuant
to Section 295, analyzing the potential shadow impacts of the Project to properties under the jurisdiction
of the Recreation and Parks Department (Case No. 2008.1084K). Department staff prepared a shadow fan
depicting the potential shadow cast by the development and concluded that the Project could have a
potential impact to properties subject to Section 295.

On October 24, 2012, the Project Sponsor filed an application with the Planning Department
(“Department”) for a Determination of Compliance pursuant to Planning Code Section (“Section”) 309
with requested Exceptions from Planning Code (“Code”) requirements for "Reduction of Ground-Level
Wind Currents in C-3 Districts", “Off-Street Parking Quantity”, “Rear Yard, and "General Standards for
- Off-Street Parking and Loading" to allow curb cuts on Third and Mission Streets, for a project to
rehabilitate an existing 10-story, 144-foot tall building (the Aronson Building), and construct.a new,
adjacent 47-story tower, reaching a roof height of 520 feet with a 30-foot tall mechanical penthouse. The
two buildings would be connected and would contain up to 215 dwelling units, a “core-and-shell”
museum space measuring approximately 52,000 square feet, and approximately 4,800 square feet of retail
space. The project would reconfigure portions of the existing Jessie Square Garage to increase the number
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of parking spaces from 442 spaces to 470 spaces, add loading and service vehicle spaces, and would
allocate up to 215 parking spaces within the garage to serve the proposed residential uses. The Project
Sponsor has proposed a “flex option” that would retain approximately 61,000 square feet of office uses
within the existing Aronson Building, and would reduce the residential component of the project to 191
dwelling units. On May 20, 2013, the Project Sponsor reduced the‘height of the proposed tower from 520
feet (with a 30-foot-tall elevator/mechanical penthouse) to 480 feet (with a 30-foot-tall elevator/mechanical
penthouse). As a result, the number of dwelling units in the Project was reduced from a maximum of 215
dwelling units to a maximum of 190 dwelling units, the number of residential parking spaces was
reduced from a maximum of 215 spaces to a maximum of 190 spaces, and the “flex option” of retaining
office space within the project was deleted. The project is located at 706 Mission Street, Lots 093, 276, and
portions of Lot 277 within Assessor’s Block 3706 (“Project-Site”), within the C-3-R District and the 400-I
Height and Bulk District (collectively, “Project”, Case No. 2008.1084X). '

On October 24, 2012, the Project Sponsor submitted a request for a General Plan Referral Case No,
2008.1084R, regarding the changes in use, disposition, and conveyance of publicly-owned land,
" reconfiguration of the public sidewalk along Mission Street, and subdivision of the property. On May 23,
2013, the Planning Commission conducted a duly noticed public hearing at a regularly scheduled
meeting and adopted Motion No. 18878 determining that these actions are consistent with the objectives
and policies of the General Plan and the Priority Policies of Section 101.1.

On October 24, 2012, the Project Sponsor submitted a request to amend Height Map HT01 of the Zoning
~ Maps of the San Francisco Planning Code to reclassify the Project Site from the 400-I Height and Bulk
District to the 520-I Height and Bulk District. (Case No. 2008.1084Z). On May 20, 2013, in association with
the reduced height of the Project, the Project Sponsor revised the request for a Height Reclassification to
reclassify a portion of the Project Site from the 400-1 Height and Bulk District to the 480-1 Height and Bulk
District. On May 23, 2013, the Plahning Commission conducted a duly noticed public hearing at a
regularly scheduled meeting and adopted Resolution No. 18879, recommending that the Board of
Supervisors approve the requested Height Reclassification. '

On October 24, 2012, the submitted a request to amend Zoning Map SU01 and the text of the Planning
Code to establish the “Yerba Buena Center Mixed-Use Special Use District” (SUD) on the property. The
proposed SUD would modify specific Planning Code regulations related to permitted uses, the provision
of a cultural/museum use within the SUD, floor area ratio limitations, dwelling unit exposure, height of
rooftop equipment, bulk limitations, and curb cut locations (Case No. 2008.1084T). On May 23, 2013, the
Planning Commission conducted a duly noticed public hearing at a regularly scheduled meeting and
adopted Resolution No. 18879, recommending that the Board of Supervisors approve the requested
Planning Code Text Amendment.

A technical memorandum, prepared by Turnstone Consulting, was submitted on June 9, 2011, analyzing
the potential shadow impacts of the Project (at its originally proposed 520-foot roof height) to properties
under the jurisdiction of the Recreation and Parks Department (Case No. 2008.1084K). The memorandum
concluded that the Project would cast 337,744 sfh of net new shadow on Union Square on a yearly basis,
which would be an increase of about 0.09% of the TAAS on Union Square for projects outside of the
TCDP. On May 21, 2013, a technical memorandum prepared by Turnstone Consulting was submitted
analyzing the shadow impacts of the Project on Union Square, based on the reduced 480-foot roof height.
The memorandum concluded that the Project would cast 238,788 sfh of net new shadow on Union Square
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on a yearly basis, which would be an increase of about 0.06% of the TAAS on Union Square. The
reduction in the height of the tower results in a reduction of approximately 29% of net new shadow
compared with the Project’s original design.

On March 21, 2013, the Commission reviewed and considered the Final EIR and found that the contents
of said report and the procedures through which the Final EIR was prepared, publicized, and reviewed
complied with the California Environmental Quality Act (California Public Resources Code Sections
21000 et seq) ('CEQA"), 14 California Code of Regulations Sections 15000 et seq. ("the CEQA
Guidelines"), and Chapter 31 of the San Francisco Administrative Code ("Chapter 31").

The Commission found the Final EIR was adequate, accurate and objective, reflected the independent
analysis and judgment of the Department and the Commission, and that the summary of comments and .
responses contained no significant revisions to the draft EIR, and certified the Final EIR for the Project in
compliance with CEQA, the CEQA Guidelines and Chapter 31.

The EIR concludes that the Project would not result in a project-specific significant shadow impact to
recreation facilities or other public areas. With respect to Union Square, the EIR indicates that the net
new shadow would be of limited duration and the new shadowing would occur at times when the use of
Union Square is limited. The EIR concludes that the Project would, however, make a cumulatively
considerable contribution to a significant cumulative shadow impact on public opens spaces when taking
into account other reasonably foreseeable future projects, such as the Transit Tower and the Palace Hotel
Project, that would also result in new shadowing of public areas, including Union Square.

Three separate appeals of the Commission’s certification of the EIR to the Board of Supervisors were filed
before the April 10, 2013 deadline. The Board of Supervisors considered these appeals at a duly noticed
public hearing on May 7, 2013, and unanimously voted to affirm the Planning Commission’s certification
of the Final EIR. The Board of Supervisors reviewed and considered the Final EIR and found that the
contents of said report and the procedures through which the Final EIR was prepared, publicized, and
reviewed complied with CEQA, the CEQA Guidelines and Chapter 31. The Board of Supervisors found
the Final EIR was adequate, accurate and objective, reflected the independent analysis and judgment of
the Board of Supervisors, and that the summary of comments and responses contained no significant
revisions to the draft EIR, and approved the Final EIR in compliance with CEQA, the CEQA Guidelines
and Chapter 31. ‘

As part of their actions on October 11, 2012 to increase the ACLs for seven downtown parks, the Planning
Commission and the Recreation and Park Commission designated the ACLs exclusively for projects that
meet the criteria set forth in the TCDP. Projects that do not meet the criteria set forth in the TCDP may
not utilize any portion of the amended ACLs if they cast net new shadow on any of the seven downtown
parks for which the ACLs were amended. Such projects would be required to seek their own
amendments to the ACLs for these seven downtown parks. The Project is located outside the Plan area
and is not eligible to utilize newly adopted ACL on the Park.

On May 23, 2013, the Commission adopted Motion No. 18875, adopting CEQA findings, including a
Statement of Overriding Considerations, and adopting the Mitigation Monitoring and Reporting Program
(“MMRP”), which findings and adoption of the MMRP are hereby incorporated by reference as though
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fully set forth herein. The Commission found that the reduction in the height of the Project has resulted in
no substantial changes that would require major revisions to the Final EIR or result in new or
substantially more severe significant environmental impacts that were not evaluated in the Final EIR, no
new information has become available that was not known and could not have been known at the time
the Final EIR was certified as complete and that would result in new substantially more severe significant
environmental impacts not evaluated in the Final EIR, and no mitigation measures or alternatives
previously found infeasible would be feasible or mitigation measures or alternatives considerably
different than those analyzed in the Final EIR would substantially reduce significant environmental
impacts, but the project proponent declines to adopt them.

The Planning Department, Jonas Ionin , is the custodian of records for this action, and such records are
located at 1650 Mission Street, Fourth Floor, San Francisco, California.

The Planning Commission and the Recreation and Park Commission held a duly advertised joint public
hearing on May 23, 2013 and adopted Planning Commission Resolution No. 18876, and Recreation and
Park Commission Resolution No. 1305-014 amending the ACL for Union Square to (a) include the
approximately 194,293 sfh of shadow (equal to 0.05% of the TAAS) that resulted from a 1996 project
modifying the Macy’s department store that reduced shadow on Union Square (the “Macy’s
Adjustment”) that had not been previously added back to the ACL for Union Square and (b) increase the
ACL by an additional 44,495 sth of net new shadow (equal to 0.01% of the TAAS).

On May 23, 2011, The Recreation and Park Commission conducted a duly notice public hearing at
regularly scheduled meeting and recommended that the Planning Commission find that the shadows cast
by the Project on Union Square will not be adverse to the use of Union Square.

_ The Planning Commission has reviewed and considered reports, studies, plans and other documents
pertaining to the Project.

The Planning Commission has heard and considered the testimony presented at the public hearing and
‘has further considered the written materials and oral testlmony presented on behalf of the Project
Sponsor, Department staff, and other interested parties.

FINDINGS

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

1. The foregoing recitals are accurate, and also constitute findings of this Commission.

2. The additional shadow cast by the Project on Union Square, while numerically significant, would
not be adverse to the use of Union Square, and is not expected to interfere with the use of the
Park, for the following reasons: (1) the new shadow would not occur after 9:15 a.m. any day of
the year (maximum new shadow range would be 8:30 a.m. to 9:15 a.m. during daylight savings
time, or 7:30 a.m. to 8:15 a.m. during standard time) and would be consistent with the 1989
Memo qualitative standards for Union Square in that the new net shadow would not occur
during mid-day hours; (2) the new shadow would generally occur in the morning hours during
periods of relatively low park usage; (3) the new shadow would ‘occur for a limited amount of
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time from October 11th to November 8th and from February 2nd to March 2nd for less than one
hour on any given day during the hours subject to Section 295; and (4) the new shadow does not
affect the manner in which Union Square is used, which is mainly for passive recreational
opportunities.

3. A determination by the Planning Commission and/or the Recreation and Park Commission to
allocate net new shadow to the Project does not constitute an approval of the Project.
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DECISION

Based upon the Record, the submissions by the Project Sponsor, the staff of the Planning Department, the
recommendation of the General Manager of the Recreation and Park Department, in consultation with the
Recreation and Park Commission, and other interested parties, the oral testimony presented to the
Commission at the public hearing, and all other written materials submitted by all parties, the
Commission hereby DETERMINES, under Shadow Analysis Application No. 2008.1084K, that the net
new shadow cast by the Project on Union Square would not be adverse to the use of the park, and
ALLOCATES to the Project 238,788 square-foot-hours of additional shadow on Union Square
(representing approximately 0.06% of the Theoretically Available Annual Sunlight for Union Square),
including (a) the approximately 194,293 sfh of shadow (equal to 0.05% of the TAAS) that resulted from
the “Macy’s Adjustment”, and (b) an additional 44,495 sth of net new shadow (equal to 0.01% of the
TAAS). Should the building envelope of the Project be reduced, the allocation of additional shadow to the
Project that is authorized by this action shall be reduced to the amount of shadow that would be cast by
the revised Project.

FURTHERMORE, the Commission adopts findings under the California Environmental Quality Act,
including the Statement of Overriding Considerations and the Mitigation Monitoring and Reporting
Program prepated for the Project, as set forth in Motion No. 18875, which are hereby incorporated by
reference as though fully set forth herein.

I hereby certify that the foregoing Motion was ADOPTED by the Planning Commission at the meeting on
May 23, 2013.

Jonas P. Ionin
Acting Commission Secretary

AYES: Fong, Antonini, Borden, Hillis
NAYS: Moore, Sugaya, Wu
ABSENT:

ADOPTED: May 23, 2013
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Planning Commission Resolufion 18879
- Zoning Map Amendment

Planning Code Text Amendment
HEARING DATE: MAY 23, 2013 '

Date: March 28, 2013 o
Case No.: 2008.1084EHKXRTZ o
Project Address: 706 Mission Street %}f
Project Site Zoning: C-3-R (Downtown, Retail, Commercial) % :‘Iz:
400-1 Height and Bulk District o
Block/Lots: 3706/093, 275, portions of 277 (706 Mission Street) —
0308/001 (Union Square) =
Project Sponsor: 706 Mission Street, LLC -
c/o Sean Jeffries of Millennium Partners g

735 Market Street, 4t Floor
San Francisco, CA 94107

Staff Contact: Kevin Guy — (415) 558-6163
Kevin. Guy@sfeov.org

RESOLUTION OF THE PLANNING COMMISSION RECOMMENDING THAT THE BOARD OF
SUPERVISORS AMEND ZONING MAP SHEET HT01 TO RECLASSIFY THE PROPERTY AT 706

1650 Mission St.
Suite 400

San Francisco,
iCA 94103-2479

Reception:
415.558.6378

fax:
415.558.6409
Planning

Information:
415.558.6377

MISSION STREET, BLOCK 3706, LOT 093 AND PORTIONS OF LOT 277, FROM THE 400-l HEIGHT

AND BULK DISTRICT TO THE 480-1 HEIGHT AND BULK DISTRICT, AND RECOMMENDING
THAT THE BOARD OF SUPERVISORS AMEND ZONING MAP SHEET SU01 AND THE TEXT OF
THE PLANNING CODE TO ADOPT THE “YERBA BUENA CENTER MIXED-USE SPECIAL USE
DISTRICT” AT 706 MISSION STREET, BLOCK 3706, LOT 093 AND PORTIONS OF LOT 277, AND
ADOPTING FINDINGS THAT THE PROPOSED AMENDMENT TO THE PLANNING CODE AND
ZONING MAPS IS CONSISTENT WITH THE OBJECTIVES AND POLICIES OF THE GENERAL
PLAN AND THE EIGHT PRIORITY POLICIES OF SECTION 101.1(b) OF THE PLANNING CODE,
AND ADOPTING FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT.

RECITALS

1. WHEREAS, On October 24, 2012, 706 Mission Street Co LLC (“Project Sponsor”) filed entitlement
applications with the San Francisco Planning Department for the development of a mixed-use
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development project (“Project”) at the northwest corner of Third and Mission Streets, including an
application for a Planning Code Text Amendment to create a new Yerba Buena Center Mixed-Use
Special Use District, and an application for a Height Reclassification to reclassify the property at 706
Mission Street from the 400-I Height and Bulk District to the 520- Height and Bulk District. On May
20, 2013, the Project Sponsor reduced the height of the proposed Project from 520 feet (with a 30-foot-
tall elevator/mechanical penthouse) to 480 feet (with a 30-foot-tall elevator/mechanical penthouse). In
association with the reduced height of the Project, the Project Sponsor revised the request for a
Height Reclassification to reclassify the Project site from the 400-I Height and Bulk District to the 480-
I Height and Bulk District.

2. WHEREAS, The Project is proposed to be developed on three parcels: (1) the entirety of Assessor’s
Block 3706, Lot 093, which is currently owned by the Applicant and which is improved with an
existing 10-story, 144-foot-tall building with a 10-foot-tall mechanical penthouse (“Aronson
Building”); (2) a portion of Assessor’s Block 3706, Lot 277, which is currently owned by the Successor
Agency to the Redevelopment Agency of the City and County of San Francisco (“Successor Agency”),
and which was chosen by the former Redevelopment Agency Commission and The Mexican
Museum Board of Trustees as the future permanent home of The Mexican Museum (the “Mexican
Museum Parcel”); and (3) a portion of Assessor’s Block 3706, Lot 277 and the entirety of Lot 275,
which is currently owned by the Successor Agency, and which is improved with the below-grade, 442
parking space Jessie Square Garage (the “Garage Parcel”). The Aronson Building is designated as a
Category I Significant Building within the expanded New Montgomery-Mission-Second Street
Conservation District. '

3. WHEREAS, As part of the Project, and pursuant to transaction documents to be entered into between
the Successor Agency and the Applicant, the Successor Agency would convey the Garage Parcel and
the Mexican Museum Parcel to the Applicant. The Applicant would then construct a new 43-story,
480-foot-tall tower (with a 30-foot-tall elevator/mechanical penthouse), with two floors below grade.
The new tower would be adjacent to and physically connected to the existing Aronson Building,
which would be rehabilitated in compliance with the Secretary of Interior’s Standards.

4. WHEREAS, The new tower would contain up to 39 floors of residential space. The Mexican Museum
would occupy the ground through fourth floors of the tower and the second and third floors and
possibly some of the ground floor of the Aronson Building. The overall project would contain up to
190 residential units, space for The Mexican Museum, a ground-floor retail/restaurant use, and
associated building services. The project would also entail certain reconfigurations of the Jessie
Square Garage.

5. WHEREAS, Pursuant to transaction documents to be entered into between the Successor Agency and
the Applicant, the Project would result in several public benefits, including the rehabilitation of the
Category I Aronson Building, the construction of a core-and-shell for future occupancy by the
Mexican Museum, a $5,000,000 operating endowment for the Mexican Museum, and the creation of
affordable housing opportunities through the payment of an in-lieu fee equal to 20% of the
residential units, pursuant to the Inclusionary Affordable Housing Program in Sections 415 through
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415.9, as well as the payment of an additional affordable housing fee to the Successor Agency equal to
8% of the residential units.

6. WHEREAS, In order for the Project to proceed and be developed as contemplated by the Applicant,
the Successor Agency, and The Mexican Museum, a height reclassification and amendments to certain
provisions of the Planning Code are required, including modifications of regulations related to
permitted uses, the provision of a cultural/museum use within the SUD, floor area ratio limitations,
dwelling unit exposure, height of rooftop equipment, bulk limitations, and curb cut locations.

7. WHEREAS, On June 27, 2012, the Department published a draft Environmental Impact Report (EIR)
for public review. The draft EIR was available for public comment until August 13, 2012. On August
2, 2012, the Planning Commission ("Commission"”) conducted a duly noticed public hearing at a
regularly scheduled meeting to solicit comments regarding the draft EIR. On March 7, 2013, the
Department published a Comments and Responses document, responding to comments made
regarding the draft EIR prepared for the Project. On March 21, 2013, the Commission reviewed and
considered the Final EIR and found that the contents of said report and the procedures through
which the Final EIR was prepared, publicized, and reviewed complied with the California
Environmental Quality Act (California Public Resources Code Sections 21000 et seq.) ("CEQA"), 14
California Code of Regulations Sections 15000 et seq. ("the CEQA Guidelines"), and Chapter 31 of the
San Francisco Administrative Code ("Chapter 31"). The Comimission found the Final EIR was
adequate, accurate and objective, reflected the independent analysis and judgment of the Department
and the Commission, and that the summary of comments and responses contained no significant
revisions to the draft EIR, and approved the Final EIR for the Project in compliance with CEQA, the
CEQA Guidelines and Chapter 31. The Planning Department, Jonas Ionin, is the custodian of records,
located in the File for Case No. 2008.1084E, at 1650 Mission Street, Four.th Floor, San Francisco,
California. :

8. WHEREAS, Three separate appeals of the Commission’s certification were filed before the April 10,
2013 deadline. The Board of Supervisors considered these appeals at a duly noticed public hearing
on May 7, 2013, and unanimously voted to affirm the Planning Commission’s certification of the Final
EIR. The Board of Supervisors reviewed and considered the Final EIR and found that the contents of
said report and the procedures through which the Final EIR was prepared, publicized, and reviewed
complied with CEQA, the CEQA Guidelines and Chapter 31. The Board of Supervisors found the
Final EIR was adequate, accurate and objective, reflected the independent analysis and judgment of
the Board of Supervisors, and that the summary of comments and responses contained no significant
revisions to the draft EIR, and approved the Final EIR in compliance with CEQA, the CEQA
Guidelines and Chapter 31.

9. WHEREAS, The Project would affirmatively promote, be consistent with, and would not adversely
affect the General Plan, including the following objectives and policies, for the reasons set forth set
forth in Ttem #8 of Motion No. 18894, Case No. 2008.1084X, which are incorporated herein as though
fully set forth.
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10.

11.

12.

13.

14.

15.

16.

WHEREAS, The Project complies with the eight priority policies of Planning Code Section 101.1, for
the reasons set forth set forth in Item #9 of Motion No. 18894, Case No. 2008.1084X, which are
incorporated herein as though fully set forth.

WHEREAS, A proposed ordinance, attached hereto as Exhibit A, has been prepared in order to make
the amendment to the Sheet HTO01 of the Zoning Map by changing the height and bulk district for the
Project Site, from the existing 400-1 Height and Bulk District to a height limit of 480 feet. The
proposed ordinance would also amend Zoning Map SUO1 and the text of the Planning Code to
establish the “Yerba Buena Center Mixed-Use” SUD on the property.

WHEREAS, the Office of the City Attorney has approved the proposed ordinance as to form.

WHEREAS, Section 4.105 of the San Francisco Charter and Section 302 of the Planning Code require
that the Commission consider any proposed amendments to the City’s Zoning Maps or Planning
Code, and make a recommendation for approval or rejection to the Board of Supervisors before the
Board of Supervisors acts on the proposed amendments.

WHEREAS, On May 23, 2013, the Commission adopted Motion No. 18875, adopting CEQA findings,
including a Statement of Overriding Considerations, and adopting the MMRP, which findings and
adoption of the MMRP are hereby incorporated by reference as though fully set forth herein. The
Commission found that the reduction in the height of the Project has resulted in no substantial
changes that would require major revisions to the Final EIR or result in new or substantially more
severe significant environmental impacts that were not evaluated in the Final EIR, no new
information has become available that was not known and could not have been known at the time the
Final EIR was certified as complete and that would result in new substantially more severe significant
environmental impacts not evaluated in the Final EIR, and no mitigation measures or alternatives
previously found infeasible would be feasible or mitigation measures or alternatives considerably

. different than those analyzed in the Final EIR would substantially reduce significant environmental

impacts, but the project proponent declines to adopt them.

WHEREAS, On May 23, 2013, the Commission conducted a duly noticed public hearing at a
regularly scheduled meeting to consider the Proposed Zoning Map Amendment and Zoning Text
Amendment.

WHEREAS, The Commission has had available to it for its review and consideration studies, case
reports, letters, plans, and other materials pertaining to the Project contained in the Department’s case
files, and has reviewed and heard testimony and received materials from interested parties during
the public hearings on the Project. '
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NOW, THEREFORE BE IT RESOLVED THAT, the Commission finds, based upon the entire Record, the
submissions by the Applicant, the staff of the Department, and other interested parties, the oral testimony
presented to the Commission at the public hearing, and all other written materials submitted by all parties,
that the public necessity, convenience and general welfare require that Sheet HT01 of the Zoning Maps be
amended to reclassify the height limit for the property from the existing 400-I Height and Bulk District to a
height limit of 480 feet, and to amend Zoning Map SUO1 and the text of the Planning Code to establish the
“Yerba Buena Center Mixed-Use” SUD on the property, as proposed in Application No. 2008.1084TZ; and,

BE IT FURTHER RESOLVED THAT, the Planning Commission récommends the Board of Supervisors
approve the proposed Zoning Map Amendment and Planning Code Text Amendment.

I hereby certify that the foregoing Resolution was ADOPTED by the Planning Commission at its regular
meeting on May 23, 2013. ‘

%
Jonas P. Jonin
Acting Commission Secretary

AYES: Fong, Antonini, Borden, Hillis
NOES: Moore, Sugaya, Wu
ABSENT:

ADOPTED: May 23, 2013
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Proposed Zoning Map Amendments

Reclassify Height from
400-1 to 480-l Height
and Bulk District;
Establish “Yerba Buena
Center Mixed-Use
Special Use District™.

SAN FRANGISCO
PLANNING DEFARTMENT



SAN FRANCISCO
PLANNING DEPARTMENT

Executive Summary 1650 Missn 5t
SECTION 309 DETERMINATION OF COMPLIANCE e
ZONING MAP AMENDMENT | 415.558.6378
PLANNING CODE TEXT AMENDMENT A
GENERAL PLAN REFERRAL o

SECTION 295 SHADOW ANALYSIS Information:

415,558.6377

HEARING DATE: APRIL 11, 2013

Date: March 28, 2013 >
Case No.: 2008.1084EHKXRTZ |
Project Address: 706 Mission Street ‘!
Project Site Zoning: C-3-R (Downtown, Retail, Commercial) %

400-1 Height and Bulk District
Block/Lots: 3706/093, 275, portions of 277 (706 Mission Street)
0308/001 (Union Square)
Project Sponsor: 706 Mission Street, LLC
c/o Sean Jeffries of Millennium Partners
735 Market 'Street, 4% Floor
San Francisco, CA 94107
Staff Contact: Kevin Guy — (415) 558-6163
Kevin.Guy@sfgov.org
Recommendations: Adopt CEQA Findings
Approve Section 309 Determination of Compliance with Conditions
Recommend Approval (Zoning Map/Planning Code Text Amendments)
Adopt General Plan Referral Findings
Raise Cumulative Shadow Linit for Union Square
Adopt Findings Regarding Shadow Impacts

PROJECT DESCRIPTION

The Project would rehabilitate the existing 10-story, 144-foot tall Aronson Building, and construct a new,
adjacent 47-story tower, reaching a roof height of 520 feet with a 30-foot tall mechanical penthouse. The
two buildings would be connected and would contain up to 215 dwelling units, a “core-and-shell”
museum space measuring approximately 52,000 square feet that will house the permanent home of the
Mexican Museum, and approximately 4,800 square feet of retail space. The project would reconfigure
portions of the existing Jessie Square Garage to increase the number of parking spaces from 442 spaces to
470 spaces, add loading and service vehicle spaces, and would allocate up to. 215 parking spaces within
the garage to serve the proposed residential uses. The Project Spohsor has proposed a “flex option” that
would retain approximately 61,000 square feet of office uses within the existing Aronson Building, and
would reduce the residential component of the project to approximately 191 dwelling units.
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The Project includes the reclassification of the subject property from the existing 400-foot height limit to a
520-foot height limit, as well as the adoption of the “Yerba Buena Center Mixed-Use Special Use District”
(“SUD”). The proposed SUD would modify specific Planning Code regulations related to permitted uses,
the provision of a cultural/museum use within the SUD, floor area ratio limitations, dwelling unit
exposure, height of rooftop equipment, bulk limitations, and curb cut locations.

- Through transactional documents between the project sponsor and the Successor Agency to the
Redevelopment Agency (“Successor Agency”), the Successor Agency would convey to the Project.
Sponsor the Jessie Square garage and the portion of property located between the Aronson Building
parcel and Jessie Square that would be developed with the tower portion of the Project (portions of Lot
277, Assessor’s Block 3706). The Successor Agency would also convey to the Project Sponsor the parcel
containing the garage access driveway (Lot 275, Assessor’s Block 3706) from Stevenson Street. In
addition, the Project Sponsor would provide $5 million endowment for the operation of the Mexican
Museum, and would contribute an additional affordable housing fee to the Successor Agency equal to 8%
of the residential units. .

SITE DESCRIPTION AND PRESENT USE

The Project Site measures 72,181 sq. ft. and is comprised of three separate parcels within Assessor’s Block
3706. Lot 093 is located at the northwest corner of Third and Mission Streets, and is currently developed
with the existing 10-story, 144-foot tall Aronsor Building. The Aronson Building is designated as a
Category I (Significant) Building in Article 11 of the Planning Code, and is located within the New
Montgomery-Mission-Second Street Conservation District. The building contains approximately 96,000
sq. ft. of office uses and approximately 10,600 sq. ft. of ground-floor retail uses.

Lot 275 is improved with an existing vehicular access ramp that leads from Stevenson Street into the
subterranean Jessie Square Garage. Lot 277 includes the property located between the Aronson Building
parcel and Jessie Square, fronting along Mission Street. This property is the location of the proposed
tower portion of the Project, and is currently unimproved except for a subsurface foundation structure.
Lot 277 also includes the subterranean Jessie Square Garage, which is improved with the Jessie Square
public plaza on the surface. The Project would reconfigure and utilize a portion of the Jessie Square
garage, which is considered a part of the Project Site. However, the Jessie Square plaza located on the
surface of a portion of Lot 277 would not be changed by this Project, and is not considered part of the
Project Site. :

SURROUNDING PROPERTIES & NEIGHBORHOOD
The Project Site is situated within the C-3-R Downtown Commercial zoning district, and is within the -
former Yerba Buena Center Redevelopment Area, a context characterized by intense urban development
and a diverse mix of uses. Numerous cultural institutions are clustered in the immediate vicinity,
including SFMOMA, the Yerba Buena Center for the Arts, the Museum of the African Diaspora, the
Contemporary Jewish Museum, the Cartoon Art Museum, the Children’s Creativity Museum, the
California Historical Museum, and others. Multiple hotels and high-rise residential and office buildings
are also located in the vicinity, including the W Hotel, the St. Regis Hotel and Residences, the Four
Seasons, the Palace Hotel, the Paramount Apartments, One Hawthorne Street, the Westin, the Marriott
Marquis, and the Pacific Telephone building. Significant open spaces in the vicinity include Yerba Buena
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Gardens to the south, and Jessie Square immediately to the west of the project site. The Moscone
Convention Center facilities are located one block to the southwest, and the edge of the Union Square
shopping district is situated two blocks northwest of the site. The Financial District is located in the
blocks to the northeast and to the north. The western edge of the recently-adopted Transit Center District
Plan area is located one-half block to the east at Annie Street.

ENVIRONMENTAL REVIEW

On June 27, 2012, the Department published a draft Environmental Impact Report (EIR) for public review
(Case No. 2008.1084E). The draft EIR was available for public comment until August 13, 2012. On August
2, 2012, the Commission conducted a duly noticed public hearing at a regularly scheduled meeting to
solicit comments regarding the draft EIR. On March 7, 2013, the Department published a Comments and
Responses document, responding to comments made regarding the draft EIR prepared for the Project. On
March 21, 2013, the Planning Commission held a duly noticed public hearing and certified the final EIR
for the Project.

HEARING NOTIFICATION REQUIREMENTS

Classified News Ad March 22, 2013 March 22, 2013 20 days
Posted Notice March 22, 2013 March 22, 2013 20 days
Mailed Notice March 22, 2013 March 22, 2013 20 days
PUBLIC COMMENT

To date, the Department has not received any specific communications related to the requested'
entitlements. However, numerous written and verbal comments were provided during the public
comment period for the draft EIR prepared for the Project. These comments related to a wide variety of
topic areas, and were addressed as part of the Comments and Responses document prepared during the
environmental review of the Project. '

ISSUES AND OTHER CONSIDERATIONS

e Height Reclassification/Special Use District. The Project proposes to reclassify the property from
the 400-1 to the 520-1 Height and Bulk District, and to establish the “Yerba Buena Center Mixed-Use
Special Use District” (SUD) on the property. The proposed SUD would modify specific Planning
Code regulations related to permitted uses, the provision of a 'cultural/museum use within the SUD,
floor area ratio limitations, dwelling unit exposure, height of rooftop equipment, bulk limitations,
and curb cut locations, as follows:

e Permitted Uses — The SUD specifies that development within the SUD must include a cultural,
museum, or similar public-serving institutional use measuring at least 35,000 sq. ft., no fewer
than 162 dwelling units, and ground-floor retail or cultural uses within the Aronson Building.

e TFloor Area Ratio — Section 124 establishes basic floor area ratios (FAR) for all zoning districts. As
set forth in Section 124(a), the FAR for the C-3-R District is 6.0 to 1. Under Sections 123 and 128,
the FAR can be increased to a maximum of 9.0 to 1 with the purchase of transferable development
rights (TDR). The FAR of the Project would exceed the base maximum FAR limit, as well as the
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maximum FAR that could be achieved through the purchase of TDR . The proposed SUD would
exempt the Project from the FAR limitations of Section 124, and the Project would not require the
purchase of TDR.

* Dwelling Unit Exposure — Dwelling units on the south side of the Project would have exposure
onto Mission Street, and units within the east side of the Aronson Building would have exposure
onto Third Street. However, units that solely have exposure to the Westin walkway to the north,
to Jessie Square to the west, and east-facing units within the tower above the 20% floor do not
meet the requirements for dwelling unit exposure onto on-site open areas. The proposed SUD
would exempt the Project from the exposure requirements of Section 140. It should be noted that
Jessie Square and the Westin walkway are open spaces that are unlikely to be developed with
structures in the future. Therefore, units that face these areas would continue to enjoy access to
light and air. Additionally, units in the Tower that face east would have exposure onto the open
area above the Aronson Building, as well as the width of Third Street beyond. Therefore, these
units would also continue to enjoy access to light and air.

* Rooftop Equipment Height - The Project would reach a height of 520 feet to the roof, with rooftop
mechanical structures and screening reaching a maximum height of approximately 550 feet. The
Project Sponsor has proposed to reclassify the Project Site from the 400-1 Height and Bulk District
to the 520-1 Height and Bulk District. In addition, the SUD would allow for an additional 30 feet
of height above the roof to accommodate mechanical equipment and screening.

e Bulk Limitations - Section 270 establishes bulk controls by district. In the “-I” Bulk District, all
portions of the building above a height of 150 feet are limited to a maximum length dimension of
170 feet and a maximum diagonal dimension of 200 feet. Above a height of 150 feet, the
maximum horizontal length of the Project is approximately 123 feet, and the maximum diagonal
dimension is approximately 158 feet. Therefore, the Project complies with the bulk controls of the
“-I” Bulk District. The proposed SUD would further limit the maximum bulk controls to the
maximum horjzontal and diagonal dimensions proposed for the Project.

¢ Curb Cuts - Section 155 regulates the design of parking and loading facilities. Section 155(r)(3)
specifies that no curb cuts may be permitted on the segment of Mission Street abutting the Project,
except through Conditional Use authorization. The SUD proposed for the project would modify the
regulations of Section 155 to allow a curb cut on Mission Street through an exception granted
through the Section 309 review process, rather than through Conditional Use authorization.

e Planning Code Exceptions. The project does not strictly conform to several aspects of the Planning
Code. As part of the Section 309 review process, the Commission may grant exceptions from certain
requirements of the Planning Code for projects that meet specified criteria. The Project requests
exceptions regarding "Rear Yard" (Section 134), "Reduction of Ground-Level Wind Currents in C-3
Districts” (Section 148), “Limitations on Residential Accessory Parking” (Section 151.1), and "General
Standards for Off-Street Parking and Loading" to allow curb cuts on Mission and Third Streets
(Section 155). Compliance with the specific criteria for each exception is summarized below, and is
described in the attached draft Section 309 motion.

* Rear Yard. The Planning Code requires that the project provide a rear yard equal to 25 percent of
the lot depth at the first level containing a dwelling unit, and at every subsequent level.
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Exceptions to the rear yard requirements may be granted if the building location and
configuration assure adequate light and air to the residential units and the open space provided.
The property fronts on both Mission and Third Streets. Therefore, a complying rear yard would
be situated toward the interior of the property, either abuiting the Westin walkway or Jessie:
Square. It is unlikely that these open areas on the adjacent properties would be redeveloped in
the foreseeable future. Therefore, adequate light and separation will be provided by the open
spaces for residential units within the Project. The Project exceeds the Code requirements for
common and private residential open space. In addition, residents would have convenient access
to Jessie Plaza, Yerba Buena Gardens, and other large open public open spaces in the vicinity.

¢ Ground Level Wind Currents. The Code requires that new buildings in C-3 Districts must be
designed so as to not cause ground-level wind currents to exceed specified comfort levels. When
preexisting ambient wind speeds exceed the comfort levels, new buildings must.be designed to
attenuate ambient wind speeds to-meet the specified comfort level. According to the wind
analysis prepared for the project, 67 of the 95 test points in the vicinity currently exceed the
pedestrian comfort level. Seven of the existing comfort exceedances would be eliminated, and
nine new exceedances would be created, for a net increase of two exceedances. An exception
under Section 148 (a) is therefore required. An exception to these requirements may be granted if
the building cannot be shaped to meet the requirements without creating an ungainly building
form and unduly restricting the development potential of the building site.

The Project would result in relatively modest changes in ground-level winds. The average wind
speed would increase slightly from 12.6 to 12.7 mph: the average wind speed across all test points
(nine mph) would not change appreciably, nor would the amount of time (17 percent) during
which winds exceed the applicable criteria. The Project would not create any new exceedances in
areas used for public seating. The Project incorporates several design features intended to baffle
winds and reduce ground-level wind speeds. The third floor of the museum cantilevers over the
on-site open space below, shielding this open space and redirecting some wind flows away from
Jessie Square. The exterior of this cantilever includes projecting fins that will capture and diffuse
winds before reaching the ground. In addition, the exterior of the museum at the first and second
floors is chamfered to avoid localized wind eddies that would result from a typical rectilinear
exterior.

e Residential Accessory Parking. The Planning Code does not require that residential uses in the
C-3-R District provide off-street parking, but allows up to .25 cars per dwelling unit as-of-right.
Residential uses may provide up to .75 cars per dwelling unit (or up to one car for each dwelling
unit with at least two bedrooms and at 1,000 square feet of floor area), if the Commission makes
specific findings that the parking is provided in a space-efficient manner, that the additional
parking will not adversely affect pedestrian, bicycle, and transit movement, that the parking will
not degrade the quality of the streetscape, and that free carshare memberships will be provided
to households in the project.

While the parking is being provided at the maximum possible 1:1 ratio, the relatively small
number of 215 off-street parking spaces is not expected to generate substantial traffic that would
adversely impact pedestrian, transit, or bicycle movement. Given the proximity of the Project Site
to the employment opportunities and retail services of the Downtown Core, it is expected that
residents will prioritize walking, bicycle travel, or transit use over private automobile travel. In
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addition, the proposed residential spaces are being reallocated from spaces within the existing
garage that are currently used for general public parking. Residential uses generally generate
fewer daily trips than the uses that are served by the existing public parking. Therefore, the
conversion of spaces for residential use would not create new vehicular movement compared
with existing conditions.

¢ Curb Cuts. Section 155 regulates the design of parking and loading facilities. Section 155(r)(4)
specifies that no curb cuts may be permitted on the segment of Third Street abutting the Project.
Within the C-3 Districts, the Planning Commission may grant an exception for this curb cut through
the Section 309 Review process. Section 155(r)(3) specifies that no curb cuts may be permitted on the
segment of Mission Street abutting the Project, except through Conditional Use authorization. The
SUD proposed for the project would modify the regulations of Section 155 to allow a curb cut on
Mission Street through an exception granted through the Section 309 review process, rather than
through Conditional Use authorization.

Currently, the access for the Jessie Square garage is provided by an ingress/ egress driveway from
Stevenson Street, as well as an egress-only driveway that exits onto Mission Street. The Project
would retain the Mission Street curb cut, but would relocate it slightly, approximately 2.5 feet to
the east. This curb cut would continue its present function to provide egress from the Jessie Street
garage, helping to divide vehicular travel between the Stevenson Street and Mission Street
driveways.

The Project also proposes to utilize an existing curb cut on Third Street for ingress-only vehicular
access for residents. This curb-cut would access a driveway leading to two valet-operated car
elevators, which would move vehicles into the Jessie Square garage. This curb cut was previously
used to access a loading dock for the Aronson Building. This loading dock would be demolished
as part of the Project. The EIR concludes that the Project, including the use of the existing curb-
cuts on Third Street and Mission Street, would not result any significant pedestrian impacts, such
as overcrowding on public sidewalks or creating potentially hazardous conditions. Given the
limitations on the use of the curb cut (for inbound, valet service only), and given that the use of
the curb cut would not cause any significant pedestrian impacts, the exception to allow the -
Project to utilize the Third Street curb cut is appropriate. However, because there could be
improvements that might enhance pedestrian comfort and/or provide pedestrian amenities at the
project site and in the vicinity, a condition of approval has been added requiring that the Project
Sponsor collaborate with the Planning Department, DPW, and SFMTA to conduct a study to
assess the existing pedestrian environment on the subject block, and to make recommendations
for improvements that could be implemented to enhance pedestrian comfort and provide
pedestrian amenities.

e Shadow Impacts. Section 295 (also known as Proposition K from 1984) requires that the Planning
Commission disapprove any building permit application to construct a structure that will cast
shadow on property under the jurisdiction of the Recreation and Park Department, unless it is
determined that the shadow would not have an adverse impact on park use. In 1989, the Planning
Commission and the Recreation and Park Commission adopted criteria for the implementation of
Section 295, which included the adopting of Absolute Cumulative Shadow Limits (ACLs) for certain
parks in and around the Downtown core. '
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A technical memorandum, prepared by Turnstone Consulting, was submitted on June 9, 2011,
analyzing the potential shadow impacts of the Project to properties under the jurisdiction of the
Recreation and Parks Department (Case No. 2008.1084K). The memorandum concluded that the
Project would cast 337,744 sth of net new shadow on Union Square on a yearly basis, which would be
an increase of about 0.09% of the theoretical annual available sunlight (“TAAS”) on Union Square.

October 11, 2012, the Planning Commission and the Recreation and Park Commission held a joint
public hearing and raised the absolute cumulative shadow limits for seven open spaces under the
jurisdiction of the Recreation and Park Department that could be shadowed by likely cumulative
development sites in the Transit Center District Plan (“TCDP”) Area, including Union Square. As
part of this action, the Planning Commission and the Recreation and Park Commission designated
the ACLs exclusively for shadows that are anticipated from the development of projects within the
TCDP. Because the proposed Project lies outside the TCDP area, the Project requires a separate
amendment to the ACL for Union Square.

The impact of the shadow cast by the Project on Union Square would be limited. The new shadow
would occur for a limited amount of time during the year, from October 11% to November 8%, and
from February 2 to March 2™ for no more than one hour on any given day. The new shadow would
not occur after 9:30 a.m. (the maximum new shadow range would be 8:30 a.m. to 9:30 a.m.), and
would be consistent with the 1989 Memo qualitative standards for Union Square in that the new net
shadow would not occur during mid-day hours. Usage of Union Square is relatively low in the
morning hours.

REQUIRED ACTIONS

In order for the project to proceed, the Commission must 1) Adopt findings under the California
Environmental Quality Act, including findings rejecting alternatives as infeasible and adopting a
Statement of Overriding Considerations and Mitigation, Monitoring, and Reporting Programs; 2)
Adopt Findings of Consistency with the General Plan and Priority Policies of Planning Code Section
101.1; 3) Approved jointly with the Recreation and Park Commission an increase of the absolute
cumnulative shadow limit for Union Square; 4) Adopt findings that the net new shadow cast by the
project on Union Square will not be adverse to the use of the park, and to allocate to the Project the
absoluté cumulative shadow limit for Union Square; 5) Recommend that the Board of Supervisors
approve a Height Reclassification to reclassify the site from the 400-I Height and Bulk District to the
520-1 Height and Bulk District; 6) Recommend that the Board of Supervisors approve a Zoning Text
Amendment and Zoning Map Amendment to establish the “Yerba Buena Center Mixed-Use Special’
Use District” (SUD) on the site; and, 7) Approve a Determination of Compliance pursuant to Planning
Code Section 309, with requests for exceptions from Planning Code requirements including
"Reduction of Ground-Level Wind Currents in C-3 Districts”, “Off-Street Parking Quantity”, “Rear
Yard, and "General Standards for Off-Street Parking and Loading" to allow curb cuts on Third and
Mission Streets.

BASIS FOR RECOMMENDATION
. The Project will add housing opportunities within an intense, walkable urban context.
. The Project will provide space for a permanent home for the Mexican Museum, within a cluster

of art musuems and cultural instutions, in an area served by abundant existing and planned

transit service.

SAN FRANCISCO
PLANMING DEFARTMENT



Executive Summary CASE NO. 2008.1084EHKXRTZ

Hearing Date: April 11, 2013 : 706 Mission Street
= The Project will contribute to an operating endowment for the Mexican Museum.
= The Project will rehabilitate the existing Aronson Building, which is a Category I (Significant)

Building in Article 11 of the Planning Code located within the New Montgomery-Mission-Second
Street Conservation District

] The Project would enhance the City's supply of affordable housing by participating in the

: Inclusionary Affordable Housing Program. The project will also contribute an additional
affordable housing fee to the Successor Agency equal to 8% of the residential units.

= Residents of the Project would be able to walk or utilize transit to commute and satisfy
convenience needs without reliance on the private automobile. This pedestrian traffic will
activate the sidewalks and open space areas in the vicinity.

. The project meets all applicable requirements of the Planning Code, aside from the exceptions
requested pursuant to Planning Code Section 309, and the Planning Code provisions that would
be modified by the proposed SUD.

RECOMMENDATION: Approval with Conditions

Attachments:

Draft CEQA Findings, including Mitigation, Monitoring, and Reporting Program (to be transmitted
under separate cover)

Draft Section 309 Motion

Draft Section 295 Resolution

Draft Section 295 Motion

Draft General Plan Referral Motion

Draft Resolution for Height Reclassification and Planning Code Text Amendment
- Including Draft Ordinance

Shadow Analysis Technical Memorandum

Residential Pipeline Report

Term Sheet, excerpt from Exclusive Negotiation Agreement between Project Sponsor and
Successor Agency

Block Book Map

Aerial Photograph

Zoning District Map

Graphics Package from Project Sponsor

SAN FRANGISOO 8
PLANMING DEPFARTMENT .



Executive Summary CASE NO. 2008.1084EHKXRTZ
Hearing Date: April 11, 2013 706 Mission Street

Exhibit Checklist

Executive Summary g Project sponsor submittal

Draft Motion Drawings: Existing Conditions

D Environmental Determination & Check for legibility

|Z| Zoning District Map Drawings: Proposed Project

IE Height & Bulk Map |X| Check for legibility

Parcel Map D Wireless Telecommunications Materials
XI Sanborn Map I___l Health Dept. review of RF levels
IE Aerial Photo I:I RF Report

IE Context Photos : I___J Community Meeting Notice

XI Site Photos g Housing Documents

& Inclusionary ~ Affordable = Housing
Program: Affidavit for Compliance

Residential Pipeline

Exhibits above marked with an “X” are included in this packet

Planner's Initials

KMG: G:\Documents\Projects\706 Missiom\Actions\2008.1084 EHKXRTZ- 706 Mission - Exec Sum.doc
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MEMORANDUM

To: - Christine Maher
Office of Community Investment and Infrastructure as Successor Agency
to the Redevelopment Agency of the City and County of San Francisco

From: Jerry Keyser and Tim Kelly
Date: July 15, 2013
Subject: Response to “Expert Report of Eric Sussman”’

Prepared June 28, 2013

This memorandum has been prepared by Keyser Marston Associates, Inc. (KMA) to
respond to the “Expert Report of Eric Sussman” (“Sussman Report”) which was
prepared at the request of the Appellants and submitted on June 28, 2013. The
Sussman Report evaluated the Méy 8, 2013 “Financial Feasibility of 706 Mission Street:
The Mexican Museum and Residential Tower and Project Alternatives” prepared by EPS
(“EPS Report”) and peer reviewed by KMA.

Kéyser Marston Associates, Inc. (KMA)

KMA qualifications and experience are briefly summarized below:

= KMA has one of the largest real estate advisory practices on the West Coast.
Founded in San Francisco in the early 1970’s, KMA serves a diverse client base
including nearly every major municipality in California, universities and colleges,
ports, transit authorities as well as the private sector. The firm has offices in San
Francisco, Los Angeles and San Diego. '

» KMA has distinguished itself by a 30-year plus record of success in public private
partnerships. ,

- = KMA has been active in evaluating real estate projects in San Francisco for over
30 years.

160 PACEFIC AVENUE, SUITE 204 » SAN FRANCISCO, CALIFORNIA 94111 » PHONE 415398 3050 » FAX 415 397 5065

001-0024; jf

WWW.KEYSERMARSTON.COM 10680.0108



Christine Maher July 15, 2013

To:
Subject: Response to “Expert Report of Eric Sussman”
Prepared June 28, 2013 Page 2
* KMA has been the real estate and financial advisor to the Office of Community
Investment and Infrastructure as Successor Agency fo the Redevelopment
Agency of the City and County of San Francisco for the residential sites next to
Transbay Terminal, which has received nine proposals for high rise residential
towers on three sites between 2009 and 2012.
- KMA'’s Assignment

KMA’s assignment was to prepare a peer review the Feasibility Analysis prepared by
EPS analysis for reasonableness. The Project Alternatives were established in the EIR
and KMA was not asked to evaluate feasibility of additional alternatives.

Millennium Partners

= Millennium Partners is recognized as a pre-eminent national developer of high

rise luxury residential towers and their architect is nationally recognized.

The 301 Mission Millennium Tower is recognized as being a state-of-the-art
luxury tower in San Francisco and original developer sales prices were reviewed
by KMA as a basis for assessing the reasonableness of the pricing at 706
Mission with adjustments. ’ '

Response to Sussman’s Comments:

= Pricing is the most important of all the variables.

= Pricing is dramatically affected by views. A perfect example is thé highly

comparable Millennium Tower. As stated in the Feasibility Analysis prepared by
EPS, due to existing development surrounding the 706 Mission project site and
the geographic location within the city, views (and therefore view premiums) will
likely vary by floor level and unit orientation, often significantly. Site lines in units
above the 25" floor would begin to clear the Westin Hotel to the northwest,
opening partial site lines to the Bay towards Marin. Between the 11" and 25"
floors, south and east facing units would have water views to the east and
southeast. Below the 11" floor, there are no water views but the south facing
units would have a view of Yerba Buena Gardens.

As a crosscheck to the reasonableness of the Feasibility Report prepared by
EPS, the original developer sales price at 301 Mission Millennium Tower were
provided to KMA by Millennium.

001-0024; jf
10680.0108



To:
Subject:

Christine Maher
Response to “Expert Report of Eric Sussman”

Prepared June 28, 2013

July 15, 2013

Page 3

Price Per Sq. Ft. Comparison: Alternative E Reduced Shadow (27 Floors)

301 Mission

Sussman (last year of sales) EPS

Projection (original sales) . Projection
Floor (Excludes Parking) | (Includes Parking) | (Excludes Parking)
3-10 $1,650 $818 $1,150 '
11-25 $1,722 $939 $1,200
26 $1,829 $1,085 $1,275
27 $2,009 $1,084 $1,400

The EPS projection for Alternative E: Reduced Shadow factored in significant
increases over the 301 Mission Millennium Tower (where the pricing also
includes parking). As a point of reference, the Case Shiller Condominium pricing
index has increased to April 2013 between approximately 20% (from Jan. 2009
to April 2013) to 40% (from Feb. 2012 to April 2013) depending on the timeframe
used. The range reflects the effect of the recession and the recovery on pricing.

= Sussman’s pricing methodology is flawed based on the 301 Mission Millennium
Tower experience.

1. The “comparable condominium sale prices” includes re-sales instead of being
limited to original developer sales, the methodology appears to ignore the .
pricing history of 301 Mission, and Sussman does not recognize the limited
number of units with premium wéter views in a 27 floor tower. As a result,
Sussman’s methodology projects an unachievable average sales price of
$3.47 million and an overall residential sales projection for 27 floors that is
higher than the projection for the 43 Floor Modified Proposal, despite having
16 fewer floors with premium water oriented views. ‘

Sussman EPS EPS
27 Floors 43 Floors’ 27 Floors
Sales Reduced Shadow  Modified Proposal Reduced Shadow
Residential $511,120,930 $510,982,960 - $285,193,602
Per Unit $3,477,013 $2,689,384 $1,533,299
PerSq. Ft. $1,695 - $1,250 $1,179

2. In summary, Sussman'’s pricing projection is not supported by 301 Mission
Millennium Tower experience even after appropriate adjustments for time.

001-0024; jf
10680.0108



To:

Subject:

Christine Maher July 15, 2013
Response to “Expert Report of Eric Sussman”
Prepared June 28, 2013  Page 4

. The first 27 floors in the 301 Mission average original developer sales

price was $1.23 million from Spring 2012 through Winter 2013 and
Sussman’s average sales price for a 27 floor tower is $3.47 million per

‘unit, or over 2.5 times higher.
. Sussman’s projected sales fails to account for the limited views on the

lower floors with pricing commencing at over $3 M on the third floor. At
301 Mission, original developer sales did not reach $3 million until well
above the 27" floor.

Feasibility of 27 Floor Alternative

The 27 Floor Alternative maintains the Community Benefits Package as does all
the alternatives:

1.

Millennium’s obligation to construct the core and shell of the Mexican
Museum and contribute funds to an operating endowment would remain
unchanged. ,

All of the other public benefits remain.

These costs have less of an impact on the development economics with more
floors and more of an-impact with fewer floors.

In eonclusian, starting with the 301 Mission Miillennium Tower original developer
sales prices and after factoring an adjustment for the Case Shiller Condominium
Index increase, the Reduced Shadow Alternative for 706 Mission with 27 floors is
not feasible. '

001-0024; jf
10680.0108
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MEMORANDUM
To: Margo Bradish, Cox Castle Nicholson
Sean Jeffries and Kristin Gonsar, Millennium Partners
From: James Musbach and Ashleigh Kanat
Subject: EPS Response to “Expert Report of Eric Sussman”
Prepared June 28, 2013; EPS #121084
Date: July 9, 2013

The Ee ios of Land Use . . .
The Economics of Land Use This memorandum has been prepared by Economic & Planning Systems,

Inc. (EPS) to respond to the “Expert Report of Eric Sussman” (*Sussman
Report”) which was prepared at the request of the Appellants and
submitted on June 28, 2013. The Sussman Report evaluated the May 8,
2013 “Financial Feasibility of 706 Mission Street: The Mexican Museum
and Residential Tower and Project Alternatives” prepared by EPS (“EPS

. Mm"’%%
Sy

\

Report”) and peer reviewed by Keyser Marston Associates.

Summary of Response

This response follows the organization of the Sussman Report and
proceeds topic by topic to refute the arguments presented. A summary
is provided below with more detailed explanations following.

Economic & Planning Systems, Inc.,
2501 Ninth Street, Suite 200
Berkeley, CA 94710-2257

510 841 9190 tel

510 841 9208 fax

Berkeley
Denver

Los Angeles
Sacramento

WWWwW.epsys.com

Average Unit Size: EPS did not base its revenue estimates on unit
size; rather, residential revenue estimates are based on the net
saleable square footage multiplied by the weighted average price per
square foot and are not affected by unit size or number of units.

Prices per Square Foot: All pricing assumptions were reviewed
and vetted by EPS in the context of the Project and the market for
luxury condominium units in the Yerba Buena submarket, taking
Project-specific factors such as developer sales versus resales,
unbundled parking, branded hotel affiliation, and unfinished
penthouse units into consideration. It would be inappropriate to
estimate sales prices based on peaks in the market and an
assumption that condominium prices will continue to rise at the rate
they have been rising in the past year; such assumptions likely
would not be underwritten by a third-party lender.

Floorplate Size: The Reduced Shadow Alternative is based on the
Existing Zoning Alternative, and for both alternatives, there is a
required 20-foot rear yard setback that reduces the allowable tower
foot print.



Memorandum : July 9,2013
EPS Response to Sussman Report Page 2

o Efficiency Ratio: At 76 percent, the assumed residential efficiency ratio used in the EPS
Report is within the range of 75 percent to 85 percent quoted by the Sussman Report. The
76 percent estimate is based on the architect’s specific project design; it is at the low-end of
the typical efficiency ratio range due to the relatively fixed code requirements (i.e.,
circulation, fire safety and structural core requirements) and the smaller project floorplate
attributable to site dimensions and zoning code restrictions.

s 18 Percent Developer Return: A developer return of 18 percent on costs is appropriate as
the developer return must exceed the developer’s cost of capital by a sufficient margin to
account for project risk. The 706 Mission Street Project, with its required upfront capital
outlay and niche market demand, is an inherently high-risk undertaking due to significant
pre-development costs, market cycle risk, length of construction and risk of construction cost
increases, and uncertain absorption period.

o Purchase of TDRs: The EPS Report estimates the Project Residual with and without the
purchase of TDRs for the Reduced project Alternative, thus allowing an “apples-to-apples”
comparison across the Proposed Project and alternatives.

IV.A: Average Unit Size for the Reduced Shadow
Alternative

The Sussman Report asserts that the EPS Report uses an average unit size for the Reduced
Project Alternative that is too low, which the Sussman Report claims has implications for
revenue, construction costs and Affordable Housing In-Lieu Fees. In fact, EPS did not base its
revenue estimates on unit size. Instead, EPS based its residential revenue estimates on the net
saleable square footage multiplied by the weighted average price per square foot. Therefore,
EPS’s revenue estimates are not affected by unit size or number of units.

The price assumptions are based on per square foot prices by floor segment which are affected
primarily by unit orientation (north versus south-facing) and potential view-capture rather than
unit size. The pricing by floor segment is consistent across the alternatives, varying only for
those floors that offer penthouse layouts; pricing by floor segment is not reduced in the Reduced
Shadow Alternative.

For informational purposes, average unit sizes are provided, and were derived based on the net
saleable residential square feet of the Reduced Shadow Alternative divided by the number of
units (186 units under the Residential Flex Option of the Reduced Shadow Alternative). It is also
important to recognize that a 27-story residential tower that never captures the premium views
that the Proposed Project is able to capture above the 33™ floor represents an entirely different
residential project than what is contemplated by the Project Sponsor and would not be able to
command the prices that a taller tower would be able to command.

Units in the lower height Reduced Shadow Alternative would be expected to be smaller as they
would not be marketed to that segment of condominium buyer who typically demands larger
units with premium views. It is worth noting that at Millennium Tower, the average unit size of
the units on the first 27 floors of the tower sold between the second quarter of 2012 and the first
quarter of 2013 is 1,329 square feet, which is consistent with the average unit size associated
with the Reduced Shadow Alternative (1,300 square feet).

P:\121000\121084_706MissionSt\Corres\121084_EPS response to Sussman Report_070913.docx
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As Sussman points out and as indicated in Appendix E of the EPS Report, the density of units
within the Reduced Shadow Alternative does result in higher per square foot construction costs,
as there are additional walls, additional plumbing and utility fixtures, etc. to be constructed and
fewer square feet across which the costs can be spread. However, the number of units
associated with the Reduced Shadow Alternative is not arbitrary; rather, it is based on the
economic realities of marketing a 27-story residential tower that does not offer premium views
versus a taller tower that captures premium views.

The number of units also affects the Affordable Housing In-Lieu Fee calculation. However, as
described above, the number of units associated with the Reduced Shadow Alternative is
appropriate, given the height of the tower. Hypothetically, reducing the number of units in the
Reduced Shadow Alternative to be consistent with the number of units in the Existing Zoning
Alternative would decrease affordable housing fees by approximately $11 million and would not
affect the feasibility of the Reduced Shadow Alternative.

IV.B: Prices per Square for the Reduced Shadow
Alternative

The Sussman Report asserts that the EPS Report uses prices per square foot for the Reduced
Shadow Alternative that are too low. EPS maintains that the prices per square foot are
appropriately conservative (i.e., high). It is important that the analysis be based on assumptions
that are realistic and consistent with underwriting criteria of financial institutions to avoid
entitling a project that cannot be financed and will not be built. The price per square foot by
floor segment used in the EPS Report is provided by the Project Sponsor based on past and
current experience in the market with developer sales (rather than resales) at The Four Seasons
and Millennium Tower and actual sales price differentials to support the price increases by floor
segment. All pricing assumptions were reviewed and vetted by EPS in the context of the Project
and the market for luxury condominium units in the Yerba Buena submarket. Contrary to the
assertions of the Sussman Report, it would be inappropriate to estimate sales prices based on
peaks in the market and an assumption that condominium prices will continue to rise at the rate
they have been rising in the past year; such assumptions likely would not be underwritten by a
third-party lender. A review of condominium prices in the market area over the last several
years illustrates the variability of prices with market cycles as shown in Figure 1 below.

P:\121000\121084_706MissionSt\Corres\121084_EPS response to Sussman Report_070913.docx
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Figure 1 Average San Francisco Condominium Sales Prices (1998 — 2013)
Average Sales Price / Square Foot
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Sources: Redfin.com; Economic & Planning Systems, Inc.

It should also be noted that the Case-Shiller Condominium Index may overstate the price
increases that have occurred in the luxury condominium market in San Francisco in the past
year. Luxury home buyers tend to be relatively “recession-proof” and luxury home prices did not
fall to the same degree home prices in the rest of the market fell during the collapse of the
housing market. As such, inflating sales prices at the same rate that prices in the general
market (which fell more sharply during the economic downturn) have increased is likely to
overstate recent price increases in the luxury condominium market. For example, a recent
article in the San Francisco Business Times noted that San Francisco luxury homes are selling for
the highest prices seen since 2008, and the value of luxury homes is up 8.7 percent compared
with one year ago.! This is in contrast to the year-over-year increase of 27 percent for San
Francisco condominium units generally, as quoted by the Sussman Report.

Furthermore, the Sussman Report overlooks the important distinction between developer sales
and resales and skews the analysis toward the higher-valued resales by selecting a time period
of analysis that excludes developer sales on three of the four comparable projects. Only
Millennium Tower was still selling developer units past January 2011 and most occurred in 2009
and 2010. Resale prices in luxury condominiums are typically higher than developer sales prices
due to the substantial tenant improvements installed by owners, and the fact that the quality

1 Calvey, Mark, “Bay Area Luxury Homes Hit Highest Price Since 2008,” The San Francisco Business
Times, updated June 11, 2013.

P:\121000\121084_706MissionSt\Corres\121084_EPS response to Sussman Report_070913.docx
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and amenities of the building are well established. Resale prices are also affected by supply,
which is more limited after the initial sell out of the building and which puts upward pressure on
prices.

The Sussman Report also overlooks the added value of parking, which is not included in the
residential price per square foot used in the EPS Report (rather parking is separately accounted
for in the revenue assumptions of the EPS Report), but is included in the resale prices relied
upon in the Sussman Report. Additionally, the Sussman Report does not acknowledge that the
penthouse units will be sold in an unfinished state to allow for taste-specific resident finishes,
further reducing potential prices per square foot as compared to resales, nor does he note that
the residential units at 706 Mission will not be affiliated with a branded hotel and the associated
amenities that come with such an affiliation, as is the case with the Four Seasons, the Ritz
Carlton, and the St. Regis.

IV.C: Smaller Floorplate for the Reduced Project
Alternative

The Sussman Report claims that the EPS Report uses a smaller floorplate in the Reduced Shadow
Alternative without justification. The term “floorplate” refers to the physical space that the
footprint of the building occupies. When the Reduced Shadow Alternative was conceived for
environmental review purposes, it was intended to be based on the Existing Zoning Alternative,
which sought to maximize development potential within the current zoning code restrictions for
the site. As such, and for both the Existing Zoning Alternative and the Reduced Shadow
Alternative, there is a required 20-foot rear yard setback that reduces the allowable tower foot
print.

To demonstrate the implications of the setback requirement, we can hypothetically assume the
same sized floorplate for the Reduced Shadow Alternative as is assumed in the Proposed Project.
This would increase the gross residential square footage by approximately 58,000 square feet
(2,320 square feet floorplate differential per floor x 25 floors of residential space in the Reduced
Shadow Alternative). Multiplying 58,000 square feet by the average price per square foot
increases the potential sales revenues for the Reduced Shadow Alternative by nearly $52 million,
which is significant but not enough to render the Reduced Shadow Alternative feasible.

In addition, the gross residential square footage by floor varies by alternative based on the
configuration of residential units and common areas such as corridors, elevator shafts, stairways,
mechanical equipment, and amenity areas. The gross residential square footage by floor is
based on the architect’s project design, which was considered specifically by the project architect
for the Proposed Project and each alternative based on available site area and physical program
constraints.

IV.D: Residential Efficiency Ratio for the Reduced
Project Alternative

The Sussman Report claims that the EPS Report uses an unsupported residential efficiency ratio
for the Reduced Project Alternative, although at 76 percent, it is within the range of 75 percent
to 85 percent quoted by the Sussman Report and consistent across the Project and all
alternatives evaluated. The 76 percent estimate used in the EPS Report is based on the
architect’s specific project design and is consistent with other projects with which EPS is familiar.
It is at the low-end of the typical efficiency ratio range due to the relatively fixed code

P:\121000\121084_706MissionSt\Corres\121084_EPS response to Sussman Report_070913.docx
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requirements (i.e., circulation, fire safety and structural core requirements) and the small project
floorplate due to site dimensions and zoning code restrictions. The larger the floorplate, the
more efficient the overall project can be. Furthermore, a residential tower project should be
expected to be less efficient than a three- to five-story, market-rate project, for example, due to
the different high-rise requirements for elevators, stairways, mechanical equipment, more
spacious corridors associated with luxury buildings, and other factors.

IV.E: 18% Developer Return

The Sussman Report asserts that the developer return used in the EPS analysis is arbitrarily
high. EPS maintains a developer return of 18 percent on costs is appropriate as the developer
return must exceed the developer’s cost of capital by a sufficient margin to account for project
risk.

EPS disagrees with the assertion of the Sussman Report that the 706 Mission Street Project is a
“relatively low risk development project”. The 706 Mission Street Project, with its required
upfront capital outlay and niche market demand, is an inherently high-risk undertaking for the
following specific reasons:

e Significant pre-development costs (more than $9 million in predevelopment entitlement costs
alone as of the end of 2012)

e Entitlement risk (this memorandum is being prepared before the project receiving all
required entitlements and in response to an appeal challenging entitlements granted to date)

e Market cycle risk

o Significant upfront capital (project must be built all at once regardless of pre-sales or pace of
absorption)

e Length of construction and risk of construction cost increases

e Extended and uncertain absorption period after all capital investment is in place and accruing
interest

EPS also disagrees with the assertion of the Sussman Report that the developer’s cost of capital
represents the “hurdle rate”. A developer’s hurdle rate, the expected return at which a
developer and its investors will undertake a project, will reflect a risk adjusted rate of return in
addition to the cost of capital. Comparing the Project Sponsor to a publicly-traded REIT likely
understates the cost of capital for this project, as REITs have relatively low costs of capital and
do not develop or hold condominiums. The cost of private equity is likely to be considerably
higher for the Project Sponsor.

IV.F: Purchase of TDRs for Reduced Project
Alternative

The Sussman Report correctly states that the EPS Report includes a calculation of the cost of the
purchase of Transferable Development Rights (TDRs) for the Reduced Project Alternative. The
EPS Report clearly also estimates the Project Residual without the purchase of TDRs for the
Reduced project Alternative, thus allowing an “apples-ta-apples” comparison across the Proposed
Project and alternatives. The Reduced Project Alternative is infeasible with or without TDR
purchase.

P:\121000\121084_706MissionSt\Corres\121084_EPS response to Sussman Report_070913.docx
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EPS Response to Other Points Raised in the Appeal

In the July 1, 2013, addendum to the appeal prepared by Thomas Lippe of Lippe Gaffney Wagner
LLP, attorney for the Appellants, to which the Sussman Report was attached, the seventh point
suggests fault with the EPS Report for not identifying feasible Project alternatives with a tower
height lower than 520 feet (the height of the Proposed Project) but higher than 351 feet (the
height of the Reduced Shadow Alternative). Using a static pro forma as was used in the EPS
analysis to identify the threshold point at which the project has a Project Residual of $0 would be
an exercise in false precision, as there are multiple dynamic factors (pre-entitlement period, post
entitlement challenge risk, length of construction, sales absorption, market fluctuation, etc.) that
the model is not designed to accommodate. EPS does not believe it is good policy to push a
project to such a threshold “break” point, as there are bound to be variables that the Project
Sponsor will face that the model does not and cannot anticipate.

P:\121000\121084_706MissionSt\Corres\121084_EPS response to Sussman Report_070913.docx
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ABOUT ECONOMIC & PLANNING SYSTEMS, INC.

The Firm

Guiding Principle

Areas of Expertise

Clients Served

Staff Capabilities

EPS Locations

EPS Web Site

Economic & Planning Systems, Inc. (EPS) is a land
economics consulting firm experienced in the full
spectrum of services related to real estate
development, the financing of public infrastructure
and government services, land use and conservation
planning, and government organization.

EPS was founded on the principle that real estate
development and land use-related public policy should
be built on realistic assessment of market forces and
economic trends, feasible implementation measures,
and recognition of public policy objectives, including
provisions for required public facilities and services.

Real Estate Market and Feasibility Analysis
Public Finance

Fiscal and Economic Impact Analysis
Reuse, Revitalization, and Redevelopment
Real Estate Transactions and Negotiations
Regional Economics and Industry Analysis
Land Use Planning and Growth Management
Open Space and Resource Conservation
Government Organization

Transportation Planning and Analysis
Asset Valuation and Repositioning

Since 1983 EPS has provided consulting services to
hundreds of public- and private-sector clients in
California and throughout the United States. Clients
include cities, counties, special districts, multi-
jurisdictional authorities, property owners, developers,
financial institutions, and land use attorneys.

The professional staff includes specialists in public
finance, real estate development, land use and
transportation planning, government organization,
and computer applications. The firm excels in
preparing concise analyses that disclose risks and
impacts, support decision making, and provide
solutions to real estate development and land use-
related problems.

Berkeley, Los Angeles, and Sacramento, California
Denver, Colorado

WWW.epsys.com



REAL ESTATE MARKET AND FEASIBILITY ANALYSIS

Services Provided

EPS prepares real estate market and feasibility analyses for many real estate development
projects and land use-planning programs. EPS's services provide a realistic assessment of real
estate-market trends to determine the potential market support for a given project or land use
plan. EPS'’s feasibility analyses evaluate the potential financial returns and feasibility of a real
estate project, drawing on EPS’s own market research of product types, absorption, and pricing.

This market and feasibility information is used in a wide variety of applications, such as
individual project feasibility assessment, development project design and programming, property
disposition strategies, downtown revitalization and redevelopment efforts, specific and
comprehensive land use planning, and economic analysis of impact fees and other public finance
programs. EPS’s market analysis efforts range from evaluations of existing market information
to detailed project-specific market forecasts using consumer surveys and other primary research.
Pro forma cash flow models test feasibility under a range of project alternatives, financing and
partnership options, disposition strategies, and measures of financial return.

Representative Projects

e Seattle Commons Plan Market and Economic Analysis, Seattle, Washington
e Nut Tree Retail Office and Residential Market Study, Vacaville, California
e Town Center Market Analysis, Fountain Hills, Arizona

+ Pinole Vista Shopping Center Expansion Development Agreement Negotiations, Pinole,
California

e Crossroads Commerce Center Industrial Park Market Analysis, Lathrop, California

e Metropolitan Apartment Market Analysis, Portland, Oregon

e El Toro Community Reuse Plan Market and Financing Analysis, Orange County, California
e Financial Analysis of McCarthy Ranch General Plan Amendment, Milpitas, California

e Market Feasibility Study and Implementation Strategy for Pier Bowl Specific Plan, San
Clemente, California

e Richards Boulevard Housing Feasibility Analysis, Sacramento, California

* Stockton Airport Special Purpose Plan: Market Analysis and Financial Overview, Stockton,
California

e Marina Market and Financial Feasibility Study, Rio Vista, California
e Southwest Area Plan Retail Market Demand Study, Santa Rosa, California
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REAL ESTATE MARKET AND FEASIBILITY ANALYSIS

Project Profiles

Market Analysis of Seattle Commons Plan
Seattle, Washington

The Seattle Commons Project is located in the South Lake Union Area adjacent to the Seattle
Central Business District. The intent of the Seattle Commons Plan was to develop a 74-acre
urban park, as well as to undertake a variety of infrastructure improvements to leverage
investment and to transform this underdeveloped area into a vital, mixed-use community.

Working for the City of Seattle, EPS prepared a market study forecasting development of
residential, retail, office, and bio-tech uses under alternative development scenarios. The results
were used to evaluate the fiscal and financial implications of the proposed plan.

Nut Tree Retail, Office, and Residential Market Study

Vacaville, California

The City of Vacaville sought to redevelop the historic Nut Tree site, a popular Northern California
retail landmark that, for more than 60 years before it closed, provided a unique mix of food,
local products, and entertainment to residents and visitors. The 76-acre site, located along the
heavily traveled Interstate 80 midway between San Francisco and Sacramento, offered several
desirable attributes, including positive name recognition, adjacency to the local baseball stadium,
a well-used private airport, and a popular factory outlet center. The city sought to promote a
unique, high-density project that would include land uses not yet established in this growing
suburban environment.

Working with Eden Development Group, the developer selected by the city, EPS evaluated the
market potential and financial feasibility of a variety of mixed-use development concepts for the
Nut Tree site. The analysis focused on specialty retail, including a specialty food—-oriented theme
with California wines, fruits, and other local agricultural products, combined with several
destination restaurants and a farmers’ market. EPS also evaluated the potential success of high-
density office and residential uses, including a conference center hotel, golf, parks, and a
museum, to be integrated with the project. Based on the market financial feasibility analysis,
EPS helped design a preferred land-use concept and provided strategic input for developing a
comprehensive public-private financing plan with the city.

Fountain Hills Town Center Market Analysis
Fountain Hills, Arizona

EPS evaluated the market for retail, recreational, cultural, visitor-serving, and residential uses in
the Fountain Hills Town Center, that was used to guide the size, scale, and mix of uses included
in the Town Center Master Plan. EPS also provided recommendations to strengthen local
retailers’ performance.
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PUBLIC FINANCE

Services Provided

EPS provides a range of services necessary to fund and build community facilities and capital
improvements, including needs assessment, arranging for funding, and the development and
administration of comprehensive financing programs. EPS’s goal is to ensure successful
development of projects and land use plans by preparing feasible financing plans that respond to
public and private objectives and make creative use of available financing mechanisms. EPS also
provides a range of services necessary to fund ongoing operations of services and facilities for
public entities. '

Specific services provided by EPS include forecasting demand to assist in infrastructure design,
sizing, and timing; identifying and forecasting potential funding sources; allocating capital costs
among participating entities; and assessing the impacts of capital financing alternatives on
project feasibility and public finance negotiations, including drafting development agreements.
Additional EPS services include formulating assessment rates, special tax formulas, and fee
ordinances and developing funding strategies for the ongoing costs of operations and
maintenance for public services and facilities.

Representative Projects

e North Natomas Community Plan Financing and Nexus Study, Sacramento, California
e Fort Ord Financial Leverage/ Credit Enhancement Study, Monterey, California

¢ Rocklin Unified School District Facilities Financing, Rocklin, California

e Stapleton Airport Reuse Financing Plan, Denver, Colorado

* Railyards/Richards Boulevard Redevelopment Areas Infrastructure Financing Plan and Nexus
Study, Sacramento, California

e Entrance to Aspen Financing Program, Aspen, Colorado
e Joint Unified School District Long-Range Facilities Master Plan, Davis, California
e Regional Transportation Impact Fee Program, San Joaquin County, California

e Southeast Woodland Specific Plan Infrastructure and School Financing Plan, Woodland,
California

¢ Community Partnership Financing Plan, Snowmass, Colorado

¢ Mountain House Community Financing Plan, San Joaquin County, California
e Regional Sports Facility Financing Plan, Stanislaus County, California

¢ Santa Monica Civic Center Financing Plan, Santa Monica, California

e Sacramento Public Library Authority Financing Plan, Sacramento, California
¢ Stanford Ranch Mello-Roos Financing Plan, Rocklin, California

e Sewer Rate Analysis, Modesto, California

Economic & Planning Systems, Inc. 4 Statement of Qualifications



PuBLIC FINANCE

Project Profiles

North Natomas Financing Plan and Nexus Study
Sacramento, California

The North Natomas Community Plan encompassed a project covering 10 square miles and
potentially housing 60,000 people. After more than a year of discussions on transportation, air
quality, open space, and other land use issues, developers, environmentalists, and neighborhood
interests reached consensus on the project. EPS assisted the North Natomas Landowners
Association and the City of Sacramento with developing the financing plan, nexus study, and
numerous related analyses required for bond issuance. The financing plan, containing $730
million in infrastructure improvements, incorporated an area-wide Community Facilities District,
regional cost sharing, and pay-as-you-go fee programs.

Fort Ord Financial Leverage/Credit Enhancement Study
Monterey County, California

The Fort Ord Reuse Authority (FORA) plans to develop the former Fort Ord, granted to FORA and
the surrounding municipal jurisdictions under an Economic Development Conveyance from the
U.S. Army. In September 1993, the Secretary of Defense declared Fort Ord a model for the
national base reuse effort, and as part of creating a model reuse strategy, sought a consultant to
provide expert advice on how to best leverage available public and private financing resources.
FORA hired EPS to conduct a Financial Leveraging and Credit Enhancement study, supplementing
the work in the financing plan with an examination of FORA’s financing needs and an exploration
of creative tools to meet those needs, such as revolving loan fund, loan security, and letters of
credit, to bootstrap beneficial projects that cannot rely on their own fundamentals for financing.
EPS’s strategy is being pursued by the Department of Commerce.

McClellan AFB Reuse Public Facilities Financing
Sacramento, California

Located in Sacramento County, McClellan Air Force Base is approximately 7 miles northeast of
the downtown area. The Defense Base Realignment and Closure Commission closed McClellan in
July 2001. A joint venture agreement between Sacramento County and McClellan Park, LLC
envisions reusing approximately 10 million square feet of existing facilities and adding roughly 7
million square feet of new development.

McClellan Park LLC retained EPS to prepare a financing strategy to pay for backbone
infrastructure and other needed improvements. The goal of the financing strategy is to match
the timing of the infrastructure improvement needs and the availability of revenues to pay for
the improvements. This goal is challenged by the unique nature of redeveloping a former
military base into a privately occupied business park. EPS developed a $169.4 million financing-
implementation plan that uses infrastructure charges, tax increment revenue financing, and
grant and other funding, as well as potential funding from the developer/equity partner and
Sacramento County. Additional funds will be secured by a loan from the California Infrastructure
and Economic Development Bank.
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FISCAL IMPACT ANALYSIS

Services Provided

EPS evaluates impact of a wide range of land use projects and resource management programs
on the annual budgets of cities, counties, and other public agencies. As a basis for practical
mitigation measures, our services quantify and disclose the potential local and regional fiscal
implications of specific projects, cumulative development of an area, or government actions in
general. EPS evaluates net fiscal impacts by forecasting local government operating costs and
revenues caused by increased public-service requirements or changes in tax and fee collection.

Fiscal impact studies often are completed within the context of land use-plan evaluation,
development project review, environmental impact reports, resource management plans, and
financial negotiations between public and private entities. EPS uses specially prepared computer
models, based on input from affected agencies as well as case studies from similar projects, to
emulate and forecast agency budgets. Our analysis employs a wide variety of tools, including
market analysis, consumer surveys, case studies, and industry sales data.

Representative Projects

e Disneyland Resort Area Expansion Fiscal Analysis and Financial Negotiations, Anaheim,
California

e Redmond Fiscal Study and Cost of Growth Model, Redmond, Washington

s Fiscal Equity Study, Reno, Sparks, and Washoe County, Nevada

e Durango Mountain Resort Fiscal Impact Analysis, La Plata County, Colorado

¢ South Napa Marketplace Fiscal and Economic Analysis, Napa, California

e Southwest Area Plan Fiscal and Financial Impact Analysis, Santa Rosa, California

e General Plan Update Fiscal Impact Analysis, San Jose, California

e Mt. Washington Cellars Fiscal and Financial Analysis, Calistoga, California

e Fiscal and Economic Effects of the Paradise Ranch Inn Project, Josephine County, Oregon
e Base Village Fiscal Impact Analysis, Snowmass Village, Colorado

¢ Pleasanton Ridge Fiscal and Financial Impact Analysis, Pleasanton, California

e Porter Trust Annexation Fiscal Impact Analysis, Jackson, Wyoming

¢ North Natomas Fiscal Impact Study, Sacramento, California

e Spring Lake Planning Analysis Fiscal Update, Woodland, California

e Serrano El Dorado Fiscal Impact and Tax Revenue Analysis, El Dorado Hills, California

e Ceres Citywide Fiscal Impact Analysis, Ceres, California
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FISCAL IMPACT ANALYSIS

Project Profiles

Disneyland Resort Area Expansion, Fiscal Analysis and Financial Negotiations
Anaheim, California

Beginning in the early 1990s, the City of Anaheim developed plans to improve the Anaheim
Resort Area that includes 14,000 hotel rooms, the Anaheim Convention Center, and Disneyland.
The area suffered from infrastructure deficiencies, and the Convention Center required
improvements to maintain its market share. At the same time, Disney proposed constructing a
second Southern California theme park. Disney requested financial participation from the City of
Anaheim to help fund the needed infrastructure.

EPS assisted the city’s negotiation team by creating a cash flow model of the city’s budget to
forecast fiscal impacts with and without the project. EPS evaluated the market economics of
potential room-night demand, a primary tax generator. The analysis assured the city that it
could achieve its objectives of creating no risk to the General Fund. Ultimately, the City Council
approved a Finance Agreement providing for the issuance of debt to be repaid by a share of new
incremental tax revenues.

Redmond Fiscal Impact of Growth Model
Redmond, Washington

The City of Redmond, home of Microsoft, is a rapidly growing metropolitan area located in the
State of Washington. The city’s key objectives are to maintain levels of service, promote
economic development, ensure an adequate supply of affordable housing, and balance the
municipal budget. EPS developed a fiscal impact growth model that provided the city with the
ability to forecast municipal costs and revenues associated with planned levels of growth and
development. Information regarding the costs of growth, either for individual products or
cumulatively, helped inform policy decisions regarding the city’s goals and objectives. The cost-
of-growth model incorporated several factors and recognized the changing nature of each factor
over time, including (1) land demand and supply, (2) physical capacity, (3) infrastructure and
public facilities, (4) development and fiscal policy, and (5) fiscal cash-flow forecasting. In
addition to the resulting reports, EPS agreed—under a separate license agreement—to provide
the city with model documentation, training, and systems support.

Fiscal Equity Study
Reno, Sparks, and Washoe County, Nevada

While the Truckee Meadows region, which includes Washoe County and the Cities of Reno and
Sparks, has experienced substantial growth over the last decade, revenue has not kept up with
service demands of the new population. Local agencies have made some progress in sorting out
service functions and combining efforts to achieve cost savings; many regional conflicts remain,
however, that are related to fiscal imbalances or inequities and new development and annexation
issues. Truckee Meadows Regional Planning Agency retained EPS to provide a better
understanding of the service-to-revenue relations among agencies in the region and to quantify
fiscal imbalances and inequities. Ultimately, EPS developed recommendations and alternative
solutions for the provision of services that is designed to sustain the long-term fiscal health of
the region while accommodating anticipated regional growth.
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ECONOMIC IMPACT ANALYSIS

Services Provided

EPS evaluates the economic impact of a wide range of public and private sector activities,
including land use projects, industry sector output, and government programs and policies. The
firm’s economic impact analysis generally focuses on quantifiable variables such as regional
employment, output, property values, regional dollar flow, and industry sales. Our analysis
estimates the direct, indirect, and induced effect of a project or policy on these variables.

Economic impact studies are often completed within the context of land use plan review,
environmental impact reports, regulatory evaluation and compliance, resource management
plans, and general economic assessments. Our economic analysis employs a wide variety of
tools, from market analysis and consumer surveys to input-output analysis and economic
modeling.

Representative Projects

e Economic Impact of Federal Endangered Species Critical Habitat Designation, California

. Ea.st Bay Regional Parks District Economic Impact Analysis, Alameda County, California

e Mather Airport Economic Impact Analysis, Sacramento, California

e Economic Impact of Napa Center for Wine, Food, and the Arts, Napa, California

e Wal-Mart Site Economic Impact Analysis, Woodland, California

e Economic Impact of California Clean Air, Jobs, and Transportation Act (CALTEA), California
e Economic Impact of Tracy Growth Control Measure, Tracy, California

e Economic Impact of Sears Point Raceway Expansion, Marin County, California

e Economic Impact of Gulch Redevelopment, Nashville, Tennessee

e Socioeconomic Impact of University of California Merced Campus, Merced County, California
e Economic Impact of Sonoma County Construction Industry, Sonoma County, California

¢ Economic Impact of Public Utility Commission Energy Conservation Program, San Francisco,
California

e Colorado Housing Trust Fund Economic Impact Analysis, Colorado

e Tracy Gateway Economic Benefit Study, Tracy, California

e Davis Technology Center Fiscal and Economic Review, Davis, California
e Lincoln Agricultural Land Value Analysis, Lincoln, California

¢ Yolo County Economic and Revenue Analysis, Yolo County, California
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EconoMIC IMPACT ANALYSIS

Project Profiles

Economic Impact of Federal Endangered Species Critical Habitat Designation
California and Oregon

The U.S. Fish & Wildlife Service designates critical habitat for threatened and endangered species
so that other federal agencies will avoid sponsoring activities jeopardizing the chances for
species survival and recovery. EPS was retained to conduct an economic impact analysis of the
habitat designation for seven groups of species found throughout California. The analyses
examined how private landowners and other affected parties might modify their economic
activities in light of the habitat designation, as well as the additional costs associated with
federal-agency consultations. EPS’s analysis was published in the Federal Register and used by
the Service in its rule-making process.

East Bay Regional Parks District Regional Economic Analysis
Alameda County, California

The East Bay Regional Park District (EBRPD), founded in 1934, currently owns and manages
more than 90,000 acres of parks, open space, and trails in Alameda and Contra Costa Counties.
EBRPD commissioned EPS, in conjunction with Strategy Research Institute, to study EBRPD's
economic benefits by (1) conducting a literature review of economic benefits of parks and (2)
analyzing recreation and conservation uses and visitation to EBRPD parks. EPS identified,
described, and quantified the broad array of economic and quality-of-life benefits associated with
the regional park system. Benefits were divided into “users and district residents” benefits,
“public investment and cost saving” benefits, and “user and district expenditures in the local
economy” benefits. EPS identified benefits in terms of their impact on quality of life, economic
vitality, and social equity.

Mather Airport Economic Analysis
Sacramento, California

Mather Air Force Base officially closed in September 1993, and the Sacramento County Board of
Supervisors adopted the Mather Field Specific Plan in May 1997. Since then, Mather airport
slowly has expanded and solidified its role as the primary air-cargo airport serving the
Sacramento region. Sacramento County is considering whether to expand airport operations by
upgrading and expanding Mather’s runway capacity. In association with Leigh Fisher, EPS
prepared a series of economic impact analyses considering the direct, indirect, and induced
effects of expanded cargo facilities and airport operations on the local economy. EPS quantified
the impacts of altering land use entitlements to allow for development more compatible with
expanded airport operations. This analysis allowed Sacramento County to consider both the
economic benefits of increased airport operations and any potential adverse impacts on planned
development in areas surrounding the airport that would be caused by expanded noise contours
and other factors.
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REUSE, REVITALIZATION, AND REDEVELOPMENT

Services Provided

EPS prepares research and analyses that support facility and site reuse, revitalization, and
.redevelopment efforts. Our services help to strategically combine marketing and business
development with the elimination of physical, environmental, and market constraints to create a
vital mix of business, civic, and pedestrian activity. Our geographic focus in this practice ranges
from specific sites within a redevelopment project area to entire neighborhoods or submarkets
within a region.

EPS takes a key role in working with other professionals, including urban designers,
redevelopment specialists, transportation planners, civil engineers, and developers, to assist
local agencies in formulating effective revitalization efforts as part of planning projects or formal
redevelopment programs. A wide range of skills are applied in these projects, including real
estate market research, real estate feasibility analysis, fiscal and economic impact analysis, tax
increment projections, and the creation of public financing strategies.

Representative Projects

e Los Angeles Harbor Redevelopment, Los Angeles, California

e Sacramento Downtown Property Portfolio Evaluation, Sacramento, California

e Treasure Island Reuse Plan and Feasibility Analysis, San Francisco, California

¢ Midtown Specific Plan Financing Feasibility Analysis, San Jose, California

* McClellan Reuse Public Facilities Financing, Sacramento, California

e Downtown Economic Development Study, Sacramento, California

e Port of San Francisco Financial and Economic Impact Analysis, San Francisco, California

e Union Station Redevelopment Feasibility Analysis, Cheyenne, Wyoming

¢ Redevelopment Tax Increment Audit and Forecast, Madera, California

o Commercial Revitalization and Residential Rehabilitation Strategies, West Pittsburg, California
e Business and Waterfront Improvement Project Redevelopment Study, Sacramento, California
¢ Richards Boulevard Redevelopment and Housing Study, Sacramento, California

e Redevelopment Feasibility Analysis, Roseville, California

o Downtown Revitalization Study, Walnut Creek, California

e Redevelopment Plan Feasibility Analysis, South Lake Tahoe, California

¢ Redevelopment Plan Blight Findings and Feasibility Analysis, Newark, California
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REUSE, REVITALIZATION, AND REDEVELOPMENT

Project Profiles

Los Angeles Harbor Redevelopment
Los Angeles, California

The City of Los Angeles Community Redevelopment Agency (CRA) retained EPS to develop an
economic strategy for the Los Angeles Harbor Industrial Center Redevelopment Project at the
Wilmington Industrial Park. The 232-acre project is the third Brownfields Demonstration Site in
Los Angeles, which like many large cities has a shortage of viable, master-planned property to
accommodate economic development. Land that is available often has complex environmental
issues and subsurface conditions, such as oil wells and associated pipelines.

Wilmington Industrial Park is strategically located adjacent to the Los Angeles Harbor, the
Alameda Corridor, and other transportation improvements under construction. In its economic
strategy, EPS identifies ways to redevelop the project area and attract new development, labor-
intensive industry, and new jobs for the local community. EPS and its subcontractors (EPS
Team) evaluated the property’s position relative to the area’s extraordinary transportation
infrastructure, regional economic trends, and CRA job and tax-base goals. The EPS Team
developed economic, land planning, civil engineering, geotechnical, and redevelopment studies,
contributing to a strategic plan for attracting public and private investment to the area. The
strategy included developing a geographic information system and a related Web site intended to
expedite developer due diligence associated with specific development proposals.

Sacramento Downtown Property Portfolio Evaluation
Sacramento, California

The Capitol Area Development Authority (CADA) retained EPS to evaluate CADA’s downtown real
estate portfolio and to make recommendations about the disposition of land assets and the use
of development proceeds. CADA was created to manage key State-owned real estate assets in
the Capitol Area and is active in several major mixed-use projects that are transforming this
portion of downtown Sacramento.

Based on an analysis of market supply and demand conditions, as well as a detailed review of
specific properties and related financial information, EPS is advising CADA on the overall value of
its portfolio, including residential, office, and retail properties. Ultimately, the information will be
used to advise CADA on how revenue may best be reinvested in downtown redevelopment
projects to enhance the economic performance and quality of life of downtown Sacramento’s
Capitol Area.
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REAL ESTATE TRANSACTIONS AND NEGOTIATIONS

Services Provided

EPS assists public and private sector clients negotiate the lease, transfer, and sale of real estate
assets to developers and other end users. EPS’s services provide timely, objective, and well-
documented advice to support successful real estate transaction. EPS develops business plans
and marketing strategies; writes Requests for Qualifications/Requests for Proposals, developer-
selection criteria, and Development Agreements; assists with contract negotiations; and
formulates business terms and conditions for land disposition.

EPS premises its negotiation strategy on a thorough understanding of project economics, public
policy and political considerations, and regulatory parameters to structure business terms
definitive and flexible enough to serve over the long term. EPS’s services are engaged for a
variety of major public/private ventures, such as renovating regional commercial facilities—
military bases, rail, and air transportation facilities—and other regionally significant areas
undergoing transfer or reuse.

Representative Projects

e Redevelopment Negotiations for the Fleet Industrial Supply Cenfer, Alameda, California

* Port of San Francisco Pier 30/32 Developer Selection and Negotiations, San Francisco,
California

e Orlando Naval Training Center Purchase Offer, Orlando, Florida

e Alameda Naval Air Station Business Plan and Disposition Analysis, Alameda, California

e Marine Corps Air Station Tustin Business Plan and Disposition Analysis, Tustin, California
e Hunters Point Naval Shipyard Negotiations, San Francisco, California

e Buenaventura Mall Renovation/ Expansion Development Agreement Negotiations, San
Buenaventura, California

e Pinole Vista Shopping Center Development Agreement Negotiations, Pinole, California
e The Canyons Development Agreement, Summit County, Utah

e Bay Area Rapid Transit (BART) Joint Development, Castro Valley, California

e Oakland Coliseum Advertising Agreement Negotiations, Oakland, California

o Railyards Specific Plan/ Richards Boulevard Area Plan Development Agreement Negotiations,
Sacramento, California
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REAL ESTATE TRANSACTIONS AND NEGOTIATIONS

Project Profiles

Redevelopment of the Fleet Industrial Supply Center
Alameda, California

The City of Alameda selected EPS to assist in selecting a developer and negotiating a
Development and Disposition Agreement (DDA) for the disposition of the 200-acre Fleet
Industrial Supply Center and East Housing property located along the Oakland Estuary across
from Jack London Square. EPS evaluated and summarized developer proposals, including pro-
forma project economics, and proposed transaction terms. The selected developer, Catellus
Development Corporation, proposed to develop 475 units and 1.3 million square feet of research
and development/office space. EPS conducted market research, prepared pro forma and fiscal
analyses, and evalu