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FILE NO. 140444 
AMENDED IN BOARD 

7/8/2014 ORDINANCE NO. 

1 1 [Development Agreemeot - Schlage Lock Project - Visitacion Develop merit, LLC] 

2 

3 Ordinance approving a Development Agreement between the City and County of San 

4 Francisco and Visitacion Development, LLC, for certain real property located in 

5 Visitacion Valley, bounded approximately to the north and west by Mclaren Park and 

6 
1 

the Excelsior and Crocker Amazon Districts, to the east b~ the Caltrain tracks, and to 

7 

8 

9 

10 

11 

12 

13 I 
I 

I 
14 

I 
15 I 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

the south by the San Francisco/San Mateo County line and the City of Brisbane; 

making findings under the California Environmental Quality Act, findings of conformity 

with the General Plan, and the eight priority policies of Planning Code, 

Section 101.1(b); and waiving certain provisions of Administrative Code, Chapter 56~ 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Addltions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in :Strikethrough italics Times New Roman font. 

-Boa-rd amendment additions are in double--underlined Arial font. 
Board amendment deletions are in strikethrough /\rial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

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

Section 1. Project-Fin-dings. The Board of Supervisors makes the following findings: 

A.: California Government Code Section 65864 et seq. authorizes any city, county, 

or city and county to enter into an agreement for the development of real property within the 

jurisdiction of the city, county, or city and county. 

B. Chapter 56 of the San Francisco Administrative Code ("Chapter 56") sets forth 

certain procedures for the processing and approval of development agreements in the City 

and County of San Francisco (the "City"). 

Mayor Lee, Supervisor Cohen 
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1 C. Visitacion Development, LLC, a California limited liability company, a subsidiary 

2 of Universal Paragon Corporation, a Delaware limited liability company (the "Developer") is 

3 the owner of that certain real property formerly occupied by the Schlage Lock Company 

4 located in Visitacion Valley (the "Project Site"). The Project Site is generally bounded to the 

5 north and west by Mclaren Park and the Excelsior and Crocker Amazon districts, to the east 

6 by the Caltrain tracks and to the south by the San Francisco/San Mateo County line and the 

7 City of Brisbane. 

8· D. Developer filed applications with the City's Planning Department to (a) amend 

9 the City's Planning Code to create the Schlage Lock Special Use District, (b) amend the City's 

1 O General Plan to change applicable height and bulk classifications, and ( c) amend applicable 

11 zoning maps. 

12 E. The Developer has .proposed a long-term, mixed-use development program that 

13 includes up te 1,679-dwellir:ig units of new housing., up to 46, 700 square feet of new retail, and 

14 the rehabffitation-of ~historic office build1ng located on-site (the "Project"). Through the 

15 development of the Project, the Project Site will be transformed into a mixed-use, transit~ 

16 oriented development with new public streets and new parks, all as further described in the 

17 proposed development agreement, a copy of which is on file with the Clerk of the Board in File 

18 No. 140444 (the "Development Agreement"). 

19 F. Concurrently with this Ordinance, the Board is taking a number of actions in 

20 furtherance of the Proj_ect, including the approval of amendments to the City's General Plan 

21 (Board File No. 140675), Planning Code (Board File No. 140445), and Zoning Maps (Board 

22 File No. 140445) (collectively, together with this Ordinance, the "Project Ordinances"). 

23 G. The City has determined that as a result of the development of the Project Site 

24 in accordance with the Development Agreement, clear benefits to the public will accrue that 

25 could not be obtained through application of existing City ordinances, regulations, and 

Mayor Lee, Supervisor Cohen I BOARD OF SUPERVISORS 
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II 

I 
1 I policies, as more particularly described in the Development Agreell)en!. The Development 

2 Agreement will eliminate uncertainty in the City's land use planning for the Project Site and 

3 secure orderly development of the Project Site consistent with the Visitacion Valley/Schlage 

4 Lock Special Use District. 

5 

6 

7 

Section 2. ENVIRONMENTAL FINDINGS. 

A. The San Francisco Planning Commission and the former San Francisco · 

8 Redevelopment Agency certified a final environmental impact report ("FEIR") for the Visitacion 

9 Valley Redevelopment Program, Planning Department File No. 2006.1308E, on December 

1 O 18, 2008. The project analyzed in the EIR was for redevelopment of an approximately 46-acre 

11 project area in San Francisco's Visitacion Valley neighborhood, extending on both sides of 

12 Bayshore Boulevard roughly between SunnydalaAvenue and Blanken Avenue and along the 

13 Leland Avenue commercial corridor. The project was intended_to facilitate re-use of the vacant / 

14 Schlage Lock property (The "Project Site"; also referred to as "Zone 1"), rev-italize other 

15 properties along both (east and west) sides of Bayshore Boulevard, and help revitalize the 

16 Leland Avenue commercial corridor (also referred to as "Zone 2"). 

17 B. When California eliminated all redevelopment agencies in the State in February, 

18 2012, th.e City of San Francisco initiated new efforts to move forward with the development of 

19 the Schlage Lock site (Zone 1) in light of reduced public funding and jurisdictional change. 

20 Thus, the proposed project was revised with respect to Zone 1, and these modifications were 

21 ' analyzed in an Addendum to the FEIR prepared by the Planning Department and referred to 

22 as the "Modified Project". The Modified Project differs from the project analyzed in the FEIR in 

23 I that, among other changes, the number of residential units in Zone 1 will increase from 1,250 

24 to 1,679 and the amount of commercial retail space in Zone 1 will decrease from 105,000 to 

25 46, 700 square feet. The amount of cultural uses will not change and remains at 15;000 

Mayor Lee, Supervisor Cohen 
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1 square feet. The projected growth for Zone 2 will remain the same, as set forth in the 

2 Addendum. 

3 C. The Board has reviewed the FEIR and the Addendum and hereby finds that 

4 since certification of the FEIR and the Addendum, no changes have occurred in the proposed 

5 Project or in the circumstances under which the Project would be implemented that would 

6 cause new significant impacts or a substantial increase in the severity of impacts identified 

7 and analyzed in the FEIR and the Addendum, and that no new information has emerged that 

8 would materially change the analyses or conclusions set forth in the FEIR and the Addendum. 

9 The Modified Project would not necessitate implementation of additional or considerably 

1 O different mitigation measures than those identified in the FEIR and the Addendum. 

11 Additionally, the Board hereby adopts and incorporates by reference as though fully set 

12 forth herein the environmental findings of-the PlariP.ing Commission, a copy of which is on file 

13 with the Board of Supervisors in File t'\Jo. 140444, including but not Hmited to the Planning 

14 Commission's rejection of certain transportation mitigation measures as infeasib-le and its 

15 finding that no other feasible mitigation measure are available to address certain identified 

16 significant impacts. The Board further adopts and incorporates by reference the Mitigation 

17 Monitoring and Reporting Program, a copy of which is on file with the Board of Supervisors in 

18 File No. 140444, and the Mitigation Monitoring and Reporting Program, a copy of which is on 

19 file v1ith the Board of Supervisors in File No. 140444. 

20 

Section 3. General Plan and Planning Code Section 101.1 (b) Findings. 21 

22 A. The Board of Supervisors finds that the Development Agreement will serve the 

23 public necessity, convenience and general welfare for the reasons set forth in Planning 

24 Commission Resolution No. 19164 and incorporates those reasons herein by reference. 

25 
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1 B. The Board of Supervisors.finds that the Development Agreement is in conformity 

2 with the General Plan, as amended, and the eight priority policies of Planning Code Section 

3 101.1 for the reasons set forth in Planning Commission Resolution No. 19164. The Board 

4 hereby adopts the findings set forth in Planning Commission Resolution No. 19164 and 

5 incorporates those findings herein by reference. 

6 

7 

8 

Section 4. Development "Agreement. 

A The Board of Supervisors approves all of the terms and conditions of the 

9 Development Agreement, in substantially the form on file with the Clerk of the Board of 

1 O Supervisors in File No. 140444, including but not limited to, the non-applicability of certain 

11 provisions of the Costa-Hawkins Rental Housing Act (California Civil Code sections 1954.50 

12 et seq.; the "Costa-Hawkins Act"), and Developer's waiver of any and all rights under the 

13 i Costa-Hawkins Act and any other laws or regulations so that each below market rent ("gMR") 1 

14 I unit will be subject to the City's BMR requirements as set forth in Planning Code section 415 

15 j and the Affordable Housing Plan as attached to the Development Agreement. 

16 B. The Board of Supervisors also approves the subdivision and condominium map 

17 provisions as set forth in Section 3.9 of the Development Agreement. 

18 C. Without limiting the terms of the Development Agreement, the Board of 

19 Supervisors expressly finds that the items listed in Sections 4.A and 4.B above are a material 

20 and important part of the Development Agreement, and the Board would not be willing to 

21 approve the Development Agreement without these provisions. 

22 

23 

24 

25 

D. The Board of Supervisors approves and authorizes the execution, delivery and 

performance by the City of the Development Agreement, subject to the approval of the 

Development Agreement by the City's Municipal Transportation Agency and Public Utilities 

I Commission, and any other City agencies as required, each in their sole discretion (the 

Mayor Lee, Supervisor Cohen 
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1 "Subsequent Approvals") and Developer's payment of all City costs with respect to the 

2 Development Agreement. Upon receipt of the Subsequent Approvals and the payment of 

3 · City's costs billed to Developer, (i) the Director of Planning and other listed City officials are 

4 authorized to execute and deliver the Development Agreement, and (ii) the Director of 

5 Planning and other applicable City officials are authorized to take all actions reasonably 

6 necessary or prudent to perform the City's obligations· under the Development Agreement in 

7 accordance with the terms of the Development Agreement and Chapter 56, as applicable. 

8 The Director of Planning, at his or her discretion and in consultation with the City Attorney, is 

9 authorized to enter into any additions, amendments or other modifications to the Development 

1 O Agreement that the Director of Planning determines are in the best interests of the City and 

11 that do not materially increase the obligations.or liabilities of the City or decrease the benefits 

12 to the City under the Development Agreement, subject to the approval of any affected City 

13 agency as more particulady described in the beveiopment Agreement. 

Section 5. Chapter 56 Waiver; Ratification. 

14 

15 

16 A. In connection with the Development Agreement, the Board of Supervisors finds 

17 that the requirements of Chapter 56 have been substantially com.plied with, and hereby 

18 waives any procedural or other requirements of Chapter 56 if and to the extent that they have 

19 not been complied with. 

20 B. All actions taken by City officials in preparing and submitting the Development 

21 Agreement to the Board of Supervisors for review and consideration are hereby ratified and 

22 confirmed, and the Board of Supen.tisors hereby authorizes all subsequent action to be taken 

23 by City officials consistent with this Ordinance. 

24 

25 

Mayor Lee, Supervisor Cohen 
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'I L 
I 

I 
1 I . Section 6. Effective and Operative Date§. This ordinance shall become effective 30 

I days after enactment. Enactment occurs when the Mayor signs the ordinance. the Mayor 

returns the ordinance unsigned or does not sign the ordinance within ten days of receiving it. 

I or the Board of Supervisors overrides the Mayor's veto of the ordinance. This ordinance shall 

1
1
, l become ooerative on its effective date or on the date that the last of the Project Ordinances 
11 . 

;! becomes effective. whichever is later. This Ordinance shall become effective on the date that 

all of the Project Ordinances are effective. 

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

ii 
I;~ .!By:· . ~ 
11 HefuiOGewertz · · 
11 Deputy City Attorney 

11 n:\spec\as2014\1300180\00937644.doc 
11 . 

!I . 
q 
il 

I 
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FILE NO. 140444 

LEGISLATIVE DIGEST 

[Development Agreement·- Schlage Lock Project - Visitacion Development, LLC] 

Ordinance approving a Development Agreement between the City and County of San 
Francisco and Visitacion Development, LLC, for certain real property located in 
Visitacion Valley, bounded approximately to the north and west by Mclaren Park and 
the Excelsior and Crocker Amazon Districts, to the east by the Caltrain tracks, and to 
the south by the San Francisco/San Mateo County line and the City of Brisbane; 
making findings under the California Environmental Quality Act, findings of conformity 
with the General Plan, and the eight priority policies of Planning Code, Section 
101.1 (b); and waiving certain provisions of Administrative Code, Chapter 56. 

Existing Law 

California Government Code section 65864 et seq. (the "Development Agreement Statute") 
and Chapter 56 of the San Francisco Administrative Code ("Chapter 56") authorize the City to 
enter into a development agreement regarding the development of real property. 

Amendments to Current Law 

The proposed ordinance, if adopted, would result in the approval of the proposed 
development agreement (the "Development Agreement").with Visitacion Developme!'.lt, LLC 
("Developer") in accordance with the Development Agreement Statute and Chapter 56. The 
Development Agreement would provide to Developer the vested right to develop the project 
site as described in the Development Agreement over a 15 year term. There are no proposed 
amendments to current law. 

Background Information 

Under the Development Agreement, the Developer proposes to implement a long-term, 
mixed-use development program that includes up to 1,679 dwelling units of new housing, up 
to 46,700 square feet of new retail, and the rehabili.tation of a historic office building located 
on-site (the "Project"). Through the development of the Project, the Project site will be 
transformed into a mixed·use, transit-oriented development with new public streets and new 
parks, all as further described in the proposed development agreement, a copy of which is on 
file with the Clerk of the Board in File No. 140444 (the "Development Agreement"). 

By separate legislation, the Board is considering taking a number of actions in furtherance of 
the proposed project, including the approval of amendments to the City's General Plan, 
Planning Code and Zoning Maps. ' 

n:\spec\as2014\1300180\0093571 O.doc 
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GOVERNMENT AUDIT & OVERSIGHT COMMITTEE MEETING JUNE 26, 2014 

Item 1 Department: 

File 14-0444 Office of Economic and Workforce Development 

EXECUTIVE SUMMARY 

Legislative Objectives 

The proposed ordinance would (1) approve a development agreement between the City and Visitacion 
Development, LLC, a subsidiary of Universal Paragon Corporation (UPC}; (2) make findings under the California 
Environmental Quality Act (CEQA), (3) make a finding of conformance with the City's General Plan; and (4) 
waive certain provisions of Administrative Code Chapter 56. 

Key Points 

• The proposed Schlage Lock Development Project. is located at the site of the old Schlage Lock Plant 
located in Visitacfon Valley, In the Southeast portion of San Francisco. The property is privately owned by 
UPC. 

• Under the proposed development agreement UPC would develop up to (1) 1,679 new rental and owner 
occupied units, 15 percent of which will be below market rate; (2) 46,700 square feet of commercial 
development, including a full service grocery store; (3) 15,000 square feet of community-service cultural, 
institutional and educational space, including rehabilitation of the Historic Schlage Office Building; and (4) 
public improvements including roadways, sidewalks, utilities, bicycle infrastructure and parks. 

Fiscal Impact 

• The project is expected to generate $24,363,259 in one-time revenues and $7,590,386 in ongoing revenues 
to the City. 

• The City will spend $8,000,000 in public improvements for the project, including $2,000,000 in Proposition 
K funds and $1,500,000 _in SFMTA funds for transportation and pedestrian improvements, and $4,500,000 
in Open Space Acquisition funds to purchase park land. UPS will be responsible for park improvements and 
ongoing maintenance for 22 years. 

• The City is expected to incur ongoing annual expenditures of $2,031,681 for public safety, transportation 
and public works for the new development. 

• The project is expected to result in the City having realized estimated net one-time revenues of 
$16,363,259 and net annual revenues of $5,558, 705. 

Recommendation 

• Approve the proposed ordinance. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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MANDATE STATEMENT 

In accordance with Section 56.14 of the San Francisco Administrative Code, after the Board of 
Supervisors completes its public hearing, it may approve or disapprove the proposed 
development agreement recommended by the Planning Commission. If the Board of 
Supervisors approves the development agreement, it shall do so ·by the adoption of an 
ordinance. 

BACKGROUND 

The proposed Schlage Lock Development Project (Project) is located at the site of the old 
Schlage Lock Plant located i·n Visitacion Valley, in the Southeast portion of San Francisco. The 
property is privately owned by Universal Paragon Corporation (UPC). The project area is 
bounded by Blanken Avenue to the north, Bayshore Boulevard to the west, Tunnel Avenue to 
the east and the San Francisco/Daly City border to the south, as shown in Exhibit 1 below. 

Exhibit 1: Map of Schlage Lock Development Project 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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The Schlage Lock Company closed its Visitacion Valley plant in 1999. Since that time, 
development of the site has been subject to numerous actions by the Board of Supervisors and 
various planning entities throughout San Francisco. The following Table 1 illustrates these 
events. 

Table 1: Prior Project Approvals 

Schlage Lock Development_ History 

Action Taken Authorizing Entity Year 

Interim Zoning Controls passed changing zone 
from industrial M-1 to neighborhood Board of Supervisors 2000 
commercial NC-3 zone. 

Visitacion Valley Schlage Lock Community 
Planning Workshop: Strategic Concept Plan and San Francisco Planning Department 2002 
Workshop Summary 

· Resolution 424-05 Establishing the Visitacion 
Board of Supervisors 2005 

Valley Survey Area 

Establishment of Visitacion Valley Citizens 
Mayor 2006 

Advisory Committee 

Redevelopment Plan for the Visitacion Valley 
San Francisco Redevelopment Agency 2008 

Redevelopment Project 

Visitation Valley/Schlage Lock Design for San Francisco Planning Department 2009 
Development San Francisco Redevelopment Agency 

Certification of Final Environmental Impact 
Report (FEIR) for Visitacion Valley Planning Commission 2008 
Redevelopment Program 

Remedial action plan established to govern California Department of Toxic 
2009 

removal of groundwater and soil contamination Substances 

Objectives of Redevelopment Plan 

Numerous workshops and community forums have been held which brought together City 
officials, neighborhood groups and residents to develop a framework which would guide the 
eventual development of the project area. These workshops produced a set of ten project 
objectives which included: 

• Ensure a mix of uses, including different types of housing, retail, community facilities, 
city·services and open space; 

• Attract a full-service grocery store and provide a variety of retail options; 

• Include affordable housing to increase the local supply of well-designed affordable 
housing for low-income and working individuals, families and seniors; 

• Create opportunities for local employment; · 

• Create a family-oriented, mixed-use destination that should include pedestrian 
walkways and destination points, such as small plazas; 

• Incorporate thoughtful design that considers existing architectural styles and character 
and incorporates local historical and cultural elements; 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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• Improve the safety, pedestrian orientation and look of Bayshore Boulevard through new 
stores, traffic calming and a new community-policing substation; 

• Ensure a relationship between new stores on the Schlage Lock site and the existing retail 
corridor on Leland Avenue, to revitalize the central shopping area; 

• Bridge Little Hollywood and Visitacion Valley through the creation of new streets and 
foot and bike paths throughout the site; and 

• Convert the old Schlage Lock office building to a civic use and consider new buildings for 
pub lie, city and community services. 

Dissolution of the San Francisco Redevelopment Agency 

The San Francisco Redevelppment Agency was dissolved through passage of California 
Assembly Bill 26 (AB 26) in 2011. At that time, the San Francisco Redevelopment Agency and 
UPC were in the process of negotiating the Project's financial terms. Because the legislation and 
subsequent Superior Court decision dissolving the State's redevelopment agencies occurred 
prior to the completion of negotiations between the San Francisco Redevelopment Agency and 
UPC, the City lost the ability to access tax increment financing to fund the Project. 

DETAILS OF LEGISLATION 

The proposed ordinance would (1) approve a development agreement between the City and 
Visitacion Development, LLC, a subsidiary of UPC; (2) make findings under the California 
Environmental Quality Act (CEQA), (3) make a finding of conformance with the City's General 
Plan; and (4) waive certain provisions of Administrative Code Chapter 56. 

The proposed development agreement between the City and County of San Francisco and UPC 
provides the framework for developing the subject Property. The term of the agreement shall 
continue for 15 years to· accommodate the phased development of the Project, unless 
terminated by mutual consent of the City and _UPC or upon default of the development 
agreement by either party. UPC has the vested right to develop the property during the 15 
years of the agreement. 

Elements of the Development Agreement 
; 

The Schlage Lock Development Project is a mixed-use development that will provide new 
housing units, commercial development, and additional amenities including parks, community 
space, and infrastructure improvements. The site consists of 15 development parcels that 
include sites for residential and commercial development, the historic Schlage Lock office 
building, a greenway, Visitacion Park, and other parcels. 

The following section details relevant elements of the proposed Project. 

Housing 

Under the development agreement, UPS may develop up to 1,679 new rental and owner
occupied units. The development agreement requires that 15 percent of the new housing units 
be below market rate, which exceeds the San Francisco Planning Code Section 415 requirement 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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for at least 12 percent below-market rate housing units. If UPS develops 1,679 housing units, 
252 units would be below market rate. This requirement may be satisfied through a 

combination of: 

1) on-site below market rate (BMR) units located within mixed-income buildings; 

2) on-site BMR units located within a building of up to 100 percent affordable units; 

3) off-site affordable units built by the UPC; exercising this option requires UPC to 
increase the number of affordable housing units to 23 percent of total housing; 

4) payment of the Affordable Housing fee equal to 20 percent of housing 
development costs; or 

5) dedication to the City of a development-ready parcel. 

At least two-thirds of the 15 percent below market rate housing requirement (166 of the 252 
below market rate units) must be satisfied with on-site BMR units delivered through options 1) 
and/or 2) through the alternatives listed above. 

Commercial Development 

The project includes up to 46,700 square feet of commercial development. Parcel 1 adjacent to 
Bayshore Boulevard must include a full service grocery store of at least 15,000 square feet and 
a total retail area of 20,000 square feet. The grocery store must be included in Phase 1 of the 
development, unless 'UPC can demonstrate to the Planning Commission that constructing the 
grocery store is not feasible and the Planning Commission ta.kes action to remove this 
obligation. No development beyond Phase 1 may commence until the grocery store has been 
completed or the Planning Commission has waived the Fequirement. 

Cultural, Institutional, Educational Space 

The project will provide approximately 15,000 square feet of community-service cultural, 
institutional and educational space. When rehabilitated, the Historic Office Building is expected 
to house community uses (which may include health clinics, classrooms, childcare, non-profit 
offices and community meeting rooms). At least 25 percent of the Historic Office Building's net 
leasable floor area must be restricted to community uses for a minimum of 15 years. The 
rehabilitation and ongoing mafntenance of the Historic Office Building will be UPC's 
responsibility until UPC assigns it to another party. UPC will be entitled to all revenue 
generated from the lease or sale of this property. 

Public Improvements 

UPC will be responsible for designing,1 developing and installing all public improvements 
including roadways, sidewalks, utilities, bicycle infrastructure, off-site infrastructure, and parks. 
Each element of the public improvements is guided by a phasing schedule in the development 
agreement. According to Ms. Emily Lesk, Project Manager at the Office of Economic and 

1 
The Project design will be conducted in coordination with the Recreation and Park Department and the Planning 

Department to finalize the designs for the two park sites. The Recreation and Park Department will also convene a 
Community Advisory Panel to .provide input and oversight for the park designs. The Planning Department will 
approve the final park design. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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Workforce Development, the City will not be obligated to accept such improvements until they 

have been completed by UPC. 

UPC has agreed to sell the two parks parcels to the City. Funding for these purchases will come 
from the Open Space Acquisition Fund and the final purchase price will not exceed $4,500,000 
($1,966,500 and $2,533,500, respectively for each parcel). According to Ms. Stacy Bradley, 
Planner at Recreation and Park Department, the appraised value of the two properties is 
$8, 700,000. 

UPC will be responsible for all construction costs, including the costs of building and installing 
all recreation and park buildings, improvements, facilities and infrastructure required to 
operate the parks. UPC will also make payments of $250,000 each year to the Recreation and 
Park Department for the maintenance of the park for 22 years after the purchase has been 
executed. The amount of maintenance payments was based on early park concept plans · 
reviewed by Recreation and Park Department staff and will cover gardening, custodial staff 
time, park patrol staff time, materials and supplies and long-term repair and replacement of 
worn-out facilities and equipment. 

The property transfer and payment for each site will occur upon the final acceptance by the City 
of the completed park, which is currently estimated to be 2016 and 2018 for each parcel. 

The .Recreation and Park Department has established an acquisition policy, which defines three 
distinct policy goals which guide potential acquisitions. These goals include: 

1) Acquire properties that are found within or serve a High Needs Area and/or an open 
space deficient area; 

2) Acquire properties that have identified funding for the purchase, development, and 
maintenance of the property; and 

3) Acquire properties that encourage a variety of recreational and open space uses. 

The Recreation and Park Department has determined that the parks purchase at the Schlage 
development adhere to these policies. The Recreation and Parks Commission authorized the. 
purchase of these two parks on June 19, 2014through Resolution 1406-012. 

Design and Development Controls 

The proposed development agreement is part of a larger regulatory approvals package that are 
subject to Board of Supervisors approval. These approvals include: (1) the rezoning of the 
project site to permit mixed-use development, (2) a Planning Code text amendment creating a 
special use district for the project site, and (3) a General Plan amendment to remove references 
to the former Visitacion Valley/Schlage Lock Redevelopment Area. 

Limitation of City's Future Discretion 

By approving the basic approvals provided in the development agreement, the City has made a 
policy decision that the Project is in the best interest of the City and promotes the public· 
health, safety and general welfare. As such, the City is limiting its future discretion with respect 
to the development phases and implementing approvals to the extent that they are consistent 
with the basic approvals in the agreement. Nothing shall limit the City's discretion with respect 
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to {1} implementing approvals that seek a material change to the basic approvals or {2} Board of 
Supervisors approvals of subdivision maps, as required by law, not contemplated by the basic 
approvals. 

CEQA Findings 

The Planning Commission and former San Francisco Redevelopment Agency previously certified 
the final Environmental Impact Report {EIR} for the proposed Project in December 2008. After 
the State eliminated redevelopment agencies in February 2011 and the associated loss of tax 
increment financing for the Project, the Planning Department and Office of Economic and 
Workforce Development revised the project in order to make the project financially feasible. 
The revised project increased the number of housing units for 1,250 to 1,679 and decreased the 
amount of commercial space from 105,000 square feet to 46,700 square feet. The amount of 
community, cultural and educational uses did not change. The Planning Department evaluated 
these changes in an addendum to the final EIR. 

Under the proposed ordinance, the Board of Supervisors would find that the final EIR and the 
addendum contain no new significant environmental impacts and that the Project does not 
necessitate different environmental mitigation measures than those identified in the final EIR 
and addendum. 

General Plan Findings 

Under the proposed ordinance, the Board of Supervisors would find that the propo"sed Project 
serves the public necessity, convenience and general welfare, for the reasons stated by the 
Planning Commission in Resolution 19163; and conforms to the General Plan for the reasons 
stated by the Planning Commission in Resolution 19163. 

Chapter 56 Waiver 

Administrative Code Chapter 56 establishes the City's procedures for entering into 
development agreements with private developers. The purpose of Chapter 56 is to "strengthen 
the public planning process by encouraging private participation in the achievement of 
comprehensive_ planning goals and reducing the economic costs of development". According to 
the proposed ordinance, the Board of Supervisors finds that the proposed development 
agreement substantially complies with the requirements of Chapter 56 and "waives any 
procedural or other requirements of Chapter 56 if and to the extent that they have not been 
complied with". 
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FISCAL IMPACT -

Impact Fees 

The project will be subject to the following fees as shown in Table 2 below: 

Table 2: Project Fees 

Fee Type 

Project Specific Fees 

Transportation Impact Development ~ee 

Visitacion Valley Community Facilities and 
Infrastructure Fee 

General Fees 

School Impact Fee 

Jobs-Housing Linkage Fee 

Child Care Fee 

Wastewater Capacity Charge 

Water Capacity Charge 

Authority 

SF Planning Code Sec. 411 

SF Planning Code §420; Section 

Cal. Educ. Code §17620{b) Cal. Gov. Code _ 
§65995(b) 

S.F. Admin Code§§ 34.8, 38.3-1 

S.F. Plan. Code §314.4(b)(4) 

Cal. Health & Safety Code §5471; SFPUC 
Resolution No. 07-0100 (Adopted June 12, 2007) 

SFPUC Resolution No. 07-0099 (Adopted June 12, 
2007 

Under the Planning Code, the Transportation Impact Development Fee applies to the Project's 
commercial development. In addition, the development agreement extends the Transportation 
Impact Development Fee to residential development. Because Transportation Impact 
Development Fees do not apply to residential development under the Planning Code, applying 
these fees to this Project's residential development will be subject to an impact fee rate that is 
consistent with the February 2011 nexus study titled "The San Francisco _Transit Impact 
Development Fee Update."2 

The Visitacion Valley Community Facilities and· Infrastructure Fee (Visitacion Valley Fee) 

allocates revenues from development projects to uses including transportation (28% of 
revenue}, parks and recreation (24%), community facilities (9%}, and other community benefit 
uses. Section 420 of the San Francisco Planning Code establishes this distribution of uses. 

2 While the Planning Code's TIDF provision was revised in March 2012, the nexus study was based on the Planning 
Code provision at the time of the study in February 2011. 
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According to Ms. Lesk, the development agreement provides for a reduction of the 
Transportation Impact Development Fee and the Visitacion Valley Fee to account for other fees 
that are assessed for the same purpose. 

• The Transportation Impact Development Fee will be reduced by an amount equal to 28 
percent of the Visitacion Valley Fee because of the portion of that fee which is directed 
towards transportation uses. According to Ms. Lesk, reducing the Transportation Impact 
Development Fee is necessary to show a n·exus between the increased demand for 
transportation that is generated by residential development and the amount of the fee 
that is applied to residential development. 

• Additionally, the Visitacion Valley Fee will be reduced by an amount equal to 33 percent 
of the fee because the development of parks and community facilities by the developer 
are considered to have satisfied the requirements of that fee. The first $3,000,000 of 
the transportation impact fees will be waived in consideration of the developer's 
mitigation of off-site intersection impacts and construction of pedestrian access to the 
Bayshore Caltrain station. 

Total project fees are shown in. Table 3 below. 

City Funding Commitments 

The Project will receive $2,000,000 of Proposition K Sales Tax funds to support transportation 
improvements that serve the larger community through improved pedestrian safety and 
pedestrian access to the Bayshore Caltrain Station. Pedestrian safety was included as a new 
program in the 2005 Proposition K Strategic Plan. 

The project will receive $1,500,000 in funding from the San Francisco Metropolitan 
Transportation Agency (SFMTA) to help support transportation improvements that serve the 
larger community through off-site intersection improvements and improved pedestrian safety 
and pedestrian access to the Bayshore Caltrain Station. 

As noted above, the City will use $4,500,000 to purchase two park parcels from the Developer. 
The Open Space Acquisition Fund will provide funds for the purchase of the parks. According to 
Ms. Bradley, the current balance of the fund is $9,149,000 and is projected to be $10,579,000 
after the final purchase is made in 2018. This amount takes into account annual deposits into 
the Fund i=!S well as purchases of other properties in the intervening years. Annual maintenance 
costs for the parks totaling $250,000 will be paid for each year by the Developer for.22 years for 
maintenance tci be and performed by the Recreation and Parks Departmeht. After 22 years, the 
City will assume the maintenance costs of the two parks. 

Community Facilities Districts 

The City agrees to cooperate with UPC to set up one or more Community Facilities Districts 
(CFO) to fund capital improvements and ongoing maintenance as permitted under the State 
law. CFDs were established by the Mello-Roos Community Facilities Act of 1982. Should a CFO 
become established for this project, the CFD would encompass all properties in the project 
area. A two-thirds majority vote of property owners living within the proposed boundaries is 
needed to form the CFD. Once approved, a special tax lien is placed against each property in 
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the CFO to be paid by property owners. Municipal bonds are sold by the CFD to provide funds 
needed to build the improvements. Debt service gets paid by the CFD assessments. 

City Revenues and Expenditures 

Under the proposed development agreement, the City would receive one-time revenues 
generated by impact fees and ongoing revenues generated by increased property taxes, sales 
taxes and other various sources of revenue. The City will also be subjected to expenditures 
including allocation of Proposition K funding, MTA funding and ongoing expenditures to serve 
the new development. Analysis of these revenues and expenditures was conducted by the 
consulting firm Economic & Planning Systems, Inc. for the Office of Economic and Workforce 
Development and are summarized in Tables 3, 4, 5, 6, and 7 below. 

As shown in Table 3 below, the City will receive estimated one-time revenues of $24,363,259. 

Table 3: One-Time Revenues to the City 

One-Time Revenues -
-

Impact Fees Paid by the Developer to the City ·Fee Amount 

Transit Impact Development Fee* $6,616,872 

Visitacion Valley Community Facilities & Infrastructure Impact Fee** 4,851,710 

Intersection Mitigations and Transportation Improvements Credit (2,867,455) 

School Impact Fee 4,900,000 

Jobs-Housing Linkage Fee 1,000,000 

Impact Fees Subtotal $14,501,127 

Real Property Transfer Taxes Paid by the Property Owners 

Units for Sale $3,887,227 

Units for Rent 3,983,645 

Retail Sales 83,374 

Property Transfer Tax Revenue Subtotal $7,954,246 

Sales Taxes on Construction Materials and Supplies 

Construction Materials Sales Taxes ~1,907,886 

Construction Materials and Supplies Sales Taxes Subtotal 1,907,886 

Total One-Time Fees $ 24,363,259 
Source: Economic & Planning Systems, Inc. 

*Includes 28 percent reduction in Transit Impact Development Fee to account for 
transportation costs paid by the Visitacion Valley.Fee 
*Includes 33 percent reduction in Visitacion Valley fee to account for parks and community 

facilities costs paid directly by the developer 
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As shown in Table 4 below, the City and other taxing entities will receive estimated ongoing 
annual tax revenues of $7,590,386. 

Table 4: Ongoing Tax Revenues Paid by Property Owners to the City 

Ongoing Revenue 

Annual General Revenue 

Property Tax • $4,878,520 

Property Tax in Lieu of Vehicle License Fee 840,446 

Real Property Transfer Tax 424,830 

Sales and Use Tax 352,260 

Gross Receipts Tax 76,088 

Annual General Revenue Subtotal $6,572,144 

Annual Other Dedicated and Restricted Revenues 

SF Unified School District Property Tax $577,917 

Public Safety Sales Tax 176,130 

SF County Transportation Authority Sales Tax 176,130 

SF Public Financing Authority (Schools) Sales Tax 88,065 

Dedicated and Restricted Revenues Subtotal $1,018,242 

Total Ongoing Revenues $7,590,386 
Source: Economic & Planning Systems, Inc. 

As discussed above and shown in Table 5 below, the City will make one-time expenditures for 
.transportation, pedestrian, park and other improvements of $8,000,000. 

Table 5: One Time Expenditures Incurred by the City 

_ One-Time Expenditures 

Proposition K Funds 

SFMTA Funds 

Park Purchase 

Total One-Time Expenditures 

Source: Economic & Planning Systems, Inc. 

$2,000,000 

1,500,000 

4,500,000 

$8,000,000 

As shown in Table 6 below, the City will incur annual ongoing expenditures of $2,031,681 to 
provide police, fire, Muni., street cleaning and other DPW services. 
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Table 6: Ongoing Expenditures Incurred by the City 

Ongoing Expenditures 

Annual Expenditures 

Police 

· Fire 

MTA/Muni 

Public Works 

Total Annual Expenditures 

Source: Economic & Planning Systems, Inc. 

$ 766,414 

404,753 

601,351 

259,163 

$2,031,681 

JUNE 26, 2014 

As shown in table 7 below, the project will result in the City having realized estimated net one
time revenues of $16,363,259 and net an.nual revenues of $5,558, 705. 

Table 7: Summary of All Net Revenues to the City 

Revenue and Expenditures Summary 

One-time revenues and expenditures 

One-time revenues 24,363,259 

One-Time Expenditures (8,000,000) 

Net City One-Time Revenues $16,363,259 

Ongoing Revenues and Expenditures 

Annual Revenues 6,572,144 

Annual Dedicated and Restricted Revenues 1,018,242 

Annual Expenditures {2,031,681} 

Net City Annual Revenues $5,558,705 

Source: Economic & Planning Systems, Inc. 

RECOMMENDATION 

Approve the proposed ordinance. 
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CITY AND con -y OF SAN FRANCISCO 
OFFICE OF THE CONTROLLER 

The Honorable Board of Supervisors 
City and County of San Francisco 
Room 244, City Hall 

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

Re: Office of Economic Analysis Impact Report for File Number 140444 

Dear Madam Clerk and Members of the Board: 

Vf LB'. G-A-0 
c-- 6DS:-ll 

c of3 

Ben Rosenfield 
Controller 

Monique Zmuda 
J)eputy Controller 

The· Office of Economic Analysis is pleaseclto present you with its economic impact report on file number 
_ 140444, "Development Agreement for the Visitacion Valley/Schlage Lock Special Use District: Economic 

Tmpact Report." If you have any questions about this report, please contact me at (415) 554-5268. · 

Best Regards, 

Ted Egan 
Chief Economist 

cc Etika Major, Committe_e Clerk, Government Audit and Oversight Committee 
AndreaAusberry, Committee Clerk, Land Use and Economic Development-Committee 

415-554-7500 City Hall• 1 Dr. Carlton B. Goodlett Place• Room ~16 • San Francisco CA 94102-4694 
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Introduction 

• The proposed development agreement and accompanying legislation is .expected 
to develop up to 1,679 new housing units on the former Schlage Lock site in 
Visitacion Valley, an industrial brownfield. 

• Through the City's inclusionary housing program, 15°/o of the new housing will 
be sold at below market prices. · 

• The first phase of the project must include a full-service grocery store and at 
least 20,000 square feet of retail space. The developer will have the right to 
develop up to an additional 27,600 square feet of new retail space.· 

• The proposed development will also rehabilitate 18,000 square feet of historic 
office space. At least 25°/o of the interior space will be dedicated for community 
use. 

• ·The planned development will create housing for 3,900 new residents. It will 
also generate $57 million in community benefits for transit, childcare, a park, and 
other public services .. 
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Residential Construction 

• The development agreement includes complete construction and rehabilitation of 
the former Schlage Lock 20-acre brownfield site located in Visitacion Valley. 

• The proposed development include up to 1,679 low to mid-rise condominium 
and apartment units with a total to 12 building parcels with 5 stories to 8 stories 
in height. 

• The prices for the units will be considerably less than new units in other parts of 
the city. Exclusive of parking, a new 850 square foot condominium is expected to 
sell from between $420,000 and $465,000. 

• The total construction and development cost of the project is estimated to be 
around $637 milliot\ of which about $572.6 million will be spent on residential 
construction. 

• The development project is expected to be completed by 2026. 
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Staff Contacts 

Asim Khan, Ph.D., Principal Economist (415) 554-6369 asin1.khan@sfgov.org 

Ted Egan, Ph.D., Chief Economist ( 415) 554-5268 ted.egan@sfgov.org 
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ECONOMIC AND WORKFORCE DEVELOPMENT 
TODD RUFO, DIRECTOR 

June 26, 2014 

CITY AND COUNTY OF SAN FRANCISCO 
EDWIN M. LEE, MAYOR 

iJJ/!2~} 2014 

"R.ece·1ved \n Comrn~-tke. 

The parties to the Schlage Lock development agreement have agreed to make the following 
changes to the document since submitting it to the Clerk of the Board for Supervisors' review. 
These changes are limited to the body of the document and its exhibits and do not impact the 
language of the development agreement ordinance itself. 

1. Revisions to Sections 3.5, 3.7, and 3.8 to ensure that the body of the development 
agreement is consistent with the terms of Exhibit M, Park Design and Acquisition Terms. 

2. Revisions to Section 4.3 clarifying that any 100%-affordable housing project on site would 
not be subject to the transportation impact fee on residen1ial development. 

3. Revision to Section 6.4 to increase the frequency of community meetings to discuss 
impact fee programming and project updates, from a minimum of one meeting annually to 
a minimum of two meetings annually for the project's first two years and one meeting 
annually thereafter. 

4. Addition of language to Section 6.1 stating that the developer will be required to contribute 
up to $1.5 million to the development of a new fire suppression system. The City is still in 
negotiations with the project sponsor about when that payment will be due. This issue will 
be resolved prior to the first reading at the Board of Supervisors and clarified in a 
proposed amendment. 

5. Addition of language to Exhibit F addressing a possible scenario in which delays in City 
process lead to delays in park completion. In the unlikely event that this type of delay 
occurred, the developer could issue a performance bond guaranteeing completion of the 
park within twelve months. If the developer chose not to issue this security instrument, the 
completion of housing units would be stalled until the park was complete. 

6. Revisions to Exhibits R and S, which are Notice of Special Restriction forms requiring the 
parks to remain open to the public in perpetuity. The revisions update the list of exhibits 
that must be included when the Notices of Special Restriction are executed. 

7. Addition of a Subordination Agreement exhibit (Exhibit T), which any lenders to the project 
will be required to sign and which states that if the borrower defaults and the lender 
forecloses, the lender will be subject to the development agreement. 

1 DR. CARL TON 8. GOODLETT PLACE, ROOM 448, SAN FRANCISCO, CA 94102 
(415) 554-6969 VOICE (415) 554-6018 FAX 
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ECONOMIC AND WORKFORCE DEVELOPMENT 
TODD RUFO, DIRECTOR 

CITY AND COUNTY OF SAN FRANCISCO 
EDWIN M. LEE, MAYOR 

Schlage Lock Development Project 
Development Agreement Summary 

June 16, 2014 

Background 

The proposed development agreement between the City and County of San Francisco and Visitation 
Development, LLC (a division of Universal Paragon Corporation) will allow for the transformation the 20-acre 
Schlage Lock site, a formerly industrial property, into a vibrant extension of the Visitacion Valley community. 
This developmerit agreement will require Visitacion Development, LLC (the "Developer'') to adhere to 
strictly-defined design and development controls and to deliver a predetermined set of community benefits, 
including parks, development impact fees, and a grocery store. In exchange for making these commitments 
in advance, the Developer will be granted the vested right to develop 1,679 units of housing and 46,700 
square feet of retail at the Schlage Lock site (the "Site"), as well as certain fee waivers and public 
investment in the development . 

This development agreement and its accompanying design controls represent the culmination of a 
community planning process that has lasted over a' decade. Until 2011, the Project was expected to 
become a Redevelopment Area and gain access to approximately $50 million in tax increment funding, 
which would have substantially offset the costs of soil and groundwater remediation and the development of 
new roads, utilities, parks, pedestrian infrastructure, and affordable housing. After Redevelopment was 
dissolved, the City reopened the Schlage Lock community planning process to come up with a development 
plan that was financially feasible without Redevelopment funds, while still maximizing public amenities. 

Today's development agreement achieves this goal by increasing the amount of housing allowed and 
pledging much more limited public subsidy to the project's community benefits, which have been re
envisioned based on priorities set by the local community. 

Key Provisions of the Deve~opment Agreement 

VESTED DEVELOPMENT PROGRAM 
The development agreement ("DA") has a 15-year term, during which time the Developer will have a vested 
right to develop the Site. Vested elements include locations and numbers <:>f buildings; land uses and height 
and bulk limits, including unit count, intensity, and gross square footages; parking ratios; development 
impact fees; and provision for construction and maintenance of public improvements. Specifically, the 
Developer may develop up to 1,679 new residential units, 46,700 square feet of new commercial and retail 
use, renovation of the Historic Office Building, and off-street parking at maximum ratios of one space per 
residential unit and one space per 333 square feet of commercial space. 
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DESIGN AND DEVELOPMENT CONTROLS 
The DA is part of a larger regulatory approvals package that also includes the rezoning of the project site to 
permit mixed use development, a Planning Code text amendment creating a special use district for the 
project site, and a General Plan amendment to remove references to the formerVisitacion Valley/Schlage 
Lock Redevelopment Area. A Design for Development document and an Open Space and Streetscape 
Master Plan will be incorporated by reference into both the DA and the revised special use district language. 
The project will be subject to phase approvals, through which the Planning Director will make sure that each 
phase of development is designed to provide all of the required infrastructure and public benefits, and 
building and park design review approvals, through which the Planning Director will make sure that all 
architecture and park design is consistent with the project's design and open space controls. Opportunities 
for community participation in these phase and design review milestones are spelled out in the DA and in 
complimentary changes to the Visitacion Valley Schlage Lock Special Use District portion of the Planning 
Code. So long as the Planning Director, with feedback from the community, determines that a proposed 
phase or design complies with the design controls and all other applicable DA provisions, the Planning 
Director is obligated to grant the corresponding phase or design approval. 

PUBLIC AND COMMUf'.'ffY IMPROVEMENTS 
The Developer will be responsible for designing, developing and installing all "Public Improvements" 
(including roadways, sidewalks, utilities, bicycle infrastructure, off-site intersection improvements) and 
"Community Improvements" (public benefits including parks and the historic office building).The City agrees 
to accept the Project's completed Public Improvements, so long as those improvements have been 
designed and built to conform with all applicable City standards and the Project's design controls. The 
Developer or its successors will be responsible for the maintenance and operation of Public and Community 
Improvements not dedicated or transferred to the City, as well as all parks and sidewalks, regardless of 
whether they are transferred to the City. 

INCLUSIONARY HOUSING PROGRAM REQUIREMENT 
The Project has a 15% inclusionary housing requirement, which may be satisfied through a combination of: 

a) On-site Below Market Rate (BMR) units located within mixed-income buildings; 

b) On-site BMR units located within a building of up to 100% affordable units, provided that 
the Project may include only one such building; 

c) Off-site affordable units, built by Developer, at a rate of 23%; 

d) Payment of the Affordable Housing fee, at a rate of 20%; 

e) Dedication to the City of a development-ready parcel, subject to terms to be negotiated with· 
·the Mayor's Office of Housing at the time of dedication. 

At least 2/3 of the lnclusionary Housing Program Requirement must be satisfied with on-site BMR units 
delivered through options (a) and/or (b) above. 

TRANSPORTATION FEE 
The Developer will pay a fee equivalent to the TIDF for all uses on the Site (including residential 
development, which is not currently subject to the TIDF) This transportation fee will be calculated as 
follows: the Transit Impact Development Fe~ ("TIDF") will apply to all product types currently covered by the 
TIDF. Since the TIDF does not apply to residential development, the project's residential development will 
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be subject to an impact fee rate that is consistent with the February, 2011, nexus study entitled "The San 
Francisco Transit Impact Development Fee Update." These baseline fees will then be modified as follows: 

a) For each new building constructed, the transportation fee obligation will be reduced by an 
amount equivalent to 28% of that building's Visitacion Valley Fee, in consideration for the 
fact that 28% of the Visitacion Valley Fee is automatically earmarked for local transportation 
improvements. 

b) The first $3 million owed will be waived in consideration of (1) off-site intersection 
mitigations and (2) additional transportation improvements delivered by the Project to create 
pedestrian access to the Bayshore Caltrain Station. 

NEIGHBORHOOD IMPACT FEE 
The Project will be subject to the Visitacion Valley Community Facilities and Infrastructure Fee ("Visitacion 
Valley Fee") based on the formula in the corresponding fee ordinance, reduced by 33% in consideration of 
in-kind public benefits provided by the Project, inciuding the rehabilitation of the Historic Office Building and 
the provision of two new neighborhood-serving parks. 

GROCERY AND RETAIL 
Parcel 1 of the Project must include a full service grocery store of at least 15,000 square feet and a total 
retail area of 20,000 square feet. 

WORKFORCE 

The Developer will participate in the City's First Source Hiring program for all construction jobs and end use 
commercial jobs. Developer will also pay prevailing wages in connection with all Public Improvements 
(including streets, sidewalks, utilities, bicycle infrastructure, off-site intersection improvements) and 
Community Improvements (including pedestrian paths, parks and open spaces). 

HISTORIC OFFICE BUILDING 

The historic office building must be first stabilized and later fully rehabilitated according to the Department of 
the Interior standards. Twenty-five percent (25%) of the historic office building's net leasable floor area must 
house community-serving uses, which may include but not be limited to health clinics, classrooms, 
childcare, non-profit offices, community meetin.g room. 

PHASING PLAN 
The DA includes a phasing plan that ensures that the project's public benefits will be completed at a pace 
that is commensurate with the new housing development, as follows: 

Grocery Store: A grocery store must be included in Phase 1 of the development, unless the 
Developer can demonstrate to the Planning Commission that one is not feasible and the 
Commission takes action to remove this obligation. No development beyon.d Phase 1 may 
commence until the Grocery store has been completed or the Commission has waived the 
requirement. 

Transportation and Infrastructure Improvements: New streets/sidewalks and corresponding 
infrastructure and utilities must be constructed in tandem with, or in advance of, the parcel(s) that 
those road/utility segments serve. 
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Parks: Either Leland Park or Visitacion Park must be completed before the 600th unit of housing 
can be occupied. The remaining park must be completed before the 975th housing unit may be 
occupied. Leland Park must be delivered before or concurrently with the development of Parcels 3 
and 4, even if those parcels do not include the 600th or 975th housing unit. 

Historic Office Building: The Developer will be required to stabilize and secure the Historic Office 
Building, as well as restore its fac;;ade to an attractive condition, as part of Phase 1's Community 
Improvement requirement. The Historic Office Building must then be fully rehabilitated in 
conjunction with the development of Parcel 11 and Parcel 12. 

The phasing plan places strict performance standards on the first phase of development to ensure that the 
project begins in a timely manner and prioritizes the public benefits that are most important tp the local 
community. Thus, the first phase of development ("Phase 1 ") must include housing and full-service grocery 
store on Parcels 1 and 2, which will define an extension of the Leland Avenue commercial corridor across 
Bayshore Boulevard. The phasing plan permits Phase 1 to also include up to two additional parcels (with 
Parcels 3 and 4 together and Parcels 5 and 6 together each counting as a single parcel for purposes of 
defining Phase 1 ). The DA requires that the Developer take steps to begin Phase 1 within a commercially 
reasonable timeframe. 

CITY FUNDING COMMITMENTS 

Proposition K Funds: The Project will receive $2 million of Proposition K sales tax funds to help 
support transportation improvements that serve the larger community through improved pedestrian 
safety and pedestrian access to the Bayshore Caltrain Station. 

Additional Transportation Funds: The Project will receive $1.5 million of SFMTA funds to help 
support transportation improvements that serve the larger community through off-site intersection 
improvements and improved pedestrian safety and pedestrian access to the Bayshore Caltrain 
Station. 

Possible Park Subsidy: Upon the completion of park construction, the Recreation and Park 
Department will acquire Leland Park and Visitacion Park, subjed to the Developer's satisfaction of 
certain terms and conditions. The total purchase price for both parks will be $4.5 million, which is 
significantly below full market value. 

Tax Credits: Should New Market Tax Credits and/or Historic Tax Credits be available for the 
Project, the City will cooperate with the Developer in their efforts to obtain those tax credits for the 
Project. The City will not be obligated to grant either type of tax credit to the Project nor to prioritize 
this Project over any other project seeking those tax credits. 

Mello Roos Community Facilities District (CFD): The City will cooperate with the Developer to 
set up one or more CFD's to fund capital improvements and/or ongoing maintenance as permitted 
by State law. 

Other Grants and Subsidies: The Project includes a number of costs that may be eligible for 
various grant and subsidy programs administered by various City, State or Federal agencies. The 
City will cooperate with the Developer in their efforts to obtain those subsidies. 
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July 7, 2014 
Modification to: 

DEVELOPMENT AGREEMENT BY AND BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO AND 

VISITACION DEVELOPMENT, LLC, A SUBSIDIARY OF THE UNIVERSAL PARAGON CORPORATION RELATIVE 

TO THE DEVELOPMENT KNOWN AS THE SCHLAG£ LOCK DEVELOPMENT PROJECT 

6.16. Fire Suppression Obl_igation. The Developer shall satisfy its fire suppression obligation to the City 
through the paymeRt of funds to the City by providing low pressure water system elements meeting 
Uniform Fire Code requirements, as described in the Infrastruction Plan, Exhibit L to the Development 

Agreement, plus the seismically reliable or high presssure fire suppression system and through the 
paymeat of funds to the City as described in this Section. SFPUC and the SFFD shall make the selection 
of the appropriate option for the Project of improvements to the seismically reliable high pressure 

Auxiliary Water Supply System (AWSS) and/or the selection of a portable water supply system (PWSS) 
to meet post-earthquake fire suppression standards that have been developed by the SFPUC and SFFD. 

However, Developer's funding obligation under this Section shall be limited to the actual cost of a PWSS 
that is appropriately designed for the Project-specific requirements, as negotiated by the City using best 

efforts with a reputable vendor, or $1,500,000 whichever is less. Developer shall consult with SFPUC and 
·the SFFD for design specifications and, upon the selection of a vendor for the PWSS_,_ and Funds shall be 
delivered to the City within sixty (60) days after ~the certificates of occupancy have been issued by the 

Department of Building Inspection for all the dwelling units in Phase 1 of the Project. The Parties agree 

that Developer's provision of funds for the designs and the PWSS system shall be its sole obligation for 
seismically reliable fire suppression systems .and shall have no obligation for payment to construct or fund 
improvements to the City's Auxiliary Water Supply System or any other high pressure or seismically 

reliable water system infrastructure or program related to fire suppression. Should the SFPUC and SFFD 
select an alternative form of A WSS for the Project then Developer's obligation shall be the maximum of 
$1,500,000 and funds shall be delivered to the City within sixty (60) days after the certificates of 
occupancy have been issued by the Department of Building Inspection for all the dwelling units in Phase 

1 of the Project. The obligation of developer shall be a maximum of $1,500,000 in 2014 dollars with no 
escalation. 
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DEVELOPM:ENT AGREEM:ENT . 
BY AND BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO 
AND VISITACION DEVELOPMENT, LLC, A CALIFORNIA LIMITED LIABILITY 

COMJ> ANY, A SUBSIDIARY OF UNIVERSAL PARAGON CORPORATION, 
RELATIVE TO THE DEVELOPM:ENT KNOWN AS 
THESCHLAGELOCKDEVELOPMENTPROJECT 

THIS DEVELOPMENT AGREEMENT (this "Agreement") dated for reference 
purposes only as of this __ day of , 2014, is by and between the CITY AND 
COUNTY OF SAN FRANCISCO, a political subdivision and municipal corporation of the State 
of California (the "City"), acting by and through its Planning Department, and VISITACION 
DEVELOPMENT, LLC, a California limited liability company, a subsidiary of Universal 
Paragon Corporation, a Delaware corporation, its permitted successors and assigns (the 
"Developer"), pursuant to the authority of Section 65 864 et seq. of the California Government 
Code and Chapter 56 of the San Francisco Administrative Code. 

RECITALS 

This Agreement is made with reference to the following facts: 

A. The Schlage Lock Company operated an industrial facility in the City's Visitacion 
Valley neighborhood for over 70 years. After the closure of the facility in 1999, the City 
initiated efforts to develop long-term planning goals for the property formerly occupied by the 
Schlage Lock Company, as well as adjacent parcels owned by Universal Paragon Corporation 
("UPC"), hereafter collectively referred to as "the Project Site." The Project Site is located in 
the southeast quadrant of San Francisco, commonly referred to as Visitacion Valley, a 
neighborhood bounded approximately to the north and west by McLaren Park and the Excelsior 
and Crocker Amazon districts, to the east by the Caltrain tracks and to the south by the San 
Francisco/San Mateo County line and the City of Brisbane. The Project Site is more particularly 
described in Exhibit A. 

B. The Visitacion Valley neighborhood struggled economically subsequent to the 
closure of the Sehl.age Lock facility. In recent years, limited investment in the maintenance of 
certain industrial, commercial, and residential properties within and around the Project Site has 
resulted in the prolonged use of obsolete and inadequate structures, nearly vacant and abandoned 
commercial and industrial buildings, obsolete public facilities and some privately-owned, 
deteriorating dwellings. 

C. After the closure of the Schlage Lock facility, a Home Depot was proposed for 
the Project Site but met with significant opposition from community members who expressed 
concern that "big box" formula retail uses would be incompatible with the surrounding 
neighborhood. In response, the City and County of San Francisco Board of Supervisors 
("Board") imposed interim zoning controls on the Project Site, which changed its industrial 
("M-1") zoning to neighborhood commercial ("NC-3"), and also imposed a maximum use size 
limit of 50,000 square feet. At that time, the Board indicated the need to establish permanent 
planning controls that would supplant the interim regulations. 
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D~ Beginning in 2001, the City initiated community engagement efforts in order to 
spearhead the long-term planning process for the Project Site as well as the Visitacion Valley 
neighborhood more broadly. During community workshops, neighborhood residents expressed 
ten primary objectives for future development of the Project Site: 

• Ensure a mix of uses, including different types of housing, retail, community 
facilities, city services and open space; 

• Attract a full-service grocery store and provide a variety ofretail options; 

• Include affordable housing to increase the local supply of well-designed 
affordable housing for low income and working individuals, families and seniors; 

• Create opportunities for local employment; 

• Create a family-oriented, mixed-use destination that should include pedestrian 
walkways and destination points, such as small plazas; 

• Incorporate thoughtful design that considers existing architectural styles and 
character and incorporates local historical and cultural elements; 

• Improve the safety, pedestrian orientation and look ofBayshore Boulevard 
through new stores, traffic calming, and a.new community-policing substation; 

Ensure a-relationship between new stores-on-the SchlageT0ck s-ite and the 
existing re<-i.ail corridor on Leland A venue, to revitalize the central shopping area; 

• Bridge Little Hollywood and Visitacion Valley through the creation of new streets 
and foot and bike paths throughout the site; and 

• Convert the old Schlage Lock office building to a civic use and consider new 
buildings for public, city and community services. 

E. The City's community engagement efforts culminated in the Visitacion Valley/ 
. Schlage Lock Community Planning Workshop Strategic Concept Plan and Workshop Summary, 

which included a strategic concept plan to serve as the basis for future planning efforts. The 
Schlage Lock Strategic Concept Plan ("Concept Plan"), was endorsed by the Board pursuant to 
Resolution No. 425-05, approved on June 7, 2005. In addition to its adoption of the Concept 
Plan, the Board designated Visitadon Valley as a Redevelopment Survey Area pursuant to 
Resolution No. 424-05, approved on June 7, 2005. 

F. Between 2006 and 2007, the City conducted preliminary community workshops-
on the Project Site. The workshops focused on developing alternative framework plans, selecting 
a preferred urban design framework plan addressing building, streetscape and open space 
designs, site sustainability features, and design guidelines for new development. During that 
same time period, the San Francisco Redevelopment Agency ("Redevelopment Agency") 
established the Visitacion Valley Citizens Advisory Committee ("CAC"), and worked with the 
Planning Department to craft long-term plans for the redevelopment of the Project Site. These 
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efforts resulted in two documents: the Visitacion Valley Redevelopment Plan ("Redevelopment 
Plan") and the Visitacion Valley/Schlage Lock Design for Development ("Design for 
Development"), both of which incorporate the Concept Plan. 

G. The Redevelopment Plan contemplated a mixed-use development comprised of 
approximately one thousand six hundred (1,600) units of new housing, including at least four 
hundred (400) affordable rental and for-sale units. One thousand two hundred fifty (1,250) of 
the proposed housing units would be located on the Project Site. As proposed, the Project Site 
would have been transformed into a mixed-use, transit-oriented community with new public 
streets, new parks, and a community center created within the existing Schlage Lock office 
building. In addition, retail corridors along Leland A venue would be enhanced by coordinated 
economic development activities and hew retail uses, including a grocery store. The 
Redevelopment Plan was predicated on a public investment of at least $48 million, to be raised 
through the Redevelopment Agency's tax increment financing capability. 

H. On December 16, 2008, by Resolution No. 157-2008, the Redevelopment Agency 
certified a Final Environmental Impact Report ("FEIR") for the Redevelopment Plan, which 
included the proposed changes to the Project Site. On December 18, 2008, by Motion No. 17786 
the San Francisco Planning Commission also certified the FEIR. Each body found the document 
to be accurate and objective and in compliance with the requirements of the California 
Environmental Quality Act, Public Resources Code Section 21000 et seq. ("CEQA"), the CEQA 
Guidelines, Title 14 Cal. Code Reg-s. Section 15000 et seq., and Chapter 31 of the San Francisco 
Administrative Code. Each body also-adopted CEQA approval findings, by Planning 
Commission Motion No. 17790 and Redevelopment Agency Commission Resolution No. 1-
2009, which included a-Statement of Overriding Consideration, and adopted a Mitigation 

. Monitoring and-Reporting Program ("MMRP"). 

I. On April 28, 2009, the Board approved the Redevelopment Plan pursuant to 
Resolution No. 70-09. In addition, the Board approved amendments to the General Plan, 
Planning Code, and Zoning Map, pursuant to Resolution Nos. 72-09, 73-09, and 71-09, 
respectively, in order to implement the Redevelopment Plan and the Design for Development. In 
each of the aforementioned resolutions, the Board adopted the CEQA approval findings of the 
Planning Commission and/or the Redevelopment Agency Commission and the MMRP. 

J. In 2009, the California Department Of Toxic Substances ("DTSC") approved a 
remedial action plan ("RAP"). to govern the removal of groundwater and soil contamination at 
the Project Site caused by the prior industrial use. UPC agreed to pay for the cost ·of 
remediation, although·it did not acquire ownership of the Project Site until long after the former 
contamination-causing use had ceased. 

K. The Redevelopment Agency was dissolved by legislation adopted in 2011 and 
effective on February 1, 2012, by order of the California Supreme Court in a decision issued on 
December 29, 2011. At this time, the Redevelopment Agency and UPC were in the process of 
negotiating the Projeces financial terms, which were to be memorialized in an Owner 
Participation Agreement ("OPA") betWeen the two parties. Because the legislation and court 
decision gissolving Redevelopment occurred prior to the completion of OP A negotiations and 
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approvals , the City lost the ability to access the public funds necessary to implement the 
Redevelopment Plan. 

L. After the dissolution of the Redevelopment Agency, the Planning Department, the 
Office of Economic and Workforce Development and UPC reinitiated community participation 
efforts in order to devise a strategy that would allow the project to proceed despite the loss of 
funding through the former powers of the Redevelopment Agency; such efforts include 
convening a Visitacion Valley/Schlage Lock Advisory Body and holding numerous community 
workshops. 

M. In order to strengthen the public planning process, encourage private participation 
in comprehensive planning, and reduce the economic risk of development, the Legislature of the 
State of California adopted Government Code Section 65864 et seq. (the "Development 
Agreement Statute"), which authorizes the City to enter into a development agreement with any 
person having a legal or equitable interest in real property related to the development of such 
property. Pursuant to Government Code Section 65865, the City adopted Chapter 56 ("Chapter 
56") of the San Francisco Administrative Code establishing procedures and requirements for 
entering into a development agreement pursuant to the Development Agreement Statute. The 
Parties are entering into this Agreement in accordance with the Development Agreement Statute 
and Chapter 56. 

N. The project now proposed by the Developer ("Project"), as defined in_the Basic 
Approvals, calls for up to 1,679 dwelling units of new housing, up to 46,700 square feet of new 
retail, and the rehabilitation of a historic office building located on-site. 1brough-the_ Agreement, 
the Project Site will be transformed into a mixed-us~, transit-oriented development with n~w 
public streets and new parks. The Project is designed to advance the same objectives that have 
been expressed by community members for the last decade. The City has determined that as a 
result of the development of the Project in accordance with this Agreement additional, clear 
benefits to the public will accrue that could not be obtained through application of existing City 
ordinances, regulations, and policies. Some of the major additional public benefits accruing to 
the City from the Project are: 

• Retention and rehabilitation of the existing historic Schlage Lock office building; 

• Significant opportunities for local employment, both during the Project's 
construction phase and afterward due to the new retail uses; 

• The creation of a minimum of two new public parks; 

The use of thoughtful design that accounts for existing architecturnl styles, local 
historical and cultural elements while simultaneously enhancing environmental 
sustainability through the use of the Design for Development established by the 
Visitacion Valley Design Review and Document Approval Procedure 
("DRDAP"); 

• Creation of a mixed-use destination that includes pedestrian walkways and 
destination points; 

4 

1893 



Improved traffic circulation through the implementation of a transportation 
demand management plan, on-site maximums for parking spaces, and programs to 
encourage residential occupants to maximize public transit, pedestrian, and 
bicycle travel; and 

Whereas the Redevelopment Plan would have required a substantial public 
investment, the Project, by comparison, will rely on a greater proportion of 
private investment. 

0. It is the intent of the Parties that all acts referred to in this Agreement shall be 
accomplished in a way as to fully comply with CEQA, the CEQA Guidelines, Chapter 31 of th~ 
San Francisco Administrative Code, the Development Agreement Statute, Chapter 56 of the 
Planning Code, the Enacting Ordinance and all other applicable laws as of the Effective Date. 
This Agreement does not limit the City's obligation to comply with applicable environmental 
laws, including CEQA, before taking any discretionary action regarding the Project, or 
Developer's obligation to comply with all applicable laws in connection with the development of 
the Project. 

P. On May 27, 2014, the Planning Department issued an Addendum to the FEIR 
certified by the Redevelopment Agency Commission on December 16, 2008 and the Planning 
Commission on December 18, 2008. This Addendum, together with an Addendum issued by the 
California Department of-Toxic Substances Control, analyze the proposed-changes to-the 
Schlage Lock Development Project contemplated in this Agr_eement. The information in the 
FEIR and the Addendlims ha-s been considered by the -City in connection with the approval of 
this Agreement The FEIR and-the Addendums, as well as all other records related to the 
environmental review oft_\e Schlage Lock Development Project,-are available for public review 
at the San Francisco Planning Department, 1650 Mission Street, Suite 400, San Francisco, 
California. 

Q. On June 5, 2014, the Planning Commission held a public hearing on this 
Agreement, duly noticed and conducted under the Development Agreement Statute and Chapter 
56 and reviewed the Project, the Addendum and the public testimony regarding these matters. 
Following the public hearing, th!( Planning Commission adopted required findings under CEQA 
("CEQA Findings") and a revised MM.RP and determined that the Project and this Agreement 
are, as a whole and taken in their entirety, consistent with the objectives, policies, general land 
uses and programs specified in the General Plan, as amended, and the Planning Principles set 
forth in Section 101.1 of the Planning Code (together, the "General Plan Consistency 
Findings"). 

R. On , the Board, having received the Planning Commission's 
recommendations, held a public hearing on this Agreement pursuant to the Development 
Agreement Statute and Chapter 56. Following the public hearing, the Board adopted CEQA 
Findings and the revised MMRP and appro.ved this Agreement, incorporating by reference the 
General Plan Consistency Findi.11gs. 

S. On ____ , the Board adopted Ordinance No. , approving this 
Agreement [Otdinance No. , modifying Chapter 56], Ordinance Nos. __ [placeholder 
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for zoning ordinance, general plan, street vacations, etc.], and Ordinance No. authorizing 
the Planning Director to executive this Agreement on behalf of the City ("the Enacting 
Ordinance"). The Enacting Ordinance took effect on __ , 2014. 

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

AGREEMENT 

1. GENERAL PROVISIONS 

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

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

1.2.1. "Administrative Code" shall mean the San Francisco Administrative 
Code. 

1.2.2. "Affiliated Project" shall have the meaning set forth in Exhibit K. 

1.2.3. "Affiliate" means an entity or person that directly or indirectly controls, 
is controlled by or is under common control with, a Party (or a managing partner or managing 
member of a Party, as the case may be). For purposes of the foregoing, "control" shall mean 
the ownership of more than fifty percent (50%) of the equity interest in such entity, the right to 
dictate major decisions of the entity, or the right to appoint fifty percent (50%) or more of the 
managers or directors of such entity. 

1.2.4. "Affordable Housing Fee" shall have the meaning set forth in Planning 
Code Section 415.5. 

1.2.5. "Agreement" shall have the meaning set forth in the preamble paragraph. 

1.2.6. "Alternate Community Improvement" shall have the meaning set forth 
in Section 3.6.4. 

1.2~ 7. "Assignment and Assumption Agreement" shall have the meaning set 
forth in Section 11.3 .1. 

1.2.8. "Basic Approvals" shall mean the following land use approvals, 
entitlements, and permits relating to the Project that were approved by the Board concurrently 
with this Agreement: the General Plan amendment (Board of Supervisors Ord. No. __), the 
Special Use District, which shall include both the Planning Code text amendment (Board of 
Supervisors Ord. No.__) and the Zoning Map amendments (Board of Supervisors Ord. No. 
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~' and the Schlage Lock Development Plan Documents, all of which are incorporated by 
reference into this Agreement. · · 

1.2.9. "BMR Requirement" shall have the meaning as described with regard to 
the Inclusionary Housing Program defined in Exhibit K to this Agreement. 

. 1.2.10. "BMR Units" shall mean inclusionary affordable housing units required 
by the City~ s Inclusionary Affordable Housing Program, as set forth in Planning Code section 
415 et seq. 

1.2.11. "Board of Supervisors" or "Board" shall mea:n the Board of Supervisors 
of the City and County of San Francisco. 

1.2.12. "Building Code" shall mean the San Francisco Building Code. 

1.2.13. "CC&Rs" shall have the meaning set forth in Section 3.5.3. 

1.2.14. "CEQA" shall have the meaning set forth in Recital I. 

1.2.15. "CEQA Findings" shall have the meaning set forth in Recital R. 

1.2.16. "CFD" shall have the meaning set forth in Section 3.8. 

1.2.17. "Chapter 56" shall have the meaning set forth in Recital N. 

1.2.18. ~'Chapter 83" shall have the meaning set forth in Section 6.R. 

1.2.19. "City" shall have the meaning set forth in the preamble paragraph. 
Unless the context or text specifically provides otherwise, references to the City shall mean the 
City acting by and. through the Planning Director. or, as necessary, the Planning Commission or 
the Board of Supervisors. The City's approval of this Agreement will be evidenced by the 
signatures of the Planning Director and the Clerk of the Board of Supervisors. Any other City 
Agency's approval will be evidenced by its written consent, which will be attached to and be a 
part ofthis Agreement, but a City Agency's failure to consent to this Agreement.will not cause 
this Agreement to be void or voidable. The Parties understand and agree that City Agencies are 
not separate legal entities, and that the City may dissolve a City Agency and/or transfer 
jurisdiction or responsibilities from one City Agency to another City Agency. With respect to 
commitments made by a City Agency under this Agreement, the City shal-1 keep Developer 
informed of any jurisdictional transfer or change in the City Agency that will be responsible, as 
the successor agency, for such commitment. 

1.2.20. "City Agency" or "City Agencies" shall mean, where appropriate, all 
City departments, agencies, boards, commissions, and bureaus that execute or consent to this 
Agreement and that have subdivision or other permit, entitlement or approval authority or 
jurisdiction over any Development Phase on the Project Site, or any Community Improvement 
or Public Improvement located on or off the Project Site, including, but not limited to, the City 
Administrator, Planning Department, DBI, MOH, OEWD, SFMTA, SFPUC, DPW, DRP, and 
SFFD, together with any successor City ~gency, department, board, or commission. 
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1.2.21. "City Attorney's Office" shall mean the Office of the City Attorney of 
the City and County of San Francisco. 

1.2.22. "City Costs" shall mean the actual and reasonable costs incurred by a 
City Agency in performing its obligations under this Agreement, as determined on a time and 
materials basis, including any defense costs as set forth in Section 8.3.2, but excluding work and 
fees covered by Processing Fees. 

1.2.23. "Community Improvements" shall mean any capital improvement or 
facility, on-going service provision or monetary payment, or any service required by the Basic 
Approvals and this Agreement for the public benefit that is not: (1) a Mitigation Measure for 
the Project required by CEQA; (2) a public or private improvement or monetary payment 
required by Existing Standards or Uniform Codes (including, for example, utility connections 
required by Uniform Codes, the payment of Impact Fees and Exactions, and Planning Code
required open space); (3) stormwater management improvements; or (4) the privately-owned 
residential and commercial buildings constructed on the Project Site, with the exception of the 
Historic Office Building; which is a Community Improvement and may be privately-owned. 
Furthermore, Community Improvements shall not include any units constructed by Developer or 
fee paid by Developer in compliance with the BMR Requirement, which also provide the City 
with a negotiated benefit of substantial economic value. 

With the exception of Alternate Community Improvements, all Community Improvements 
required by the Basic Approvals and-this Agreement are shown on the Phasing Plan. Section 
3 .5 .3 of this Agreement sets forth t.9.e ownership and maintenance responsibilities of the City and 
Developer for 1:lm Community Improvements. Community Improvements iriclude the following 
types of infrastructure or facilities: 

(1) Public Improvements. These facilities are listed on Exhibit C attached hereto. 
Because these improvements shall be dedicated to and accepted by the City, they also fall within 
the definition of Public Improvements. They may be publicly-maintained or privately
maintained based on the specific terms of Section 3 .5 .3 of this Agreement. 

(2) Privately-Owned Community Improvements. These are facilities or services, 
defined in Section 1.2.88 a.TJ.d listed on Exhibit C. 

All Community Improvements are required as- a condition of regulatory approval of this Project. 

1.2.24. "Complete" and a:riy variation thereof shall mean, as applicable, that (i) a 
specified scope of work has been substantially completed in accordance with approved plans 
and specifications, (ii) the City Agencies or Non-City Responsible Agencies with jurisdiction 
over anyrequired permits have issued all final approvals required for the contemplated use, and 
(iii) with regard to any Public Improvement, (A) the site has been cleaned and all equipment, 
tools and other construction materials and debris have been removed, (B) releases have been 
obtained from all contractors, subcontractors,_ mechanics and material suppliers or adequate 
bonds reasonably acceptable to the City posted against the same, (C) copies of all as-built plans 
and warranties, guaranties, operating manuals, operations and maintenance data, certificates of 
completed operations or other insurance within Developer's possession or control, and all other 
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close-out items required under any applicable authorization or approval, as may be needed, have 
be.en provided, and (D) the City Agencies, including DPW and SFPUC, as appropriate, or Non
City Responsible Agencies have certified the work as complete, operational according to the 
approved specifications and requirements, and ready for its intended use, and, if applicable, 
DPW has agreed to initiate acceptance. 

1.2.25. "Construction Contract" shall have the meaning set forth in 
Section 6.14. 

1.2.26. ''Contractor" shall have the meaning set forth in Section 6.14. 

1.2.27. "Continuing Obligation" shall have the meaning set forth in 
Section 3.6.3. 

1.2.28; "Cost Estimator" shall have the meaning set forth in Section 3.6.8. 

1.2.29. "Costa-Hawkins Act" shall have the meaning set forth in Section 4.1. 

1.2.30. "CPUC" shall have the meaning set forth in Section 3.6. l. 

1.2.31. "DBI" shall mean the San Francisco Department of Building Inspection. 

l .2;32. "Design Review Application" shall have the meaning s"et forth in Section 
3.3.1. 

1.2.33. "Design Review Approval" shall have the meaning set forth in Section 
3.3.1. 

1.2.34. "Developer" shall have the meaning set forth in the preamble paragraph, 
and, subject to the provisions of Article 11, any and all Transferees (with respect to the rights 
and obligations under this Agreement.that are Transferred to such Transferee). 

1.2.35. "Development Agreement Statute" shall have the meaning set forth in 
Recital M. 

1.2.36. "Development Capacity" shall have the meaning set forth in the 
Affordable Housing Plan in Exhibit K to this Agreement 

1.2.37. "Development Phase(s)" shall mean Phase 1 and the Subsequent Phases 
as set forth in Exhibit F. · 

1.2.38. "Development Phase Application" shall have the meaning set forth in 
Section 3.4.5. 

1.2.39. "Development Phase Approval" shall have the meaning set forth in 
Section 3.4.5. 
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1.2.40. "Director" or "Planning Director" shall mean the Director of Planning 
of the City and County of San Francisco. 

Section 2.6.1. 

1.2.41. "DPW" shall mean the San.Francisco Department of Public Works. 

1.2.42. "Effective Date" shall have the meaning set forth in Section 1.3. 

1.2.43. "Enacting Ordinance" shall have the meaning set forth in Recital S. 

1.2.44. "Event of Default" shall have the meamng set forth in Section 12.2. 

1.2.45. "Excusable Delay" shall have the meaning set forth in Section 10.3.2. 

1.2.46. "Existing Standards" shall have the meaning set forth in Section 2.2. 

1.2.47. "Extension Period" shall have the meaning set forth in Section 3.6.5. 

1.2.48. "Federal or State Law Exception" shall have the meaning set forth in 

1.2.49. "FEIR" shall have the meaning set forth in Recital H. 

1.2.50. "First Certificate of Occupancy" shall mean the first Gertificate of 
occupancy (or a temporary certificate of occupancy) issued-by DBI for a portion of the building 
that contains residential units or leasable .sommercial space. A First Certificate of 0ccupancy 
shall not mean a certificate of oecupancy issued for a portion of the residenfial or commercial 
building dedicated to a sales office or- other marketing office for residential units or leasab-le 
commercial space. 

1.2.51. "First Construction- Document" shall mean, with respect to any 
building, the first building permit issued for such building, or, in the case of a site permit, the 
first building permit addendum issued or other document that authorizes construction of the 
development project. Construction document shall not indude permits or addenda for 
demolition, grading, shoring, pile driving, or site preparation work. 

1.2.52. "Future Changes to Existing Standards" shall have the meaning set 
forth in Section 2.3. 

1.2.53. "General Grocery" shall mean, consistent with Section 790.102(a) of the 
Planning Code, an individual retail food establishment that: (a) offers a diverse variety of 
unrelated, non-complementary food and non-food commodities, such as beverages, dairy, dry 
goods, fresh produce and other perishable items, frozen foods, household products, and paper 
goods; (b) may provide beer, wine, and/or liquor sales for consumption off the premises with a 
California Alcoholic Beverage Control Board License type 20 (off-sale beer and wine) or type 
21 (off-sale general) within the accessory use limits as set forth in Section 703.2(b)(l)(C)(vi) of 
the Planning Code; ( c) Prepares minor amounts or no food on-site for immediate consumption; 
and ( d) markets the majority of its merchandise at retail prices. 
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1.2.54. "General Plan Consistency Findings" shall have the meaning set forth 
in Recital Q. 

1.2.55. "Gross Floor Area" shall have the meaning set forth in Planning Code 
section 102.9. 

1.2.56. "Horizontal Obligation" shall have the meaning set forth in Section 
12.2. 

1.2.57. "Impact Fees and Exactions" shall mean the fees, exactions and 
impositions charged by the City in connection with the development of the Project under the 
Existing Standards as of the Effective Date, as more particularly described on Exhibit E 
attached hereto, including but not limited to transportation improvement fees, water capacity 
charges and wastewater capacity charges, child care in-lieu fees, affordable housing fees, 
dedication or reservation requirements, and obligations for on- or off-site improvements. 
Impact Fees and Exactions shall not include Mitigation Measures, Processing Fees, permit and 
application fees, taxes or special assessments, and water connection fees. Water connection fees 
shall be limited to the type of fee assessed by the SFPUC for installing metered service for each 
building or units within such building. 

1.2.58. "Implementing Approval" shall mean any land use approval, 
entitlement, -Or permit {other than t.\e Basic Approvals, a Design Review Approval, or a 
Development Phase Approval) from the City that are consistent with the Basic Approvals and 
that are necessary for the implementation of the Project orthe Community Improvements, 
ineluding without limitation, demolition permits, grading permits, site permits, building permits, 
lot line adjustments, sewer -and water connection permits, encroachment permits, street 
improvement permits, certificates of occupancy, and subdivision maps. An Implementing 
Approval shall also mean any amendment to the foregoing land use approvals, entitlements, or 
permits, or any a.mendment to the Basic Approvals that are sought by Developer and approved 
by the City in accordance with the standards set forth in this Agreement, and that do not 
represent a Material Change to the Basic Approvals. 

1.2.59. "Indemnify" shall mean to indemnify, defend, reimburse, and hold 
harmless. 

1.2.60. "Infrastructure Plan" shall mean the Schlage Lock Infrastructure Plan, 
dated as of May 28, 2014, as amended from time to time. 

1.2.61. "Losses" shall have the meaning set forth in Section 6.13. 

1.2.62. "Low Income Household" shall mean a household whose combined · 
annual gross income for all members does not exceed fifty-five percent (55%) (for rental 
housing) and 90% (for for-sale housing) of the median income for the City and County of San 
Fr~cisco, as calculated by MOHCD using data from the United States Department of Housing 
and Urban Development (or, if unavailable, alternative data used by MOHCD for such 
purposes) and adjusted for household size. 
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1.2.63. "Market Rate Units" shall mean housing units constructed on the 
Project Site that are not BMR Units. 

1.2.64. "Material Change to the Basic Approvals" shall mean any substantive 
and material change to the Project, as defined by the Basic Approvals, as reasonably determined 
by the Planning Director and/or an affected City Agency. Without limiting the foregoing, the 
following shall each be deemed a Material Change to the Basic Approvals: (i) any change in the 
permitted uses or building heights contained in the Planning Code text amendment and the 
Zoning Map amendment; (ii) any increase in the parking ratios above the maximum ratios set 
forth in the Design for Development; (iii) any increase or reduction of more than ten percent 
(10%) in the size of required Public Improvements or any park or open space designated as a 
Community Improvement, Unless such change is approved as an Alternate Community 
Improvement in accordance with the terms of this Agreement. 

1.2.65. "Median Income Household"· shall mean a household whose combined 
annual gross income for all members does not exceed one hundred percent (100%) of the 
median income for the City and County of San Francisco, as calculated by MOHCD using data 
from the United States Department of Housing and Urban Development (or, if unavailable, 
alternative data used by MOHCD for such purposes) and adjusted for household size. 

1.2.66. "Mitigation Measures" shall mean the mitigation measures (as defined 
by CEQA) applicable to the Project by the FEIR or other environmental review document. 
Mitigation Measures shall include any mitigation measures that are identified and required as 
part of an Implementing Approval. 

1.2.67. "Mitigation Monitoring Program" shall mean that certain mitigation
monitoring program applicable to the project by the FEIR or other environmental review 
document. 

1.2.68. "MOHCD" shall mean the San Francisco Mayor's Office of Housing and 
Community Development. 

1.2.69. "Municipal Code" shall mean the San Francisco Municipal Code. The 
Municipal Code can currently be found at http://www.amlegal.com/library/ca/s:francisco.shtml. 

1.2.70. "Non-C~ty Regulatory Approval" shall have the meaning set forth in 
Section 3.6.1. 

1.2.71. "Non-City Responsible Agency" or "Non-City Responsible Agencies" 
shall have the meaning set forth in Section 3.6.1. 

1.2. 72. "Notice of Default" shall have the meaning set forth in Section 12.2. 

1.2.73~ "Objective Requirements" shall have the meaning set forth iil Section 
3.3.1. 

.1.2.74. One hundred percent (100%) affordable shall have the meaning set forth 
in Planning Code Section 415.3 (c) (4). 
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1.2.75. On-site BMR shall have the meaning set forth in Planning Code Section 
401. 

1.2. 7 6. Off-site BMR shall have the meaning set forth in Pla.Dning 9ode Section 
401. 

1.2. 77. "OEWD" shall mean the San Francisco Office of Economic and 
W ork:force Development. · 

1.2. 78. "Official Records" shall mean the official real estate records of the City 
and County of San Francisco, as maintained by the City's Recorder's Office. 

1.2. 79. "Party" means, individually or collectively as the context requires, the 
City and Developer (and~ as Developer, any Transferee that is made a Party to this Agreement 
under the terms of an Assignment and Assumption Agreement). "Parties" .shall have a 
correlative meaning. 

1.2.80. "Permitted Change" shall have the meaning set forth in Section 11.5. 

1.2.81. ''Phasing Plan" shall mean the Phasing Plan attached hereto as Exhibit F. 

1.2.82. "Planning Code" shall mean the San Francisco Planning Code. 

1.2.83. "Planning Commission.?' or "Commission" shall mean the Planning 
Commission of the CirJ and County of San Francisco. 

1.2.84. "Planning Department" shall mean the Planning Bepartment of the City 
and County of San Francisco. 

1.2.85. "Principal Project" shall have the meaning set forth in Section 401 of 
the Planning Code. 

1.2.86. "Prior Approvals" shall mean, at any specific time during the Term, the 
applicable provisions of each of the following: this Agreement, the Basic Approvals, the then
existing Implementing Approvals (including any Development Phase Approval), the Existing 
Standards and permitted Future Changes to Existing Standards. 

1.2.87. "Privately-Owned Community Improvements" shall mean those 
facilities and services that are privately-owned and privately-maintained for the public benefit, 
with varying levels of public accessibility, that are not dedicated to the City. The Privately
Owned Community Improvements are listed on Exhibit D. Privately-Owned Community 
Improvements will include certain streets, paseos, pedestrian paths and bicycle lanes, storm 
drainage facilities, communiry or recreation facilities, and possibly parks and open spaces to be 
built on land owned and retained by Developer. Exhibit D sets forth the provisions pertaining to 
the use, maintenance, and security ofthe Privately-Owned Community Improvements. 

All Privately-Owned Community Improvements are required as a condition of regulatory 
approval of this Project by the City. 
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1.2.88. "Processing Fees" shall mean the standard fee imposed by the City upon 
the submission of an application for a permit or approval, which is not an Impact Fee and 
Exaction, in accordance with the then-current City practice on a City-wide basis. 

1.2.89. "Project" shall mean the development project at the Project Site as 
described in this Agreement and the Schlage Lock Development Plan Documents, including the 
Public Improvements and the Community Improvements, which development project is 
consistent with the Basic Approvals and the Implementing Approvals. 

1.2.90. "Project Site" shall have the meaning set forth in Recital A. 

1.2.91. "Proportionality, Priority and Proximity Requirement" shall have the 
meaning set forth in Section 3.4.2. 

1.2.92. "Public Health and Safety Exception" shall have the meaning set forth 
in Section 2.6.1. 

1.2.93. "Public Improvements" shall mean the facilities, both on- and off-site, 
to be improved, constructed and dedicated to the City. Public Iinprovements include streets 
within the Project Site, sidewalks, Stormwater Management Improvements in the public right
of-way, all public utilities within the streets (such as gas, electricity, water and sewer lines but 
excluding any non-municipal utilities), bicycle lanes and paths in the public right of way, off
site intersection improvements (including but not limited to curbs, medians, signaling, traffic 
controls devices, si-gnage, and striping), SFMT A Infrastructure, and possibly parks. The Public 
Improvements will be reflected on separate improvement plans and clearly delineated from 
Privately-Owned Community Improvements, which Privately-Owned Community 
Improvements include paseos, pedestrian paths within the Project Site, community or recreation 
facilities, and possibly certain parks and open spaces to be built on land owned and retained by 
Developer. All Public Improvements shall be built based-on the improvement plans approved 
by the City. Sufficient construction bonds or guarantees, based on the amount required to 
complete the Public Improvements as determined from the approved public-improvement plan 
must also be submitted as required by the City consistent with the Subdivision Map Act and the 
San Francisco Subdivision Code. 

Ail Public Improvements are required as a condition of regulatory approval of this Project by 
the City. 

1.2.94. "Recorded Restrictions" shall refer to restrictions running with the land 
as described in Section 4.1.3. 

1.2.9-5. "Rent Ordinance" shall mean the City's Residential Rent Stabilization 
and Arbitration Ordinance (Chapters 3 7 and 3 7 A of the Administrative Code) or any successor 
ordinance designated by the City. 

1.2.96. "Schlage Lock" shall mean the Project Site. 

1.2.97. "Schlage Lock Development Plan Documents" shall mean the Schlage 
Lock Design for Development, the Transportation Demand Management Plan, the Sustainability 
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Evaluation, -the-InfrastruGture Plan,-and the Open Space and- Streetscape and Master Plan, all . 
dated as of May 2014, and approved by the Board of Supervisors, as each may be revised or 
updated in accordance with this Agreement, and the Phasing Plan, Transportation Demand 
Management Plan, and Infrastructure Plan as attached hereto as exhibits and as incorporated 
herein; and the forthcoming Sustainability Evaluation required by Section 6.5. A copy of ea~h 
of the approved Schlage Lock Development Plan Documents, including any approved 
amendments, will be maintained and held by the Planning Department. 

1.2.98. "Schlage Lock Spedal Use District" shall have the meaning set forth in 
Section 3 .3 .1. 

1.2.99. "Section 56.17" shall mean Administrative Code section 56.17 as of the 
Effective Date. 

. 1.2.100. "SFFD" shall mean the San Francisco Fire Department . 

1.2.101. "SFMTA" shall mean the San Francisco Municipal Transportation 
Agency. 

1.2.102. "SFMTA Infrastructure" shall mean the Public Improvements to 
be designed and constructed by Developer that the Parties intend the SFMT A to accept, operate, 
and maintain in accordance with this Agreement. 

1.2.103. "SFPUC" shall mean the San Francisco Public Utilities 
Comniission. 

1.2.104. "Stormwater Management Improvements~' shall mean the 
facilities, both those privately-owned and those dedicated to the City, that comprise the 
infrastructure and landscape system that is intended to manage the stormwater runoff, through 
. non-potable reuse, detention, retention, filtration, direct plant uptake, or infiltration, that is 
associated with the Project, as described in the Infrastructure Plan. Stormwater Management 
Improvements include but are not limited to: (i) swales and bioswales (including plants and · 
soils), (ii) bio-gutters and grates (including plants and soils), (iii) tree wells, (iv) ponds, 
wetlands, and constructed streams, (v) stormwater cisterns, (vi) permeable paving systems, (vii) 
stormwater culverts, (viii) trench drains and grates, (ix) stormwater piping, (x) stormwater 
collection system, and (xi) other facilities performing a stormwater control function. 

All Storm water Management Improvements are required as a condition of regulatory approval 
of this Project. 

1.2.105. "Stormwater Management Ordinance" shall mean Article 4.2 
(Sewer System Management) of the San Francisco Public Works Code. 

1.2.106. "Subdivision Code" shall mean the San Francisco Subdivision 
Code, with such additions and revisions as set forth in Exhibit N to this Agreement. 

1.2.107. 
set forth in Section 3.6.4. 

"Substitute Community Improvement" shall have the meaning 
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1.2.108. "Sustainability Evaluation" shall mean an evaluation of site-wide 
energy, water or other on-site infrastructure systems that promote greater levels of sustainability 
beyond required City requirements and Green Building Codes. 

1.2.109. "TDM" shall have the same meaning as defined in the 
Transportation Demand Management Plan as set forth in Exhibit J to this Agreement. 

1.2.110. "Term" shall have the meaning set forth in Section 1.4. 

1.2.111. "Third-Party Challenge" shall have the meaning set forth in 
Section 8.3.1 

1.2.112. "Transfer" shall mean the transfer all or any portion of 
Developer's rights, interests, or obligations under this Agreement, together with the conveyance 
of the affected real property. 

1.2.113. "Transferee" shall mean the developer to whom Developer . 
transfers all or a portion of its obligations under this Agreement under an Assignment and 
Assumption Agreement. A Transferee shall be deemed "Developer" under this Agreement with 
respect to all of the rights, interests and obligations assigned to and assumed by Transferee 
under the applicable Assignment and Assumption Agreement. 

L2. l l 4. "Transportation Demand-Management Pfau" shall mean the 
Schlage Lock Development Transportatien Demand Management Pl.an, dated as of April 29, 
20-14 as amended from time to time. 

1.2.115~ 

Section 2.3.4. 

1.2.116. 
Section 12.2. 

1.2.117. 
forth in Recital J. 

"Uniform Codes" shall have the meaning set forth in 

"Vertical Obligation" shall have the meaning set fortQ. in 

"Zoning Map Amendment" shall mean have the meaning set 

1.3. Effective Date. Pursuant to Section 56.14(f) of the Administrative Code, this 
Agreement shall take effect upon the later of (i) the full execution of this Agreement by the 
Parties, (ii) the execution and delivery of a consent and subordination agreement between the 
City and the Existing Lender, and (iii) the effective date of the Enacting Ordinance ("Effective 
Da.te"). The Effective Date is ___ _ 

1.4. Term. The term oftb.is Agreementshall commence upon the Effective Date and 
shall continue in full force and effect for fifteen (15) years thereafter so as to accommodate the 
phased development of the Project, unless extended or earlier terminated as provided herein 
("Term"). Following expiration of the Term, this Agreement shall be deemed terminated and of 
no further force and effect except for any provisions which, by their express terms, survive the 
expiration or termination ofthis Agreement. 
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2. VESTING AND CITY OBLIGATIONS 

2.1. Vested Rights. Developer shall have the vested right, subject to the terms of this 
Agreement, to develop the Development Phases as set forth in Exhibit F, with the following 
vested elements (collectively, the "Vested Elements"): 

2.1.1. A land use program of up to 1,679 new residential units, up to 46, 700 
square feet of retail use, renovation of the Schlage Lock Historic Office Building, and 
associated parking, all as more particularly described in the Basic Approvals; 

2.1.2. Construction of buildings on the Project Site up to the maximum heights 
permissible under the Design for Development document and in a manner consistent with the 
Zoning Map, the Visitacion Valley/Schlage Lock Special Use District, and the Design for 
Development Document, which specify the: (1) locations and numbers of buildings proposed; · 
(2) the land uses and height and bulk limits, including the maximum density and intensity; (3) 
the permitted uses; ( 4) the provisions for vehicular access and parking; (5) the reservation or 
dedication of land for public purposes; and (6) provision for construction of Public 
Improvements as defined herein. 

2.1.3. The Vested Elements are subject to and shall be governed by Applicable 
Laws as defined in Section 2.2 below. The expiration of any building permit or other approval 
shall not limit the Vested Elements, and Developer shall have the right to seek and obtain 
subsequent building_permits or-approvals, including Implementing Approvals at ai-iy time during 
the Term, any of which shall be governed by Applicable Laws. Each Implementing Approval, 
once granted, shall be deemed an approval for purposes of this Section 2. The Parties 
acknowledge that the Development Phases require separate approvals and findings, and nothing 
shall prevent or limit the discretion of the. City in connection therewith, except for the express 
limitations in Section 6.2 and in Future Changes to Existing Standards as provided in 
Section 2.3. 

· 2.2. Existing Standards. The City shall process, consider, and review all Development 
Phases in accordance with (i) the Basic Approvals, (ii) the San Francisco General Plan, the San 
Francisco Municipal Code (including the Subdivision Code) and all other applicable City 
policies, ru-les and regulations as each of the foregoing is in effect on the Effective Date 
("Existing Standards"), as the same may be amended or updated in accordance with permitted 
Future Changes to Existing Standards as set forth in Section 2.3 , and (iii) this Agreement 
(collectively~ "Applicable Laws"). 

2.3. Future Changes to Existing Standards. All future changes to Existing Standards 
and any other Laws, plans or policies adopted by the City or adopted by voter initiative after the 
Effective Date ("Future Changes to Existing Standards") shall apply to the Project and.the 
Development Phases except to the extent they conflict with this Agreement or the terms and 
conditions of the Basic Approvals. In the event of such a conflict, the terms ofthis Agreement 
and the Basic Approvals shall prevail, subject to the terms of Section 2.6 below. 

2.3. l. Future Changes to Existing Standards shall be deemed to conflict with the 
Applicable Laws or Vested Elements if they: 
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(a) limit or reduce the density or intensity of a Development Phase, or 
any part thereof, or otherwise require any reduction in the square footage or number of proposed 
buildings, number of proposed housing units or other improvements from that permitted under 
this Agreement for the Development Phase, the Existing Standards, or the Basic Approvals; 

(b) limit or reduce the height or bulk of a Development Phase, or any 
part thereof, or otherwise require any reduction in the height or bulk of individual proposed 
buildings or other improvements that are part of a Development Phase from that permitted under 
this Agreement, the Existing Standards, or the Basic Approvals; 

( c) limit or reduce vehicular access or parking on the Site from that 
permitted under this Agreement, the Existing Standards, or the Basic Approvals; 

( d) change or limit any land uses or height and bulk limits for the 
Development Phases that are permitted under this Agreement, the Existing Standards, the Basic 
Approvals or the Existing Uses; 

(e) change or limit the Basic.Approvals or Existing Uses; except as 
required by Section 2.6, materially limit or control the rate, timing, phasing, or sequencing of 
the approval, development, or construction of all or any part of a Development Phase in any 
manner; 

(f) require the issuance of permits or approvats by the City other than 
those required under the Existing Standards, except as otherwise provided in Section 2.2; -limit 
or control the availability of public utilities, services or facllities or any privileges or-rights to 
public utilities, services, or facilities for- a Development Phase as contemplated by the Basic 
Approvals; 

(g) materially and adversely limit the processing or procuring of 
applications and approvals of Implementing Approvals that· are consistent with Basic 
Approvals; or, 

(h) . impose or increase any Impact Fees and Exactions, as they apply to 
the Project, except as permitted under Section 2.4 of this Agreement. 

2.3 ~2. Developer may elect to have a Future Change to Existing Standards that 
conflicts with this Agreement and the Basic Approvals applied to the Project or the 
Development Phases by giving the City notice of its election to have a Future Change to 
Existing Standards applied, in which case such Future Change to Existing Standards shall be 
deemed to be an Existing Standard; provided, however, if the application of such Future Change 
to Existing Standards would be a material change to the City's obligations hereunder, the 
application of such Future Change to Existing Standards shall require the concurrence of any 
affected City Agencies.· Nothing iri. this Agreement shall preclude the City from applying 
Future Changes to Existing Standards to the Site for any development project not within the 
definition of the "Project" under this Agreement. In addition, nothing in this Agreement shall 
preclude Developer from pursuing any challenge-to the application of any Future Changes to 
Existing Standards to all or part of the Site. 
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2.3.3. The Schlage Lock Development Plan Documents may be amended with 
Developer's consent from time to time without the amendment of this Agreement as follows: a) 
nonmaterial changes may be agreed to in writing by the Planning Director and the Director of 
any affected City Agency (as appropriate), each in their reasonable discretion, and (b) material 
changes may be agreed to in writing by the Planning Commission, the City Administrator and 
the affected City Agency (either by its Director or, if existing, its applicable Commission), each 
in their sole discretion, provided that any material change to the Schlage Lock Development 
Plan Documents that requires a change to the SUD or this Agreement shall also be subject to the 
approval o:f the Board of Supervisors in accordance with Section 10.1. Without limiting the 
foregoing, the Parties agree that any change to the Transportation Demand Management Plan 
must be approved by DPW and the SFMTA, any change to the Housing Plan must be approved 
by MOHCD, and any change to the Infrastructure Plan must be approved by DPW, the SFMTA 
and the SFPUC. 

2.3.4. The Parties acknowledge that, for certain parts of the Project, Developer 
must submit a variety of applications for Implementing Approvals before commencement of 
construction, including building permit applications, street improvement permits, and 
encroachment permits. Developer shall be responsible for obtaining all Implementing 
Approvals before commencement of construction to the extent required under applicable Law. 
Notwithstanding anything in this Agreement to the contrary, when considering any such 
application for an Implementing Approval, the City shall apply the applicable provisions, 
requirements, rules, or regulations that are contained in the California Building Standards Code, 
as amended by the City, inclucli!_!g requirements of the San Francisco Building Code, Public 
Works Code (which includes the Stormwater Management Ordinance), Subdivision Code, 
Mechanical Code, Electrical Code~ Plumbing Code, Fire Code or other uniform construction 
codes ("Uniform Codes"). 

2.3.5. · Developer shall have the right to file subdivision map applications 
(including phased final map applications) with respect to some or all of the Development 
Phases, to subdivide, reconfigure or merge the parcels comprising the Development Phases as 
_may be necessary or desirable in order to develop a particular part of the Project. Nothing in 
this Agreement shall authorize Developer to subdivide or use any of the Site for purposes of 
sale, lease or financing in any manner that conflicts with the California Subdivision Map Act 
(California Government Code§ 66410 et seq.), or with the Subdivision Code. Nothing in this 
Agreement shall prevent the City from enacting or adopting changes in the methods and 
procedures for processing subdivision and parcel maps so long as. such changes do not conflict 
with the provisions ofthis Agreement or with the Basic Approvals as set forth in Section 1.2.8. 

2.4. Fees and Exactions. 

2.4.1. Generally. The Project shall only be subject to the Processing Fees and 
Impact Fees and Exactions as set forth in this Section 2.4, and the City shall not impose any new 
Processing Fees or Impact Fees and Exactions on the development of the Project or impose new 
conditions or requirements for the right to develop the Project (including required contributions 
of land, public amenities or services) except as set forth in this Agreement. The Parties 
acknowledge that the provisions contained in this Section 2 are intended to implement the intent 
of the Parties that Developer has the right to develop the Project pursuant to specified and 
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known criteria and rules at the Effective Date, and that the City receive the benefits which will 
be conferred as a result of such development without abridging the right of the City to act in 
accordance with its powers, duties and obligations, except as specifically provided in this 
Agreement. 

2.4.2. Impact Fees and Exactions. Impact Fees and Exactions for the 
Development Phases (or components thereof) shall be limited to those from time to time in 
effect, on a City-Wide basis, at the time that Developer applies for or obtains, as applicable, a 
permit, authorization or approval in connection therewith. After the Effective Date, except as 
set forth below in this Section 2.4.2, and as listed in Exhibit E, no new categories of Impact Fees 
and Exactions (nor expansion of the application of same due to changes in exceptions or 
definitions of covered uses thereto) shall apply to the development of the Development Phases. 
Any substitute Impact Fees and Exactions that amend or replace the Impact Fees and Exactions 
in effect on thy Effective Date shall not be considered new categories of Impact Fees and 
Exactions except to the extent that they expand the scope of the existing Impact Fees and 
Exactions. In other words, if the City amends or replaces Impact Fees and Exactions during the 
Term to both increase the rates and expand the scope of application (i.e., apply the Impact Fees 
and Exactions to a use that was not previously subject to that Impact Fees and Exactions), then 
the increase in rates (including the methodology for calculation of those rates) would apply to 
the Development Phases but not the expanded scope. Notwithstanding anything to the contrary 
above, Developer shall be responsible for the payment of the following fees and charges, if and 

·to the extent applicable: (i) all Impact Fees and Exactions for future development on the Site, in 
effect at the time of assessment as included in Exhibit E, and (ii) the SFPUC water capacity 
charges and wastewater capacity charges and connection fees, in effect at the time· of 
assessment. 

2.4.3. Processing Fees. For three (3) years following the Effective Date, as may 
be extended by the lll!ffiber of days in any extension of the Term under Section 10, Processing 
Fees for the Development Phases shall be limited to the Processing Fees in effect, on a City
Wide basis, as of the Effective Date (provided that to the extent Processing Fees are based on 
time and materials costs, such fees may be calculated based on the schedule for time and 
materials costs in effect on the date the work is performed by the City). ·Thereafter, Processing 
Fees for the Development Phases shall be limited to the Processing Fees in effect, on a City
Wide basis, at the time that Developer applies for the permit or approval for which such· 
Processing Fee is payable ill connection with the applicable portion of the Development Phase. 

2.5. LimitatiOn on City's Future Discretion. By approving the Basic Approvals, the 
City has made a policy decision that the Project is in the best interests of the City and promotes 
the public health, safety and general welfare. Accordingly, the City in granting the Approvals 
and, as applicable, vesting the Project through this Agreement is limiting its future discretion 
with respect to the Development Phases and Implementing Approvals to the extent that they are 
consistent with the Basic Approvals and this Agreement. For elements included in a request for 
an Implementing Approval that have not been reviewed or considered by the applicable City 
Agency previously (including but not limited to additional details or plans for a proposed 
building), the City Agency shall exercise its discretion consistent with its customary practice but 
shall not deny issuance of an Implementing Approval based upon findings that are consistent 
with the Basic Approvals and this Agreement. Consequently, the City shall not use its 
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discretionary authority to change the policy decisions reflected by the Basic Approvals and this 
Agreement or otherwise to prevent-Or to delay development of the Development Phases as 
contemplated in the Basic Approvals and this Agreement. Nothing in the foregoing shall impact 
or limit the City's discretion with respect to: (i) proposed Implementing Approvals that seek a 
Material Change to the Basic Approvals, or (ii) Board of Supervisor approvals of subdivision 
maps, as required by law, not contemplated by the Basic Approvals . 

. 2.6. Changes in Federal or State Laws. 

2.6.1. City's Exceptions. Notwithstanding any provision in this Agreement to 
the contrary, each City Agency having jurisdiction over the Project shall exercise its discretion 
under this Agreement in a manner that is consistent with the public health and safety and shall at 
all times retain its respective authority to take any action that is necessary to protect the physical 
health and safety of the public (the "Public Health and Safety Exception") or reasonably 
calculated and narrowly drawn to comply with applicable changes in Federal or State Law 
affecting the physical environment (the "Federal or State Law Exception"), including the 
authority to condition or deny an Implementing Approval or to adopt a new Law applicable to 
the Project so long as such condition or denial or new regulation (i) is limited solely to 
addressing a specific and identifiable issue in each case required to protect the physical health 
and safety of the public or (ii) is required to Gomply with a Federal or State Law and in each 
case not for independent discretionary policy reasons that are inconsistent with the Basic 
Approvals or this Agreement and (iii) is applicable on_a City-Wide basis to the same or 
similarly situated uses and applied in an equitable and non-discriminatory manner. Developer 
retains the right io dispute any City reliance orrthis Public Health and Safety Exception or the 
Federal or State Law Exception. 

2.6.2. Changes in Federal or State Laws. If Federal or State Laws issued, 
enacted, promulgated, adopted, passed,. approved, made, implemented, amended; or interpreted 
after the Effective Date have gone into effect and (i) preclude or prevent compliance with one or 
more provisions of the Approvals or this Agreement, or (ii) materially and adversely affect 
Developer's or the City's rights, benefits or obligations, such provisions of this Agreement shall 
be modified or suspended as may be necessary to comply with such Federal or State Law. In 
such event, this Agreement shall be modified only to the extent necessary or required to comply 
with such Law, subject to the provisions of Section 3, as applicable. 

2.6.3. Changes to Development Agreement Statute. This Agreement has been 
entered into in reliance upon the provisions .of the Development Agreement Statute. No 
amendment of or addition to the Development Agreement Statute which would affect the 
interpretation or enforceability ofthis Agreement or increase the obligations or diminish the 
development rights of Developer hereunder, or increase the obligations or diminish the benefits 
to the City hereunder shall be applicable to this Agreement unless such amendment or addition 
is specifically required by Law or is mandated by a court of competent jurisdiction. If such 
amendment or change is permissive rather than mandatory, this Agreement shall not be affected. 

2.6.4. Termination of Agreement. If any of the modifications, amendments or 
additions described in Section 2.3 or any changes in Federal or State Laws described thereunder 
would materially and adversely affect the construction, development, use, operation or 
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occupancy of the Development Phases as currently contemplated by the Basic Approvals, or any 
material portion thereof, such that the Development Phases become economically infeasible (a 
"Law Adverse to Developer"}, then Developer shall notify the City and propose amendments 
or solutions that would maintain the benefit of the bargain (that is this Agreement) for both 
Parties. If any of the modifications, amendments or additions described in Section 2.3 or any 
changes in Federal or State Laws described thereunder would materially and adversely affect or 
limit the public benefits (a "Law Adverse to the City"), then the City shall notify Developer 
and propose amendments or solutions that would maintain the benefit of the bargain (that is this 
Agreement) for both Parties. Upon receipt of a notice under Section 2.6.4, the Parties agree to 
meet and confer in good faith for a period of not less than ninety (90) days in an attempt to 
resolve the issue. If the Parties cannot resolve the issue in ninety (90) days or such longer 
period as may be agreed to by the Parties, then the Parties shall mutually select a mediator at 
JAMS in San Francisco for nonbinding mediation for a period of not less than thirty (30) days. 
If the Parties remain unable to resolve the issue following such mediation, then (i) Developer 
shall have the right to terminate this Agreement following a Law Adverse tQ Developer upon 
not less than thirty (30) days prior notice to the City, and (ii) the City shall have the right to 
terminate this Agreement following a Law Adverse to the City upon not less than thirty (30) 
days prior notice to Developer; provided, notwithstanding any such termination, Developer shall 
be required to complete the applicable Community Improvements which have become 
obligations of Developer based on the schedule of performance and the Phasing Plan 

2.7. No Action to Impede Basic Approvals. Except and only as required under 
Section 7 .1 the City shall take no action under this Agreement nor impose any condition on the 
Project that would conflict with this Agreement, Applicable Laws, or the Vested Elements. An 
action taken or condition imposed shall be...deemed to be in conflict with this Agreement or the 
Basic Approvals if such actions or conditions result in the occurrence of one or more of the 
circumstances identified in Section 2.3.1 of this Agreement. 

2.8. Criteria for Approving Implementing Approvals. The City shall not disapprove 
applications for Implementing Approvals based upon any item or element that is consistent with 
this Agreement, Applicaole Laws, and the Vested Elements, and shall consider all such 
applications in accordance with i~s customary practices subject to the requirements of this 
Agreement, including Section 3.8.1. The City may subject an Implementing Approval to any 
condition that is necessary to bring the Implementing Approval into compliance with Applicable 
Laws and this Agreement. The City shall in no event be obligated to approve an application for 
an Implementing Approval that would effect a Material Change. If the City denies any 
application for an LT]lplementing Approval that implements a Development Phase as 
contemplated by the Basic Approvals, the City must specify in writing the reasons for such 
denial, which reasons may include how the application for an Implementing Approval is 
inconsistent with this Agreement and the Basic Approvals (if such inconsistencies are 
determined to exist), and the City shall suggest modifications required for approvaI of the 
application. Any such specified modifications shall be consistent with Applicable Laws and City 
staff shall approve the application if it is subsequently resubmitted for City review and corrects 
or mitigates, to the City'-s satisfaction, the stated reasons for the earlier denial in a manner that is 
consistent and compliant with Applicable Laws, and does not include new or additional 
information or materials that give the City a reason to object to the application under the 
standards set forth in this Agreement. The City agrees to rely on the FEIR, to the greatest extent 
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- --possible;-as more particularly described inRecital H. With respect to any Implementing 
Approval that includes a proposed change to a Development Phase, the City agrees to rely on the 
General Plan Consistency Findings to the greatest extent possible in accordance with Applicable 
Laws; provided, however, that nothing shall prevent or limit the discretion of the City in 
connection with any Implementing Approvals that, as a result of amendments to the Basic 
Approvals, require new or revised General Plan consistency findings. The Parties acknowledge 
that the Development Phases may require separate approvals and findings, and nothing shall 
prevent or limit the discretion of the City in connection therewith, except as otherwise provided 
in Section 3 .. 3. 

2.9. Construction of Public Improvements. The City's or Developer's construction of 
the Public Improvements shall be governed by the provisions of the public improvement plan. 

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

-provided (i) the City shall not institute on its own initiative proceedings for any new or increased 
special tax or special assessment for a land-secured financing district (including the special taxes 
under the Mello-Roos Community Facilities Act of1982 (Government Code§§ 53311 et seq.) 
but not includillg business improvement districts or community benefit districts formed by a vote 
of the affected property owners) that includes the Site unless the new district is City-Wide or 
Developer gives its prior written consent to such proceedings, and (ii) no such tax or assessment 
shall be targeted or directed at the Project, including, without limitation, any tax or assessment 
targeted solely at any or all of the Development Phases. Nothing in the foregoing prevents the 
City from imposing any tax or assessment against the Site, or any portion thereof, -that-is enacted 
in accordance with Law and applies to all similarly-situated property on a City-Wiae basis. 

3. DEVELOPM:ENT OF PROJECT SITE 

3.1. Development Rights. Developer shall have the vested right to develop the Project 
Site in accordance with and subject to the provisions of this Agreement as set forth in Section 
2.1, the Basic Approvals, and any Implementing Approvals, and the City shall process all 
Implementing Approvals related to development of the Project Site in accordance with and 
subject to the provisions of this Agreement. Developer agrees that all improvements it 
constructs on the Project Site shall be done in accordance with this Agreement, the Basic 
Approvals, and any Implementing Approvals, and in accordance with all applicable laws. 

3 .2. Compliance with CEQA. The Parties acknowledge that the FEIR prepared for the 
Schlage Lock Development Project ("Project") with the accompanying Addenda complies with 
CEQA. The Parties further acknowledge that (i) the FEIR and CEQA Findings contain a 
thorough analysis of the Project and possible alternatives to the Project, (ii) the Mitigation 
Measures have been adopted to eliminate or reduce to an acceptable level certain adverse 
environmental impacts of the Project, and (iii) the Board of Supervisors adopted a statement of 
overriding considerations in connection with the Project Approvals, pursuant to CEQA 
Guidelines section 15093, for those significant impacts that could not be mitigated to a less than 
significant level. An EIR Addendum and related findings were prepared and administratively 
approved for the amendments to the site design and development program. For these reasons, 
the City does not intend to conduct any further environmental review or mitigation under CEQA 
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for any aspect of the Project vested by this Agreement, as more particularly described by the 
Basic Approvals, except as may be required by applicable law in taking future discretionary 
actions relating .to the Project. 

3.3. · Vested Rights; Pen:nltted Uses and Density; Building Envelope. By approving 
the Basic Approvals, the City has made a policy decision that the Project, as currently described 
and defined in the Basic Approvals, is in the best interest of the City and promotes the public 
health, safety and general welfare. Accordingly, the City in granting ihe Basic Approvals and 
vesting them through this Agreement is limiting its future discretion with respect to Project 
approvals that are consistent with the Basic Approvals. Consequently, the City shall not use its 
discretionary authority in considering any application for an Implementing Approval to change 
the policy decisions reflected by the Basic Approvals or otherwise to prevent or to delay 
development of the Project as set forth in the Basic Approvals. Instead, Implementing Approvals 
that substantially conform to or implement the Basic Approvals, subsequent Development Phase 
Approvals, and subsequent Design Review Approvals shall be issued by the City so long as they 
substantially comply with and conform to this Agreement, the Basic Approvals, the Design for 
Development, the Open Space Streetscape Master Plan ("OSSMP") and the Infrastructure Plan, 
if applicable. Nothing in the foregoing shall impact or limit the City's discretion with respect to 
(i) Implementing Approvals that seek a Material Change to the Basic Approvals, (ii) Board of 
Supervisor approvals of subdivision maps, as required by law, or (iii) requests for approval that 
may materially impair, alter or decrease the scope and economic benefit of the Community 
Improvements described in the Plan Documents related to the Schlage Lock D.evelopment 
Project and this Agreement. 

3 .3. l . Design Review Approvals. The Basic Approvals include a Planning 
Code tex.t amendment that creates a special use district aruf incorpor-ates a Design for 
Development document and· an Open Space and Streetscape Masterplan for the Project Site (the 
"Visitacion Valley/Schlage Lock Special Use District"). The Visitacion Valley/Schlage Lock 
Special Use District, the Visitacion Valley/Schlage Lock Design for Development, and the 
Open Space and Streetscape Master Plan were created and adopted-to ensure that the urban, 
architectural and landscape design of the buildings, public realm and Community hnprovements 
at Schlage Lock will be of high quality and appropriate scale, include sufficient open space, and 
promote the public health, safety and geµeral weifare. To eµsure that all new buildings, the new 
public realm and any Community Improvements related to implementation of the Project meet 
the Design for Development Standards and OSSMP applicable to the Schlage Lock 
Development Project, Developer must undergo a design review process ("Design Review") and 

- obtain design review approval (a "Design Review Approval") before obtaining separate 
permits consistent with Section 3.4.5 of this Agreement to commence construction of any 
proposed building or Community Improvement within or adjacent to the Project Site (as more 
particularly described in the Visitacion Valley/Schlage Lock-Special Use District). Building 
and/or site permit applications for the Design Review process for any and all parcels and 
community improvements within a Phase may be filed concurrently with or subsequent to a 
Phase Application. The Planning Director or his or her designee shall review and approve, 
disapprove, or approve with recommended modifications each design in accordance with the 
requirements of this Agreement, the Schlage Lock Development Project Documents, the 
applicable Phase Application, and the procedures specified in the Visitacion V alley/Schlage 
Lock Special Use District section of the Planning Code, as the.same may be amended from time 
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to time. Notwithstanding anything to the contrary in this Agreement, the City may exercise its 
reasonable discretion in approving the aspects of a Design Review Application that relate to the 
qualitative or subjective requirements of the applicable Design for Development, including the 
choice of building materials and fenestration. Also notwithstanding anything to the contrary in 
this Agreement, in considering the Design Review for those aspects of a proposed building or 
Community Improvement that meet the quantitative or objective requirements of the Schlage 
Lock Development Project Design for Development and the other Schlage Lock Development 
Plan Development Project Docuinents (the "Objective Requirements"), including without 
limitation, the building's proposed height, bulk, setbacks, location of uses and size of such uses, 
and amount of open space and parking, the City acknowledges and agrees that (i) it has 
exercised its discretion in approving the VisitacionValley/Schlage Lock Special Use District, 
the Schlage Lock Development Project Design for Development, and the other Schlage Lock 
Development Plan Documents, and (ii) any proposed Design Review that meets the Objective 
Requirements shall not be rejected by the City based on elements that conform to or are 
consistent with the Objective Requirements, so long as the proposed building or Community 
Improvement meets the Uniform Codes and the Design for Development as required by Section 
2.3.4 above. If the Planning Director determines that a building and/or site permit application 
for Design Review includes a Material Change to the Basic Approvals, the Developer must 
obtain Planning Commission approval of that change. The Planning Director may, at his or her 
discretion, consult with any other City agency, and shall determine if any other City Agency's 
approval is required before a pa..rt:icular Material Change to the Basic Approvals can be brought 
before the Planning Commission-. 

3.3.2. Each Basic Approval or Implementing Approval shall remain in effect 
du..'i.rrg the Term of this Agreement. Notwithstanding anything to the contrary above, each street 
improvement, building, grading, demolition or similar permit shall expire at the time specified 
in the permit or the applicable public improvement agreement approved under the City's 
Subdivision Code, with extensions as normally allowed under the Uniform Codes or as set forth 
in such public improvement agreement. 

3.4. Commencement of Construction; Development Phases; Development Timing. 

3.4.1. Development Phases. The Project shall be built in phases 
("Development Phases") in the manner described in Exhibit F. The Parties currently anticipate 
that the Project will be constructed in Development Phases over approximately fifteen (15) 
years. Notwithstanding tlie schedule for implementation of Phase 1 as included in the Phasing 
Plan attached hereto as Exhibit F, the Parties acknowledge that for all subsequent phases, the 
Developer cannot guarantee the exact timing in which Development Phases will be constructed; 

. whether certain development will be constructed at all, or the characteristics of each 
Development Phase (including without limitation the number of units constructed during each 
Development Phase and the parcels included within each Development Phase). Such decisions 
depend on numerous factors that are not within the control of Developer or the City, such as 
market absorption and demand, interest rates, availability of project financing, competition; and 
other similar factors. To the extent permitted by this Agreement, including those restrictions on 
the initiation of the First Phase of the Development Phases as such restrictions are provided in 
the Phasing Plan, Developer shall have the right to develop the Project in Development Phases 
in such order and tii.""Tie, and with such characteristics (subject to the Proportionality, Priority and 
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Proximity Requirements of this Agreement), as Developer requests, as determined by Developer 
in the exercise of its subjective business judgment, but subject to the City's approval of each 
Development Phase, which approval shall not be unreasonably withheld, conditioned, or 
delayed. 

3.4.2. Proportionality, Priority and Proximity Requirement. Because (i) the 
Project will be built over a long time period, and future portions of the Project may not, in fact, 
be developed after Developer completes a Development Phase, and (ii) Developer has requested 
and the City has agreed to allow Developer flexibility in the order and timing of the proposed 
development included in the Project, the City inust approve each Development Phase 

· Application to ensure that (A) the BMR dwelling units and Community Improvements for each 
Development Phase are within the cumulative minimums described in this Agreement to ensure 
the orderly development of the Project and permit the cumulative amount of market rate private 
development to occur in that Development Phase; (B) the Community Improvements are 
implemented in order of public policy priority as set forth in the Phasing Plan; (C) that such 
Community Improvements are selected with reference to geographic proximity to the proposed 
Development Phase, if required by the Phasing Plan; and (D) the timing and phasing of the 
Community Improvements are consistent with the operational needs-and-plans-Gf-th€ affected 
City Agencies; (the "Proportionality, Priority and Proximity Requirement"). With regard to 
those Public Improvements that must be completed as determined by City review to obtain First 
Certificates of Occupancy for a building, the Proportionality, Priority and Proximity 
Requirement shall be deemed to be satisfied by virtue of the requirement that, pursuant to 
existing Municipal Code, all such improvements must be substantially complete before issuance 
of a First Certificate of Occupancy for each and every building within the Development Phase. 
With regard to any proposed Community Improvements not associat~d with any individual 
building permit application, the City must review and approve such permit applications to 
ensure that the Proportionality, Priority and Proximity Requirement is satisfied. The foregoing 
notwithstanding, nothing in this Section 3.4.2 or other provisions oftbis Agreement shall affect 
the Mitigation Measures, which must be completed as and when required based upon the trigger 
dates established with respect to each applicable Mitigation Measure. 

3.4.3. Phasing Plan. The Community Improvements and certain Public 
Improvements to be constructed by Developer are listed in the Phasing Plan and shall be 
approved with the Basic Approvals, attached hereto as Exhibit F. The Phasing P-lan reflects the 
Parties' mutual acknowledgement that (i) the approximate minimum number of residential units 
and the minimum area suitable for retail in Development Phase 1 are generally described in the 
Phasing Plan but may be subject to change, (ii) the content and boundaries of each subsequent 
Development Phase, the exact number of residential units and the exact amount of retail area in 
each subsequent Development Phase will be proposed by the Developer at the time of each 
Phase Application, and (iii) the need for certain Community Improvements and certain Public 
Improvements is related to the location of the development as proposed by each Development 
Phase combined with the cumulative amount of residential units and retail floor area Completed 
to date. The Affordable Housing Plan, as provided in Exhibit K, defines certain minimum 
requirements for the production of below market rate dwelling units to- aid in determining 
satisfaction of the Proportionality, Priority and Proximity Requirement described in 
Section 3.4.2. The Parties agree that the requirements of the Phasing Plan are generally 
representative of the Proportionality, Priority and Proximity Requirement but are not 
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determinative such that the City must reasonably review and approve each Development Phase 
Application for consistency with the Proportionality, Priority and Proximity Requirement 
pursuant to Section 3.4.2. The Parties acknowledge and agree that (i) the minimum 
requirements for the production of below market rate dwelling units specified for each 
Development Phase of the Phasing Plan must be satisfied at or before each stage of 
development, including during and within each Development Phase and (ii) the City cannot 
disproportionately burden a Development Phase in violation of the Proportionality, Priority and 
Proximity Requirement. The Parties acknowledge that certain infrastructure or utility 
improvements may be required at an early stage of development in accordance with operational 
or system needs and the City may reasonably request Developer to advance certain Community 
Improvements at such earlier stage in order for efficiency and cost effectiveness. The Parties 
shall cooperate in good faith to amend the Developer's originally proposed Development Phase 
Application to advance such improvements and to delay other improvements while maintaining 
the Proportionality, Priority and Proximity Requirement. · 

3.4.4. Development Phase Applications Review and Approvals. Prior to the 
commencement of each Development Phase, Developer shall submit to the Planning 
Department an application (a "Development Phase Application") in substantial conformance 
with the checklist attached hereto as Exhibit G. In addition to any necessary permits the 
Application shall include, at a minimum: (i) an overall summary of the proposed Development 
Phase; (ii) a site plan that clearly indicates the parcels subject to the proposed Development 
Phase; (iii) the amoun1 of residential units a:i.1d retail and-commercial square footage in the 
proposed Development Phase; (iv) the nl:lIIlber ofBMR Units to be Completed during the 
proposedDevelopment Phase and the method of delivering those BMR units (e.g., inclusionary, 
land-dedication, and/or off-site);. (v) a description and approximate square footage of any land to 
be dedicated to the. City in the proposed Development Phase; (vi) a brief description vf each 
proposed Community Improvement and Mitigation Measure to be Completed during the 
proposed Development Phase; (vii) a description of the proposed infrastructure improvements, 
at a level of detail as required by DPW, that are consistent with the Infrastructure Plan; (viii) a 
general description of the proposed order of construction of the private development and 
Community Improvements within the proposed Development Phase; and (ix) a statement 
describing any requested modification or deviation from any applicable Plan Document, if any 
such modifications or deviations are requested. If DevelOper submits a Development Phase 
Application before the completion of a previous Development Phase, then the Development 
Phase Application shall include a proposed order of development for the future Development 
Phases in its response to item (viii) above. The Planning Director and affected City Agencies 
shall have the right to request additional information from- Developer as may be needed to 
understand the proposed Development Phase Application and to ensure compliance with this 
Agreement, including but not limited to the applicable Schlage Lock Development Plan 
Documents and the Proportionality, Priority and Proximity Requirement. If the Planning 
Director or any affected City Agency objects to the proposed Development Phase Application, it 
shall do so in writing, stating with specificity the reasons for the objection and any items that it 
or they believe may or should be included in the Application in order to bring the application 
ii:ito compliance with the Proportionality, Priority and Proximity Requirement and this 
Agreement. The Planning Director and affected City Agencies agree to act reasonably in 
making determinations with respect to each Application, including the determination as to 
whether the Proportionality, Priority and Proximity Requirement has been satisfied. The Parties 
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agree to meet and confer in good faith to discuss and resolve any differences in the scope or 
requirements of an Application. If there are no objections, or upon resolution of any 
differences, the Planning Director shall issue to Developer in writing an approval of the 
Development Phase Application with such revisions, conditions or requirements as may be 
permitted in accordanc~ with the terms of this Agreement (each a "Development Phase 
Approval"). The Development Phase Approval notice shall be posted for at least 14 days as 
follows: (i) the Planning Department shall post notice of the Application on the Planning 
Department's website for the project, which is accessible to the public via the "Complete List 
of Plans and Projects" webpage, or an equivalent webpage accessible to the public and 
dedicated to similar public disclosure purposes; (ii) Developer shall post notice at that area of 
the Project Site that is the subject ofthe given Development Phase Approval; and (iii) the 
Planning Department shall provide direct mail notice to surrounding neighborhood associations. 

(a) Pre-Application Meeting. Prior to submitting any Phase 
Application to the Planning Department for review, the Developer shall conduct a minimum of 
one pre-application meeting. The meeting shall be conducted at, or within a one-mile radius of, 
the Project site, but otherwise subject to the Planning Department's pre-application meeting 
procedures. A Planning Department representative shall attend such meeting. 

(b) Phase Application Review. The Planning Director, or his or her 
designee, and affected City Agencies shall complete review within sixty ( 60) days of the 
submittal of a complete Development Phase Application to the Planning Department. 

(c) Noticing. After Planning Department staff review of the Phase 
Application and no less than thirty (30) days. prior to Planning Direct-Or, or Planning 
Commission, action on an application, notice of the application and of a post-application 
meeting will be mailed to occupants within 300 feet ofth(f subject property, anyone who has 
requested a block book notation, and relevant Visitacion Valley neighborhood groups for a 
thirty (30) day review period and shall be kept on file. 

(d) Post-Application Meeting. The City shall host a post-application 
meeting on or proximate to the proposed project site fifteen (15) days from the initiation of the 
thirty (30) day public review period. A representative of the Developer's organization shall 
attend the meetings. Documentation that the meeting took place shall be submitted to the 
Planning Department consistent with any documentation requirements established by the 
Department's procedures and shall be kept with the project file. 

The City will review the proposed improvements against the requirements or the Development 
Agreement and accompanying design controls. All of a phase's horizontal improvements and 
community benefits must receive Design Review Approval as part of the Phase Application 
process. Design Review Approval for vertical development may be sought concurrently with or 
subsequent to the applicable phase's Phase Application process. 

3 .4.5. Commencement of Development Phase. Upon receipt of a Development 
Phase Approval, Developer shall submit a tentative subdivision map application (if not already 
submitted) covering all of the real property within the Development Phase. Following submittal 
of the tentative subdivision map application, Developer shall have the right to submit any 
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individual DesignReview Applications and associated permits required to commence the scope 
of development described in each Development Phase Approval; provided, however, that the 
City is not required to approve such Design Review Applications until Development Phase 
Approval and approval of the tentative subdivision map. The Developer alsci has the option to 
submit a tentative subdivision map application for the entire site and seek approval of phased 
final maps for each Development Phase. Should the developer elect to proceed in this manner, 
the City is not required to approve a Design Review Applications until the Development Phase 
Approval and the Developer's. submission of all required deferred materials associated with the 
phased final map area. Each Development Phase shall be deemed to have commenced if (1) site 
or building permits have been issued by the City for all or a portion of the buildings located in 
that Development Phase and (ii) some identifiable construction, such as grading, of all or a 
portion of that Development Phase has been initiated. Upon commencement of work in a 
Development Phase, Developer shall continue the work at a commercially reasonable pace in 
light of market conditions to Completion of that Development Phase, ineluding all Community 
Improvements, Stormwater Management Improvements and Public Impro'vements within the 
Development Phase in accordance with applicable permits and requirements under this 
Agreement to ensure that there are no material gaps between the start and Completion of all 
work within that Development Phase, subject to any Excusable Delay or amendment of the 
Development Phase Approval as permitted by Section 3.4.6. 

3.4.6. Amendment of a Development Phase Approval. At any time after receipt 
of a Development Phase Approval, Developer may request an amendment to the Development 
Phase Approval. Such amendment may indude but is not limited to changes to the number and 
location of units proposed during that Development Phase, the substitution of a Community 
Improvement for another Community Improvement, or the elimination of a Community 
Improvement from the Development Phase due to a proposed reduction of new private 
development proposed for that Development Phase. Any such requested amendment shall be 
subject to the review and approval process and the standards (including the Proportionality, 
Priority and Proximity Requirements) set forth above in Section 3.4.2. Notwithstandii-ig 
anything to the contrary above, Developer shall not have the right to eliminate any Community 
Improvement or Public Improvement for which construction or service has already commenced. 
in that Development Phase. 

3.4.7. Without limiting the foregoing, it is the desire of the Parties to avoid the 
result in Pardee Construction Co. v. City of Camarillo, 37 Cal.3d 465 (1984), in which the 
California Supreme Court held that because the parties had failed to consider and expressly 
provide for the timing of development, a later-adopted-initiative restricting the timing of 
development prevailed over the parties' agreement. Accordingly, the Parties hereto expressly 
acknowledge that except for the construction phasing required by this Section 3, a Development 
Phase Approval, the Schlage Lock Development Plan Documents, the Phasing Plan, the 
Mitigation Measures, and any express construction dates set forth in an Implementing Approval, 
Developer shall have the right to develop the Project in such order and at such rate and at such 
times as Developer deems appropriate within the exercise of its subjective business judgment. 

3.5. Community Improvements, Storrnwater Management Improvements and/or 
Public Improvements. 
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3 .5. I. Developer Responsibilities. Developer shall undertake the design, 
development and installation of the Public Improvements and Community Improvements. 
Public Improvements shall be designed and constructed, and shall contain those improvements· 
and facilities, as reasonably required by the applicable City Agency that is to accept, and in 
some cases operate and maintain, the Public Improvement in keeping with the then-current 
Citywide standards and requirements of the City Agency as if it were to design and construct the 
Public Improvement on its own at that time, including the requirements of any Non-Responsible 
City Agency with Jurisdiction. Without limiting the foregoing, any Community Improvement, 
whether a Public Improvement or a Privately-Owned Community Improvement, shall obtain a 
Design Review Approval from the Planning Department as set forth in Section 3 .3 .1 of this 
Agreement before obtaining all necessary permits and approvals (including review of all design 
and construction plans) from any responsible agencies having jurisdiction over the proposed 
Community Improvement pursuant to Section 3.8.3 of this Agreement. Without limiting the 
foregoing, (i) the SFPUC must approve all of the plans arid specifications for the Stormwater 
Management Improvements and all water, street light and sewer facilities, and (ii) DPW must 
approve all of the plans and specifications for all Public Improvements unless the DPW Director 
waives this requirement. Construction of Community Improvements must be Completed by 
Developer on or before issuance of the Temporary Certificate of Occupancy for any building· 
containing residential units or commercial gross floor area permitted by the Phasing Plan in 
exchange for construction of such Community Improvement (or as otherwise described in a 
Development Phase Approval), subject to Excusable Delay. If Developer fails to complete the 
Community Imprnvementwithin such :time ·frame, the City may decline to grant First Certificate 
of Occupancy to those residential units and commercial spaces, cease issuing any further Project 
approvals, not accept-any additional applications for the Project, and mclude in any estoppel 
certificate language reflecti_ng Developer's fa1lure to complete such-Community Improvements. 
In addition, failure_m continue to diligently prosecute such Community Improvement to 
Completion shall, following notice and cure as set forth in Section 12.2, be an Event of Default. 
Notwithstanding the above, the Developer may propose interim or temporary Public 
Improvements, and DPW, with the consent of any affected City Agency in their respective sole 
discretion, may allow such interim or temporary Public Improvements and defer completion of 
required Public Improvements subject to terms and conditions that the City deems appropriate. 
The subject public improvement agreement shall address the interim or temporary Public 
Improvements along with sufficient security to guarantee the completion and removal of such 
Improvements and security for the permanent Public Improvements. The City will not accept 
any interim or temporary Public Improvements for maintenance and liability purposes. 

3.5.2. Dedication of Public Improvements. Upon Completion of each Public 
Improvement in accordance with this Agreement, Developer shall dedicate and the City shall 
accept the ~ublic Improvements, as agreed to by the parties. The City, in its sole discretion, 
may agree to accept component parts of each Public Improvement; provided, however, that the 
SFPUC shall not determine the completeness of or accept the public utility infrastructure that is 
under or within an uncompleted roadway. For the SFPUC to determine the completeness of or 
accept water, sewer or storm drain infrastructure and for the SFPUC to ensure regulatory and 
operational requirements are met, the water, sewer or storm drain infrastructure shall either have 

. an appropriate hydraulic connection to a permanent, completed, and accepted water, sewer or 
storm drain infrastructure or have a permanent connection to an existing SFPUC water, sewer or 
storm drain infrastructure. If the water, sewer or storm drain infrastructure is intended to 
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operate-withadjacent-infrastrueture{for example, pump stations or storm water management 
controls) or any Public Improvement is intended to operate with adjacent Public Improvements 
or existing City infrastructure, the Developer shall construct all components of the system prior 
to acceptance of any piece of the infrastructure unless DPW with the consent of the SFPUC or 
any other affected City Agency approves an exception to this requirement on a case-by-case 
basis. DPW's and the SFPUC's recommendation for final acceptance of utility infrastructure 
intended for public use shall be contingent on testing that the Developer performs and the City 
witnesses. The Developer shall provide this testing at no additional cost to the City. 

3.5.3. Maintenance and Operation of Community Improvements by Developer 
and Successors. The Parties agree that Developer, or its successors or assignees shall, in 
perpetuity, own, operate and maintain in good and workmanlike condition, and otherwise in 
accordance with all applicable laws and any applicable permits, all Community Improvements, 
Public Improvements, and permitted encroachments on the public-right-of-way that the City · 
does not accept for maintenance. Amap of the Project Site identifying all Community 
Improvements and Public Improvements subject to this on-going service, maintenance and 
operations obligation, and the respective land area of each sub-category of space (including, for 
example, the park and open space system, sidewalk and streetscape areas, etc.) is attached 
hereto as Exhibit H and incorporated herein. The provisions of this Section 3 shall survive the 
expiration of this Agreement. In order to ensure that the Comm.unity Improvements owned by 
Developer are maintained in a clean, good and workmanlike condition, Developer shall record a 
declaration of covenants, conditions, and restrictions ("CC&Rs") against ti1ie portion of the 
Project Site on which the Community Improvement will be located, but excluding a..11y property 
owned by the City as and when acquired by the City, that include a requirement that a 
homeowner's association or community facility district provide all necessary and ongoing 
maintenance and repairs to the Community Improvements and Public Improvements not 
accepted by the City for maintenance, at no cost to the City, with appropriate homeowners' dues 
and/or assessments to provide for such maintenance and services. Developer shall make 
commercially reasonable efforts to enforce the maintenance.and repair obligations of the 
homeowner's association and/or the community facility district. The CC&Rs and/or regulations 
of the community facility district identified herein shall be subject to reasonable review and 
approval by the City Attorney, OEWD, and the Planning Department prior to the issuance of the 
First Certificate of Occupancy for the first building constructed on the Project Site in the case of 
a community facility district and prior to approval of the State department of Real Estate under 
the Davis Stirling Community Interest Development Act in the case of CC&Rs, and shall 
expressly provide the City with a third-party right to enforce the maintenance and repair 
provisions of the responsible entities. On or before the recordation of the documents, OEWD 
and the Planning Department shall reasonably approve the proposed budget for the on-going 
maintenance and operations of the Community Improvements, based on a third-party consultant 
study (to be paid for by the Developer) verifying the commercial reasonableness. of an initial 
and 10 year "build-out" budget. Notwithstanding the foregoing, if the City, acting through 
RPD, acquires one or both parks, consistent with the terms in Exhibit M, attached hereto, the 
Developer shall ensure that the costs associated with meeting all of the terms and obligations for 
park maintenance based on the terms in Exhibit M shall be included in the CC&Rs and/or any 
Community Facility District established for the Project Site 
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(a) Maintenance ofStormwater Management Improvements. Pursuant 
to the requirements of the Public Works Code, the SFPUC must approve a Stormwater Control 
Plan that describes the activities required by Developer to appropriately design, install, and 
maintain the Stormwater Management Improvements within each Development Phase as further 
described in the Phasing Plan in Exhibit F. Developer shall record restrictive covenants that 
include a requirement that the appropriate entities provide ongoing maintenance and repairs to 
the Stormwater Management Improvements in the manner required by the Stormwater Control 
Plan, at no cost to the City, with appropriate dues and or assessments to provide for such 
maintenance. As set forth above, Developer shall make commercially reasonable efforts to 
enforce the maintenance and repair obligations of the responsible entities during the Term of 
this Agreement. 

3.5.4. Permits to Enter City Property. Subject to the rights of any third-party 
and the City's reasonable agreement with respect to the scope of the proposed work and 
insurance or security requirements, and provided Developer is not then in default under this 
Agreement, each City Agency with jurisdiction shall grant permits to enter City-owned property 
on the City's standard form perriiit and otherwise on commercially reasonable terms in order to 
permit Developer to enter City-owned property as needed to perform investigatory work, 
construct Public Improvements and Stormwater Management Improvements, and complete the. 
Mitigation Measures as contemplated by each Development Phase Approval. Such permits inay 
include release, indemnification and security provisions in keeping with the City's standard 
practices. 

3.6. Non-City Regulatory Approvals for Public Improvements. 

3.-6.1. Cooperation to Obtain Permits. The Parties acknowledge that certain 
Public Improvements, may require the-approval of federal, state, and local governmental 
agencies that are independent of the City and not a Party to this Agreement ("Non-City 
Responsible Agencies"), including but not limited to the California State Department of 
Transportation ("Caltrans"), the California Public Utilities Commission ("CPUC"), and the 
Peninsula Corridor Joint Powers Board ("JPB'} The Non-City Responsible Agencies may, at 
their sole discretion, disapprove installation of such Public Improvements, making such 
installation impossible. The City will cooperate with reasonable requests by Developer to · 
obtain permits, agreements, or entitlements from Non-City Responsible Agencies for each such. 
improvement, and as may be necessary or desirable to effectuate and implement development of 
the Project in accordance with the Basic Approvals (each, a "Non-City Regulatory 
Approval"). The City's commitment to Developer under this Section 3.6.f is subject to the 
following conditions: 

·(a) Throughout the permit process for any Non-City Regulatory 
Approval, Developer shall consult and coordinate with each affected City Agency in 
Developer's efforts to obtain the Non-City Regulatory Approval, and each such City Agency 
shall cooperate reasonably with Developer in Developer's efforts to obtain the Non-City 
Regulatory Approval; and 

(b) Developer shall not agree to conditions or restrictions in any Non-
City Regulatory Approval that could create: (1) any obligations on the part of any City Agency, 
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· unless the Gity-Ageney-agrees-t0-asBume-sueh:obligations at the time of acceptance of the Public 
Improvements; or (2) any restrictions on City-owned property (or property to be owned by City 
under this Agreement), unless in each instance the City, including each affected City Agency, 
has previously approved the conditions or restrictions in writing, which approval may be given 
or withheld in its sole discretion. 

3.6.2. Costs. Developer shall bear all costs associated with applying for and 
obtaining any necessary Non-City Regulatory Approval. Developer, at no cost to the City 
(excepting any City Cost approved by the City), shall be solely responsible for complying with 
any Non-City Regulatory Approval and any and all conditions or restrictions imposed as part of 
a Non-City Regulatory Approval, whether the conditions apply to the Project Site or outside of 
the Project Site. Developer shall have the right to appeal or contest any condition in any manner 
permitted by law imposed under any Non-City Regulatory Approval, but only with the prior 
consent of the affected City Agency ifthe City is a co-applicant or co-permittee or the appeal 
impacts the rights, obligations or potential liabilities of the City .. IfDeveloper demonstrates to 
the City's satisfaction that an appeal would not affect the City's rights, obligations or potential 
liabiliti~s, the City shall not unreasonably withhold or delay its consent. In all other cases, the 
affected City Agencies shall have the right to give or withhold their consent in their sole 
discretion. Developer must pay or otherwise discharge any fines, penalties, or corrective actions 
imposed as a result of Developer's failure to comply with any Non-City Regulatory Approval, 
and Developer shall indemnify the City for any and all Losses relating to Developer's failure to 
comply with any Non-City· Regulatory Approval. 

3.6.3. Continuing City Obligations. Certain Non-City Regulatory Approvals 
may include conditions that entail special maintenance. or other obligations that continue after 
the City accepts the dedication of Completed Public Improvements (each, a "Continuing 
Obligation"). Standard maintenance of Public Improvements, in keeping with City's existing 
practices, shall not be deemed a Continuing Obligation. Developer must notify all affected City 
Agencies in writing and include a clear description of any Continuing Obligation, and each 
affected City Agency must approve the Continuing Obligation in writing in its sole discretion 
before Developer agrees to the Non-City Regulatory Approval and the Continuing Obligation. 
Upon the City's acceptance of any Public Improvements that has a Continuing Obligation that 
was approved by the City as set forth above, the City will assume the Continuing Obligation and 
notify the _Non-City Responsible Agency that gave the applicable Non-City Regulatory 
Approval of this fact. 

3.6A. Notice to City. In the event that Developer has not obtained, despite its 
good faith diligent efforts, a necessary Non-City Regulatory Approval for a particular 
Community Improvement within three (3) years of Developer's or the City's application for the 
same, Developer, after consultation with the City regarding the most preferable approach, shall 
provide written notice to the City of its intention to (i) continue to seek the required Non-City 
Regulatory Approval from the Non-City Responsible Agency, (ii) substitute the requirement 
that Developer construct such Community Improvement with a requirement that Developer 
construct another Community Improvement listed on the Phasing Plan (a "Substitute 
Community Improvement") or (iii) substitute the requirement that Developer construct the 
Community Improvement with a requirement that Developer construct a new Commuriity 
Improvement not listed on the Phasing Plan (an "Alternate Community Improvement"). 
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3.6.5. Extensions and Negotiations for Substitute or Alternate Community 
Improvements. If Developer provides notice to the City of its intention to continue to seek Non
City Regulatory Approval of the Community Improvement, as permitted by Section 3.6.1, the 
Parties shall continue to make good faith and commercially rea.Sonable efforts to obtain the 
required Non-City Regulatory Approval for a reasonable period agreed to by the Parties (the 
"Extension Period"). The Parties shall meet and confer in good faith to determine what work 
within the Development Phase can continue during the Extension Period in light of the failure to 
obtain the Non-City Regulatory Approval, subject to the Mitigation Measures and the 
Proportionality, Priority and Proximity Requirement. If, after the expiration of the Extension 
Period, Developer has not yet obtained the required Non-City Regulatory Approval for the 
Community Improvement, Developer, after consultation with the City regarding the most 
preferable approach, shall provide written notice to the City of its intention to (i) pursue a 
Substitute Community Improvement, or (ii) pursue an Alternate Public Improvement. The 
Parties, by mutual consent, may also agree in writing to an extension of the Extension Period to 
obtain required approvals for any Community Improvement, Substitute Community 
Improvement or Alternate Community Improvement, which shall not require an amendment to 
this Agreement. 

3.6.6. Substitute Co~unity Improvement. If Developer provides notice of its 
intention to pursue a Substitute Community Improvement pursuant to Section 3.6.4, the City 
shall review the proposed Substitute Community Improvement as set forth in an amendment to 
the Development Phase Approval (which amendment process-is set forth in Section 3.4.6 of this 
Agreement). Upon approval of such amended Development Phase Application, Developer shall 
continue to file Design Review Applications and obtain Desiga Review Appmvals and any 
associated permits necessary to construct and complete ihe amended Development Phase ili 
which the original Community Improvement would have been required in-accordance with tlie 
amended Development Phase Approval. Tue tinie permitted for Developer to complete 
construction of the Substitute Community Improvement shall be established-in writing (without 
the need for an amendment to this Agreement), and the City shall allow a commercially 
reasonable time for Developer to Complete the Substitute Community Improvement without 
delaying or preventing, or denying approvals for, any other development set forth in the 
amended Development Phase Approval. 

3.6.7. Alternate Community Improvement. If Developer provides notice of its 
intention to pursue an Alternate Communj.ty Improvement pursuant to Section 3.6.4, the Parties 
shall make reasonable and good faith efforts to identify such Alternate Community 
Improvement in a timely manner. Tue Parties shall negotiate in good faith to reach agreement 
on the Alternate Community Improvement. The Parties acknowledge and agree that any 
Alternate Community Improvement should be designed so as to replicate_ the anticipated public 
benefits from the Community Improvement to be eliminated to the greatest possible extent but 
without increasing the cost to Developer of the original Community Improvement, thus 
maintaining the benefit of the bargain for both Parties. Tue estimated cost to Developer shall be 
determined by the methodology set forth.in Section 3.6.8. In addition, any proposed Alternate 
Community Improvement should minimize disruptions or alterations to the Phasing Plan and 
Project design. The Planning Department shall review the proposed Alternate Community 
Improvement pursuant to the Development Phase Approval amendment process set forth in 
Section 3.4.6 of this Agreement. Upon City approval of such Alternate Community 
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·· Improvement,-Developer-mayfileBesign-Review Applications and obtain Design Review 
Approvals and any associated permits necessary to construct and complete the amended 
Development Phase in which the original Community Improvement would have been required. 
The time permitted for Developer to complete construction of the Alternate Community 
Improvement shall be established in writing (without need for an amendment to this 
Agreement), and the City shall allow a commercially reasonable time for Developer to 
Complete the Alternate Community Improvement without delaying, prev~nting or denying 
approvals for any other development set forth in the amended Development Phase Approval. 
The Parties understand and agree that any Alternate Community Improvement may require 
additional environmental review under CEQA, and Developer shall be responsible for any and 
all costs associated with such CEQA review. So long as the Parties continue to diligently work 
together to negotiate proposed adjustments relating to an Alternate Community Improvement, 
any delay caused thereby shall be deemed to be an Excusable Delay. In the event that the 
Parties are not able to agree upon an Alternate Community Improvement within a reasonable 
amount of time, the Developer shall pay to City the estimated cost to complete the original 
Community Improvement as determined by the methodology set forth in Section 3.6.8 below. 
The City shall use such payments to fund the design and construction of improvements or the 
provision of services that are proximate to the Project Site and that, as reasonably determined by 
the City, replicate t.1.e public benefits of the original Corrununity Improvement to the extent 

·possible. 

3.6.8. Methodology for Determining the Estimated Cost to-Complete the 
Origmal Community Improvement. In the event a Community Improvement is replaced with an 
Alternate Community Improvement or payment of.an in lieu payment.is required, an economic 
value inust be assigned to the original-Community Improvement so that the benefit of the 
bargain of this Agreement may be preserved for both the City and Developer. Accordingly, 
Developer shall select one construction manager, contractor or professional construction cost 
estimator (the "Cost Estimator"), who shall develop an estimate of the total costs remaining to 
complete the. original Community Improvement as of the date of the cost estimate. The Cost 
Estimator shall be qualified to prepare cost estimates for the applicable Community 
Improvement (e.g., transportation engineer, landscape architect, etc.). The Cost Estimator shall 
be provided with plans, designs, and construction specifications for the original Community 
Improvement to the extent completed as of such date. The cost estimate shall include both hard 
construction costs and soft costs, with as much cost detail for individual cost line items as 
possible. After the Cost Estimator completes the cost estimate, the City shall have forty-five 
( 45) days to review and consider the cost estimate. If the City rejects the cost estimate in its 
reasonable discretion, the City shall select a Cost Estimator with the qualifications required by 
this Section. After completion of the City's cost estimate, the Parties agree to meet and confer 
in good faith to reach agreement on the cost. If the Parties.are not able to reach such agreement 
within twenty (LO) days, then the two Cost Estimators shall select a third Cost Estimator who 
shall decide which of the two original cost estimates shall be used as the cost. The 
detehnination of the third Cost Estimator shall be binding and final. When an in iieu payment is 
required, the cost that results from the process detailed in this Section shall represent the value 
of the in lieu payment. 

3.7. Financing of Any Public Improvements. At Developer's request, Developer and 
the City agree to use good faith efforts to pursue the creation of a Community Facilities District 
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("CFD") under the Mello-Roos Community Facilities Act of 1982 (California Government Code 
§ 53311 et seq.) within the Project Site only to finance the capital costs for Public Improvements 
and maintenance and other costs for specified Community Improvements, including maintenance 
of the parks and open spaces in the Project Site and any ongoing commitments made by 
Developer, including any ongoing maintenance cost obligations to the City pursuant to the terms 
included in Exhibit M, attached hereto, ifthe City purchases one or both of the parks. Any and 
all costs incurred by the City in negotiating and forming a CFD shall be reimbursed to the City 
by the Devel_oper. The terms and conditions of any CFD must be agreed to by both Parties, each 
in their sole discretion. Upon agreement on the terms and conditions for a CFD, and subject to 
market conditions and fiscal prudence, Developer agrees to vote in favor of the formation of the 
CFD and the City shall use reasonable efforts to issue or cause issuance of bonds for the formed 
CFD in keeping with standard City practices. Failure to form a CFD or to issue CFD bonds or 
other debt shall not relieve Developer of its obligations under this Agreement, including but not 
limited to the obligation to Complete Public Improvements or Public Improvements as and when 
required. 

3.8. Cooperation. 

3.8.1. Agreement to Cooperate. The Parties agree to cooperate with one another 
to expeditiously implement the Project in accordance with the Basic Approvals, Development 
Phase Approvals, Design Review Approvals, Implementing Approvals and this Agreement, and 
to undertake and complete all actions or proceedings reasonably necessary or appropriate to 
ensure that the objectives of the Basic Approvals are fulfilled during the Term. Except as 
specifically provided in this Agreement, the City, has no additional obligation to spend any 
sums of money or incur any costs other than City Costs that Developer must reimburse under 
this Agreement or costs that Developer must reimburse through the payment of Processing Fees. 
Nothing in this Agreement obligates the Developer to proceed with the Project, including 
without limitation filing Development Phase Applications, unless it chooses to do so in its sole · 
discretion. The Parties may agree to establish a task force, similar to the Mission Bay Task 
Force, to create efficiencies and coordinate the roles of various City departments in 
implementing this Agreement. 

(a) .New Market Tax Credits. The Parties agree that should New 
Market Tax Credits ("NMTC") pe available for the Project, the City shall cooperate with the 

. Developer in their efforts to obtain NMTC for the Project; provided, however, thatthe City will 
not be obligateP, to grant NMTC to the Project and such cooperation does not include an 
agreement to ensure prioritization over any other project seeking NMTC. 

(b) · Historic Tax Credits. The Parties agree that should Historic Tax 
Credits be available for the Project, the City shall cooperate with the Developer in their efforts 
to obtain historic tax credits for the Project; provided, however, that the City will not be 
obligated to grant Historic Tax Credits to the Project and such cooperation does not include an 
agreement to ensure prioritization over any other project seeking Historic Tax Credits. 

( c) Mello Roos Community Facilities District ("CFD"). The Parties 
agree that the City shall cooperate with the Developer to set up one or more CFD' s to fund 
capital improvements and/or ongoing maintenance as permitted by State law including any 
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-ongoingmaintenanee-eost-obligations-to-theCitypursuant to the terms included in Exhibit M, 
attached hereto, if the City purchases one or both of the parks. 

(d) Other Grants and Subsidies. The Parties agree that the Project 
includes a number of costs that may be eligible for various grant and subsidy programs 
administered by various City, State or Federal agencies, including costs associated with the 

. development of parks, transportation infrastructure, and other facilities that will serve the 
greater Visitacion Valley community. Should such subsidies be available for the Project, the 
City shall cooperate with the Developer in their efforts to obtain those subsidies; provided, 
however that nothing in this section creates any obligation to award such grants or subsidies to 
the Developer or the Project, and any such grant or subsidy will require the provision of 
identified public benefits as applicable. 

( e) Priority Application Processing. The Parties agree that, in 
consideration for the fact that all of the Project's non-income restricted housing will be 
affordable to middle income households based on market factors, all Project elements seeking 
Planning Departmentapproval will be deemed Priority Projects under Planning Director 
Bulletin No. 2, Plailning Department Priority Application Processing Guidelines, as revised in 
February 2014, and as may be amended from time to time. The various Project elements' 
priority levels will be as follows: Type 1 for (i) any Phase Application in which all residential 
units within the phase will be income restricted subject to the City's inclusionary housing 
requirements (i.e. a single-building phase where that single building contains only affordable 
housing) or (ii) a Design Review Application for a single building in which all residential units 
will be income restricted subject to the City's inclusionary-housmg requirements; Type lA for 
any Phase Application or Design Review Application (for a given building or buildings;). in 
which the cumulative total of affordable housing (consistent with Exhibit K) within the Project 
is equivalent to or in excess of twenty percent (20%) of the combined total of housing that is 
currently either built or under construction including that which is proposed for the relevant 
Development Phase; and Type 2 for all other Phase Applications and Design Review 
Applications. , 

To the extent that any other City Agency or department, including but not limited to the 
Department of Building Inspection, decides to utilize the guidelines in Planning Director Bulletin 
No. 2 to govern its own review and/or approval processes, the City agrees to apply these same 
tiers of processing priority to the Project 

3.8.2. Role of Planning Department. The Parties. agree that the Planning. 
Department, or its designee, will act as the City's lead agency to facilitate coordinated City 
review of applications for Devefopment Phase Approvals, Design Review Approvals, and 
Implementing Approvals. As such, Planning Department staff will: (i) work with Developer to 
ensure that all such applications are technically sufficient and constitute complete applications 
and (ii) interface with City Agency staff responsible for reviewing any application under this 
Agreementto ensure that Cify Agency review of such applications are concurrent and that the 
approval process is efficient and orderly and avoids redundancies. 
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3.8.3. City Agency Review oflndividual Permit Applications. Following 
issuance of Design Review Approval as set forth in this Agreement, the Parties agree to prepare 
and consider applications for Implementing Approvals in the following manner: 

(a) City Agencies. Developer will submit each application for 
Implementing Approvals, including applications for the design and construction of Community 
Improvements and Mitigation Measures, to the applicable City Agencies. Each City.Agency 
will review submittals made to it for consistency with the Prior Approvals, and will use good 
faith efforts ~o provide comments and make recommendations to the Developer within thirty 
(30) days of the City Agency's receipt of such application. The City Agencies will not impose 
requirements or conditions that are inconsistent with the Prior Approvals, and will not 
disapprove the application based on items that are consistent with the Prior Approvals, including 
but not limited to denying approval of Community Improvements based upon items that are 
consistent with the Prior Approvals. Any City Agency denial of an application for an 
Implementing Approval shall ·include a statement of the reasons for such denial. Developer will 
work collaboratively with the City Agencies to ensure that such application for an Implementing 
Approval is discussed as early in the review process as possible and that Developer and the City 
Agencies act in concert with respect to these matters 

(b) SFMT A. Upon submittal of an application that includes any 
SFMTA Infrastructure or any transportation-related Mitigation Measure within the SFMTA's 
jurisdiction, the SFMTA will review each such application, or applicable portions thereof, and 
use good faith efforts to provide comments to Developer within thirty (30) days of the 
SFMTA' s receipt of such application. 

( c) SFPUC. Upon submitW of an application that includes any 
stormwater management improvements or Public Improvements that fall under the jurisdiction 
of SFPUC or any public utility-related Mitigation Measure within the SFPUC's jurisdiction, the 
-SFPUC will review each s:uch application, or applicable portions thereof, and use good faith 
efforts to provide comments to Developer within thirty (30) days of the SFPUC's receipt of 
.such application. The SFPUC shall also review and approve the Infrastructure Plan and the 
subsequent Master Utility Plans to ensure that all proposed publiC water and wastewater 
infrastructure shall meet all requirements and standards of the SFPUC. The SFPUC shall also 
review and approve each Development Phase Application as set forth in Exhibit G. 

(d) SFFD. Upon submittal of an application that includes any 
Community Improvements that fall under the jurisdiction of SFFD or any fire suppression
related Mitigation Measure within the SFFD's jurisdiction, the SFFD will review each such 
application, or applicable portions thereof, and use good faith efforts to provide comments to 
Developer within thirty (30) days. of the SFFD' s receipt of such application. 

(e) DPW. Upon submittal of an application that includes any Public 
Improvements or Community Improvements that fall under the jurisdiction ofDPW or any 
Mitigation Measure within the DPW's jurisdiction, DPW will review each such application, or 
applicable portions thereof, and use good faith efforts to provide comments to Developer within 
sixty (60) days ofDPW's receipt of such application. For purposes ofthis review, DPW shall 
act as the lead agency for the City and, to the extent practicable, consolidate the comments of all 
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--------affectecl-Gity-agencies-and--make a single submission to the Developer;--Where an application 
includes any infrastructure, mitigation, or improvements falling within the jurisdiction of 
SFMTA, SFPUC, or SFFD, as described in subsections (b)- (d) ofthis section 3.8.3, and also 
includes infrastructure, improvements or mitigation measures within DPW's jurisdiction, the 
agency described in subsection (b), (c), or (d), as the case may be, shall provide comments to 
Developer and DPW within thirty (30) days of that agency's receipt of such application. 

(f) MOHCD. Upon submittal of an application that includes any 
BMR Units, MOHCD will review each such application, or applicable portions thereof, and use 
good faith efforts to provide comments to Developer within thirty (30) days ofMOHCD's 
receipt of such application. 

(g) RPD. Upon submittal of an application that includes a park that 
may be acquired by RPD at some point in the future, the RPD will review such application, or 
applicable portions thereof, and use good faith efforts to provide comments to Developer within 
thirty (30) days ofRPD's receipt of such application. In addition to the foregoing, RPD will 
satisfy those obligations of the agency described in Exhibit M attached hereto. 

3.8.4. Specific Actions by the City. Except as provided under Section 3.8.5 or 
3.8.6, City actions and proceedings subject to this Agreement shall be processed through the 
Planning Department, as well as affected City Agencies (and when required by applicable law, 
the Board of Supervisors), including but not limited to complying with and implementing 
Mitigation Measures for which the City is responsible, reviewing feasibility studies for 
Mitigation Measures, or completing any subsequent environmental review at Developer's sole 
cost. 

3.8.5. Other Actions by the City under DPW Jurisdiction. The following City 
actions and proceedings subject to this Agreement shall be processed through the Department of 
Public Works, as weil as affected City Agencies (and when required by applicable law, the 
Board of Supervisors): 

(a) Street Vacation, Dedication, Acceptance, and Other Street Related 
Actions. Instituting and completing proceedings for opening, closing, vacating, widening, 
modifying, or changing the grades of streets, alleys, sidewalks, and other public rights-of-way 
and for other necessary modifications of the streets, the street layout, and other public rights-of
way in the Project Site, including any requirement to abandon, remove, and relocate public 
utilities (and, when applicable, city utilities) within the public rights-of-way as specifically 
identified and approved in a Development Phase Approval, and as may be necessary to carry out 
the Basic Approvals and the Implementing Approvals. Notwithstanding Administrative Code 
Chapter 23, the Director of Real Estate is authorized to accept on behalf of the City temporary 
public easements related to the constniction, completion, and use of Public Improvements, 
including temporary or interim improvements, for a period not to exceed five (5) years. 

(b) Acquisition. Acquiring land and Public Improvements from 
Developer, by accepting Developer's dedication ofland and Public Improvements that have 
been completed in accordance with this Agreement, the Basic Approvals, Implementing 
Approvals and approved plans and specifications. Any conveyance of real property to the City 
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shall be in the form of a grant deed unless the City and any affected City Agency agree in 
writing to accept some other form of conveyance, including a public easement. Any such public 
easement shall be consistent with the standard easement that affected City agencies use in 
similar situations. The peveloper, at no cost to the City, shall be responsible to provide all 
irrevocable offers of dedication, plats, legal descriptions, maps, and other materials that the City 
requires to complete the process to accept Public Improvements. · 

(c) Release of Security. Releasing security as and when required 
under the Subdivision Code in accordance with any public improvement agreement. 

3.8.6. Other Actions by the City under Recreation and Park Jurisdiction or other 
City Agency. 

(a) Any construction and acquisition of park land that will be under 
the jlirisdiction of the Recreation and Park Department shall be processed through the 
Recreation and Park Department, as well as affected City Agencies (and when required by 
applicable law, the Board of Supervisors). In regard to acquisition and release of security, 
Section 3.8.S(b) and (c) above shall apply except that the Recreation and Park Department shall 
exercise the authority of DPW set forth in those 'sections. · 

(b) Any construction and acquisition of buildings on land or property 
that will be City owned and under the management and control of any other City Ageney shall 
be processed through that City Agency, as well as any other affected City Agencies (and when 
required by applicable law, the Board of Supervisors). In regard to acquisition and release of 
security, Section 3.8.5.(b)-and{c) above shall apply except thatthe City Agency subject to this· 
section shall exercise-the authority ofDPW set forth in Section 3.8.S(b) and (c). 

3.9. Subdivision Maps. 

3.9.1. Developer shall have the right, from time to time and at any time, to file 
subdivision map applications (including phased final map applications) with respect to some or 
all of the Project Site, to subdivide or recon[Igure the parcels comprising the Project Site as may 
be necessary or desirable in order to develop a particular Development Phase or Sub-Phase of 
the Project or to lease, mortgage or sell all or some portion of the Project Site, consistent with 
the density, block and parcel sizes set forth in the-Schlage Lock Design for Development. The 
City acknowledges that Developer intends to create and, sell condominiums on the Project Site, 
and that such intent is reflected in the Basic Approvals and Schlage Lock Development Plan 
Documents. 

3 .9 .2. Nothing in this Agreement shall authorize Developer to subdiv!de or use 
any of the Project Site for purposes of sale, lease or financing in any manner that conflicts with 
the California Subdivision Map Act (California Government Code§ 66410 et seq.), or with the 
Subdivision Code. 

3.9.3. Nothing in this Agreement shall prevent the City from enacting or 
adopting changes in the methods and procedures for processing subdivision and parcel maps as 
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··· ·--.. - ·· suckchanges-applyto-thisProject·so-long·as·such changes do not conflict \Vith the provisions of 
this Agreement or with the Basic Approvals or any Implementing Approvals. 

3.9.4. Pursuant to Section 65867.S(c) of the Development Agreement Statute, 
any tentative map prepared for the Project shall comply with the provisions of California 
Government Code section 664 73. 7 concerning the availability of a sufficient water supply. 

3.10. Interim Uses. Developer may install interim or temporary uses on the Site, which 
uses must be consistent with those uses allowed under the Project's zoning and the Schlage Lock 
Special Use District. Temporary and interim users may lease property at the Project Site for an 
initial term of one year, with three one-year renewal options. 

3 .11. Public Power. SFPUC will work to meet the requirements of Section 99.2 (B) of 
Chapter 99 of the San Francisco Administrative Code. The Developer will cooperate with 
SFPUC in SFPUC's preparation of an assessment of the feasibility of the City providing electric 
service to the Project (the "Feasibility Study"). The costs of the Feasibility Study will be paid 
by SFPUC. SFPUC's failure to complete the Feasibility Study shall not be an event of default, 
but SFPUC shall not have the right to provide power except following completion of the 
Feasibility Study as set forth above. Should the City elect to provide electric service to the 
Project such service shall be provided by the City on terms and conditions generally comparable 
to, or better than, the electric service otherwise available to the project. . 

4. PUBLIC BENEFITS MEETING AND EXCEEDING THOSE REQUIRED BY 
EXISTING ORDINANCES, REGULATIONS, AND POLICIES RELATED TO 
HOUSING AND OTHER PUBLIC BENEFITS 

4. L Costa-Hawkins Rental Housing Act. 

4.1.1. Non-Applicability of Costa-Hawkins Act. Chapter 4.3 of the California 
Government Code directs public agencies to grant concessions and incentives to private 
developers for the production of housing for lower income households. The Costa-Hawkins Act 
provides for no limitations on the establishment of the initial and all subsequent rental rates for a 
dwelling unit with a certificate of occupancy issued after February 1, 1995, with exceptions, 
including an exception for dwelling units constructed pursuant to a contract with a public 
agency in consideration for a direct financial contribution or any other form of assistance 
specified in Chapter 4.3 of the California Gevernment Code (section 1954.52(b)). Based upon 
the language of the Costa-Hawkins Act and the terms ofthis Agreement, the Parties understand 
and agree that Section 1954.52(a) of the Costa-Hawkins Act does not and in no way shall limit 
or otherwise affect the restriction of rental charges for the BMR Units. This Agreement falls 
within the express exception to the Costa-Hawkins Act because this Agreement is a contract 
with a public entity in consideration for contributions and other forms of assistance specified in 
Chapter 4.3 (commencing with Section 65919 of Division 1 of Title 7 of the California 
Government Code). The City and Developer would not be willing to enter into this Agreement 
without the understanding and agreement that Costa-Hawkins Act provisions set forth in 
California Civil Code section 1954.52( a) do not apply to the BMR Units as a result of the 
exemption set forth in California Civil Code section 1954.52(b) or for the reasons set forth in 
this Section 4.1.1. 
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4.1.2. General Waiver. Developer, on behalf of itself and all of its successors 
and assigns of all or any part of the Project Site, agrees not to challenge and expressly waives, 
now and forever, any and all rights to challenge the requirements of this Agreement related t-0 
the establishment of the initial and all subsequent rental rates for the BMR Units u..'1der the 
Costa-Hawkins Act, and the right to evict tenants under the Ellis Act (as the Costa-Hawkins Act 
and Ellis Act may be amended or supplanted from time to time). If and to the extent such 
general covenants and waivers are not enforceable under law, the Parties acknowledge that they 
are important elements of the consideration for this Agreement and the Parties should not have· 
the benefits of this Agreement without the burdens of this Agreement. Accordingly if any 
Developer breaches such general covenants (by, for example and withou{ limitation, suing to 
challenge the Rent Ordinance, setting higher rents than permitted tinder this Agreement, or 
invoking the Ellis Act to evict tenants at the Project Site), then such breach will be an Event of 
Default and City shall have the right to terminate this Agreement as to that Developer and its 
Affiliates as set forth in Article 12. 

4 .1.3. Inclusion in All Assignment and Assumption Agreements and Recorded 
Restrictions. Developer shall include the provisions of this Section 4.1 in any and all 
Assignment and Assumption Agreements, any and all Recorded Restrictions and in any real 
property conveyance agreements.for property that includes or will include BMR Units. 

4.2. Inclusionarv Affordable Housing Program. 

The Developer and the City, acting through MOHCD, have agreed on an inclusionary 
affordable housing program as more specifically described in Exhibit K attached to this 
Agreement. 

4.3. Transportation Fee Obligation. 

Developer will make a contribution to off-site transportation improvements (the 
"Transportation Fee Obligations"). Each building's Transportation Fee Obligation will be 
calculated according to the fee schedule in Exhibit E, less 28 percent of that building's baseline 
Visitacion Valley Community Facilities and Infrastructure Fee obligation prior to the application 
of any waivers. This 28 percent reduction reflects the fact that a portion of the Visitacion Valley 
Community Facilities and Infrastructure Fee, which is also applicable to the Project, is 
automatically earmarked for local transportation improvements. The first $3 million of 
Transportation Fee Obligation will be waived in consideration of the following in-kind 
transportation improvements that will be provided by the Project in its initial years: (1) 
intersection mitigations identified through the CEQA process and as detailed in Exhibit I to this 
Agreement and (2) a portion of the on-site improvements that support pedestrian safety and 
transit accessibility (together, the "Transportation Improvements"). 

4.3.1. Cost Verification. To verify the eligible costs related to the construction 
of the Transportation Improvements in order to determine whether such costs meet or exceed 
the sum of City subsidy and credits intended for these types of improvements (as provided for in. 
this Section 4.3 and Section 7.5 of this Agreement; together, the "City Transportation 
Subsidies"), the City will require the following process: 
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·-· -· - ·-· -- --T:Jpon-~eveloper_.c.ssuhmittal-tothe-Gity-ofthe costs for the Transportation Improvements 
(the "Cost Estimate"), the City shall have forty-five (45) days to review and consider the Cost 
Estimate. If the City rejects the Cost Estimate, in its reasonable discretion, the City shall select a 
cost estimator to conduct a second Cost Estimate. After completion of the City's Cost Estimate, 
the Parties agree to meet and confer in good faith to reach agreement on the cost. If the Parties 
are not able to reach such agreement within twenty (20) days, then the two cost estimators shall 
select a third cost estimator who shall decide which of the two original Cost Estimates shall be 
used as the cost. The determination of the third cost estimator shall be binding a11d final. 

If the agreed-upon estimate is greater than the sum of the City Subsidies, SFMTA will 
inform the Planning Director to apply the fee credit against the subsequent amount of fees owed, 
up to a total cumulative amount of $3 million in credits and SFMTA will move forward with the 
funding contribution process provided for in Section 7. 5 of this Agreement. If the total estimate 
is less than the sum of City Subsidies, the City and the Developer shall negotiate a reduced fee 
credit amount within 30 days of determining the final cost estimate, such that the resulting sum 
of City Subsidies is less than the total development cost estimate for the Transportation 
Improvements. 

4,3.2. Transportation Fee Obligation Uses and Rate. The Transportation 
Obligation funds will be paid to SFMTA and are to be used for transportation improvements 
that support transit service to Visitacion Valley. As described more particularly in Exhibit J, the 
Transportation Obligation fee rate will be equivalent to the Transportation Impact Development 
Fee ("TIDF')rate for all product types covered by the TIDF. Residential development which is 
not covered by the TIDF will-be subject to the fee rate specified in Exhibit E. With regard to 
the foregoing, any 100% affordable building on.site is not subject .to the residential 
transportation fee rate. For product types sYbj.ect to the TIDF, the-foe rate at any given time will 
be the standard TIDF fee schedule in effect City-wide at that time. Notwithstanding Section 
2.4, for residential development not covered by the TIDF, the rates shown in the fee schedule in 
Exhibit E will remain unchanged throughout the term of this Development Agreement, such that 
this portion of the Developer's Transportation Fee Obligation may not be increased regardless 
of the final terms that may be adopted by the City upon its approval of the Transportation 
Sustainability Program ordinance. This Transportation Fee Obligation is considered to be in lieu 
of any other transportation impact fee that the City may subsequently adopt, including, but not 
limited to, a fee derived from the Bi-County Transportation Study. 

4.4. Workforce. 

4.4.1. First Source Hiring Program. Developer agrees to participate in the City's 
First Source Hiring Program, pursuant to Chapte~ 83 of the Administrative Code and as outlined 
in Section 6.8 of this Agreement for all constructionjobs and for end use commercial jobs. 

4.4.2. Prevailing Wage. Developer agrees to pay prevailing wages in connection 
with the infrastructure and any public improvement work as outlined in Section 6.9 ofthis 
Agreement. 

4.5. Transportation-Related Improvements. Deve_loper agrees: (1) not to impede the 
construction or operation of transportation-related improvements on adjacent parcels, including 
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but not limited to the Union Pacific Railroad Parcel and the Joint Powers Board Parcel; (2) to 
allow access through the Site for: (a) construction vehicles serving transportation-related 
improvement projects on adjacent parcels (unless the Site already contains public right of ways 
that will allow for such access) and (b) pedestrians accessing transportation facilities on adjacent 
parcels (unless the Site already contains public right of ways that will allow for such access); and 
(3) to lease, at market rate, any vacant land for staging as required for adjacent transportation 
improvements, so long as these actions would not impede or delay development of the Project 
Site as may be reasonably determined by Developer. 

4.6. Historic Office Building Rehabilitation. 

Developer will be required to rehabilitate, to a level acceptable for use by a long-term 
.occupant, the Historic Office Building located at 2201 Bayshore Boulevard (Assessor Parcel 
Number 5087 /003) in conjunction with the development of Parcels 11 and 12, as described in the 
Phasing Plan. When rehabilitated, the Historic Office Building is expected to house Community 
Uses (which may include, but are not limited to, health clinics, classrooms, childcare, non-profit 
offices, and community meeting rooms) or a combination of Community Uses and any other 
uses_ allowable under applicable zoning and the SUD. At least 25 percent of the Historic Office 
Building's net leasable floor area must be restricted to Community Uses for a minimum of 
fifteen (15) years (the "Community Use Restriction"). The Parties agree to record a Notice of 
Special Restrictions to apply the Community Use Restriction to the Site in the form attached as 
Exhibit Q -to 1-Lllls Agreement. Developer will also be required to secure and stabilize the historic 
building, as well as undertake minor exterior aesthetic improvements, in conjunction with the 
Project Improvements and Community Improvements for Phase 1, as described in the Phasing 
Plan, attached as Exhibit F. 

Tlffs rehabilitation obligation and the ongoing operation of and maintenance of the 
Historic Office Building will be the Developer's responsibility until the Developer assigns it to 
another party. Developer, or its transferee, will be entitled to all revenue generated from the lease 
or sale ofthis property. 

4.7. Impact Fee. The Project will be subject to the Visitacion Valley Community 
Facilities and Infrastructure Fee based on the formula in the corresponding fee ordinance. An 
amount equal to 33 percen~ of the Projeet's Visitacion Valley Fee obligation will be waived.in 
consideration of in-kind community benefits provided by the Project's obligation to build new 
parks and rehabilitate the Historic Office Building for public and community uses. All eligible 
development will pay 67% of the Visitacion Valley fee. Per Section 420.l(d) of the Planning 
-code, 28% of Visitacion Valley Community Facilities and Infrastructure Fee revenue collected 
by the Planning Department and then transferred to the applicable implementing City Agency 
(e.g., SFMTA and/or DPW), according to the standard practices of IPIC (the Interagency Plan 
Coordination Committee) and will be used to fund local transportation improvements. This 
proportion of the Schlage Lock Project's total Visitacion Valley Community Facilities and 
Infrastructure Fee obligation (calculated before any reductions in consideration for in-kind 
benefits) will be used to fund transportation improvements identified as priorities in the Bi
County Study (e.g., the Geneva Avenue bus rapid transit system and pedestrian safety projects). 
To maximize flexibility, as the funds are received, SFMTA, and SFCTA will jointly determine 
which Bi-County priorities will be funded. 
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----4-:-8:- -Transportation Demand Management Plan: As required-thnmghthe Project's 
Mitigation Monitoring and Reporting Program, Developer has prepared a Transportation 
Demand Management Plan ("TDM Plan") (Exhibit J). Developer and its successors will 
implement all programs described in the TDM Plan and be subject to any monitoring, 
enforcement, and penalty programs run by SFMTA or any other City agency, including 
monitoring, enforcement, and penalty programs adopted up to 5 years after the Effective Date. 

4.9. Grocery and Retail. The Project will include a General Grocery, which will be 
completed in conjunction with Phase 1, as described in the Phasing Plan. The General Grocery 
store must total at least 15,000 gross square feet. Phase 1 must include a total of 20,000 gross 
square feet of retail, including the General Grocery. As described in the Phasing Plan, Exhibit F, 
no Phase other than Phase 1 may commence until (a) all of Phase 1 's residential units have been 
granted Temporary Certificate of Occupancy ("TCO") and (b) the grocery store planned for 
Parcel 1 has either (i) begun operation or (ii) completed all core and shell and submitted 
applications for building permits for tenant improvements. If all parcels in Phase 1 have 
received TCO, the Project may seek to amend this retail obligation, subject to Planning 
Commission approval and provided, however, that such amendments will only be considered if 
the core and shell for the General Grocery portion have been completed. To receive Planning 
Commission approval, the Developer must provide documentation of its reasonable efforts to 
obtain a grocery store tenant. The Design for Development indicates the location, parking, and 
other design features of the Project's retail space, including the General Grocery. 

5. DEVELOPER REPRESENTATIONS, WARRANTIES AND COVENANTS 

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

5 .2. Priority of Development Agreement. Developer warrants and represents that 
there is no prior lien or encumbrance (other than mechanics or materialmen's liens, or liens for 
taxes or assessments, that are not yet due) against the Project Site that, upon foreclosure, would 
be free and clear of the obligations set forth in this Agreement and that, as of the date of 
execution of this Agreement, the only beneficiary under an existing deed of trust encumbering 
the Project Site is Existing Lender. On or before the Effective Date of this Agreement, the 
Developer shall provide title insurance in form and substance satisfactory to the Planning 
Director and the City Attorney confirming the absence of any such liens or encumbrances. If 
there are any such liens or encumbrance, then Developer shall obtain written instruments from 

-the beneficiaries of any such liens or encumbrances, in the form approved by the Planning 
Director and the City Attorney (and for mortgages or deeds of trust, in the form attached hereto 
as Exhibit T, subordinating their interest in the Project Site to this Agreement. 

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

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

- 5.5. Conflict of Interest. Through its execution of this Agreement, Developer 
acknowledges that it is familiar with the provisions of Section 15.103 of the City's Charter, 
Article III, Chapter 2 of the City's campaign and Governmental Conduct Code, and Section 
87100 et sec:i. and Secti0n 1090 et seq. of the California Government Code, and certifies that it 
does not know of-any facts which-constitute_ a violation of said provisions and agrees that it will 
imi.--nediately notify the City if it becomes aware of any such fact during the Term. 

5.6: Notification of Limitations on Contributions. Through execution of this 
Agreement, Developer acknowledges that it is familiar with Section 1.126 of City's Campaign 
and Governmental Conduct Code, which prohibits any person who contracts.with the City, 

-whenever such transaction would require approval by a City elective officer or the board on 
which that City elective officer serves, from making any campaign contribution to the officer at 
any time from the commencement of negotiations for a contract as defined under Section 1.126 
of the Campaign and Governmental Conduct Code until six (6) m-onths after the date the 
contract is-approved by the City elective officer or the board on which that City elective officer 
serves. San Francisco Ethics Coinmission Regulation 1.126 1 provides that negotiations are 
commenced when a prospective contractor first commllnicates with a City officer or employee 
about the possibility of obtaining a specific contract. This communication may occur in person, 
by telephone or in writing, and may be initiated by the prospective contractor or a City officer or 
employee. Negotiations are completed when a contract is finalized and signed by the City and 
the contractor. Negotiations are terminated when the City and/or the prospective contractor end 
the negotiation process before a final decision is made to award the contract. 

5. 7. Other Documents. No document furnished or to be furnished by Developer to the 
City in connection with this Agreement contains· or will contain to Developer's knowledge any 
untrue statement of material fact or omits or will omit a material fact necessary to make the 
statements contained therein not misleading under the circumstances under which any such 
.statement shall have been made. 
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- - H-- -5.8. - No-Suspension-or--Debarment~-cNeither Developer, nor any ofits-o:fficers,-have
been suspended, disciplined or debarred by, or prohibited from contracting with, the U.S. 
General Services Administration or any federal, state or local governmental agency. 

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

5.10. Taxes. Without waiving any of its rights to seek administrative or judicial relief 
from such charges and levies, Developer shall pay and discharge all taxes, assessments and 
governmental charges or levies imposed on it or cin its income or profits or on any of its property 
before the date on which penalties attach thereto, and all lawful claims which, if unpaid, would 
become a lien upon the Project Site. 

5.1 L Notification. Developer shall promptly notify City in writing of the occurrence of 
any event which might materially and adversely affect Developer or Developer's business, or 
that would make any of the representations and warranties herein untrue, or that would, with the 
giving of notice or passage of time over the Term, constitute a default under this Agreement. , 

6. OBLIGATIONS OF DEVELOPER 

6.1. Completion of Project. Upon commencement, Developer shall diligently 
prosecute to Completion all construction on the Project Site in accordance with the Basic 
Approvals and any Implementing Approvals. The foregoing notwithstanding, expiration of any 
building permit or other Project Approval shall not limit Developer's vested rights as set forth in 
this Agreement, and Developer shall have the right to seek and obtain subsequent building 
permits or approvals consistent ".Vith this Agreement at any time during the Term. Developer 
shall pay for all costs relating to the Project, including the Community Improvements, at no cost 
to the City," except as indicated in this Developme:pt Agreement. 

6.2. Compliance with Conditions and CEQA Mitigation Measures. Developer shall 
comply with all applicable conditions of the Basic Approvals and any Implementing Approvals, 
and shall comply with all required Mitigation Measures as included in Exhibit I to this 
Agreement and as modified by [CEQA letter currently being composed by City Attorney and 
SFMTA staff]. 

6.2. l. The Parties expressly acknowledge that the FEIR and the associated 
Mitigation Monitoring Program are intended to be used in connection with each of the Basic 
Approvals and the Implementing Approvals to the extent appropriate and permitted under 
applicable law. Consistent with the CEQA policies and requirements applicable to the FEIR, 
the City agrees to rely upon the FEIR in connection with the processing of any Implementing 
Approval to the extent the Implementing Approval does not change the Basic Approvals and to 
the extent allowed by law. 

6.2.2. Nothing in this Agreement shall limit the ability of the City to impose 
conditions on any new, discretionary permit resulting from Material Changes to the Basic 
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Approvals as such conditions are determined by the City to be necessary to mitigate adverse 
environmental impacts identified through the CEQA process and associated with the granting of 
such permit or otherwise to address significant environmental impacts as defined by CEQA 
created by the approval of such permit; provided, however, any such conditions must be in 
accordance with applicable law. 

6.3. Progress Reports. Developer shall make reports of the progress of construction of 
the Project in such detail and at such time as the Planning Director reasonably requests. 

6.4. Community Participation in Allocation of Impact Fees. The Planning Department 
and the SFMT A shall conduct periodic public meetings in Visitacion Valley to inform and 
consult with the public in the prioritization the community improvement projects to be funded by 
the Visitacion Valley Community Facilities and Infrastructure Fee and the Transportation Fee 
Obligation. A minimum of two such meetings shall occur each year during the two years 
following the Effective Date, and a minimum of one such meeting shall occur annually 
thereafter. At each of these meetings, the Developer shall present a progress report on the 
Project, including but not limited to the status of parks and Community Improvements, number 
of units built,· BMR units, and status of the Historic Office building. Such progress report may 
use information from, or be the same as, the annual review as required by Section 9 .1. 

6.5. Sustainability Evaluation. To achieve an even greater level of sustainability 
through reduction of energy and water consumption, and enhancement-of communit>;-scale 
energy resources, the Project shall examine the potential for implementation of site-wi.de 
sustainable infrastructure systems. Prior to- the commencement of eacltDevelopment-Phase, 
Developer shall submit to the Planning Depa.rtment- the results ofa site-wide Sustainability 
Evaluation. that exammes which strategies, if any, achieve greater levels of sustainability beyond 
City requirements; are most cost-effective relative to the benefits they provide; and are being 
implemented with a development phase. This examination shall include, at a minimum: (i) 
Inclusion of supporting infrastructure (including roof load calculations, roof space and 
orientation design, penetrations and waterproofing for panel 'stand-off' supports, mechanical 
room space, and electrical wiring and plumbing) for future photovoltaic systems or solar thermal 
water heating systems; (ii) Installation of active solar thermal energy systems on new 
construction and retrofitting existing structures for space peating and hot water supply systems; 
(iii) Incorporation of district-level renewable energy generation technologies. Methods may 
include: 

• Wind turbine systems and associated equipment. 

• Photovoltaic roof panels. 

• Recovery of waste energy from exhaust air, recycled (gray) water, and other systems. 

(iv) Use of.rainwater, and recycled (gray)- water for landscape irrigation and other uses, as 
permitted by Health and Building Codes, rather than a potable water source. 
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- --- - -- - --6:6, --eooperation-ByBeveloper-;------

6.6.1. Developer shall, in a timely manner, provide the City and each City 
Agency with all documents, applications, plans and other information reasonably necessary for 
the City to comply with its obligations under this Agreement. 

6.6.2. Developer shall timely comply with all reasonable requests by the 
Planning Director and each City Agency for production of documents or other information 
evidencing complian~e with this Agreement. 

6.6.3. The analysis required by this section is for research purposes only, and 
the implementation of any strategy, recommendation, or mitigation identified by such analysis 
shall be solely at Developer's discretion. 

6.7. Nondiscrimination. 

6.7.1. Developer Shall Not Discriminate. In the performance of this 
Agreement, Developer agrees not to discriminate against any employee, City and County 
employee working with Developer's contractor or subcontractor, applicant for employment with 
such contractor or subcontractor, or against any person seeking accommodations, advantages, 
facilities, privileges, services, or membership in all business, social, or other establishments or 
org-anizations, en the basis of the fact or perception of a person's race, color, creed, religion, 
national origin, ancestry, age, height, weight, sex, sexual odentation, gender identity, domestic 
partner status, marital-status~ disability or Acquired Immune Deficiency Syndrome or HIV 
status (AIDS/HIV stah..rs ), or association with members of such protected classes, or in 
retaliation for opposition to~discrimination against such classes. 

6.8. First Source Hiring Program. 

6.8.1. Incorporation of Administrative Code Provisions by Reference. The 
provisions of Chapter 83 of the Administrative C0de ("Chapter 83") are incorporated in this 
Section by reference and made a part of this Agreement as though fully set forth herein. 
Developer shall comply fully with, and be bound by, all of the provisions that apply to this 
A_greement under Chapter 83, including but not limited to the remedies provided therein. 
Capitalized terms used in this Section and not defined in this Agreement shall have the 
meanings assigned to such terms in Chapter 83. On or before each Development Phase 
Approval, Developer shall have entered into a First Source Hiring Agreement with respect to 
such Development Phase substantiaily in a form that is mutually acceptable. The requirements 
of Chapter 83 shall apply to all construction jobs and all end use commercial jobs. Without 
limiting the foregoing, .each First Source Hiring Agreement shall: 

(a) Set appropriate hiring and retention goals for entry level positions. 
All covered Employers shall agree to achieve these hiring and retention goals, or, if unable to 
achieve these goals, to establish good faith efforts as to its attempts to do so, as set forth in the 
agreement. The agreement shall take into consideration the Employer's participation in existing 
job training, referral and/or brokerage programs. Within the discretion of the FSHA, subject to 
appropriate modifications, participation in such programs may be certified as meeting the 
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requirements of this Chapter. Failure either to achieve the specified goal, or to establish good 
faith efforts will constitute noncompliance and will subject the Employer to the provisions of 
Section 83.10 of the Administrative Code; 

(b) Set first source interviewing, recruitment and hiring requirements, 
which will provide the San Francisco Workforce Development System with the first opportunity 
to provide qualified economically disadvantaged individuals for consideration for employment 
for entry level positions. Employers shall consider all applications of qualified economically 
disadvantaged individuals referred oy the System for employment; provided, however, ifthe 
Employer utilizes nondiscriminatory screening criteria, the Employer shall have the sole 
discretion to interview and/or hire individuals referred or certified by the San Francisco 
Workforce Development System as being qualified economically disadvantaged individuals. 
The duration of the first source interviewing requirement shall be determined by the FSHA and 
shall be set forth in each agreement, but shall. not exceed ten (10) days. During that period, the . 
Employer may publicize the entry level positions in accordance with the agreement. A need for 
urgent or temporary hires must be evaluated, and appropriate provisions for such a situation 
must be made in the agreement; 

( c) Set appropriate requirements for providing notification of avail~ble 
entry level positions to the San Francisco W ork:force Development System so that the System 
may train and refer an adequate pool of qualified economically disadvantaged individuals to 
participating Employers. Notification should include such information as employment needs Qy
occupational title, skills, and/or experience required, the hours required, wage scale.and duration 
of employment, identification of entry level and training positions, identification .of English 
language proficiency requirements, or absence thereof, and the projected schedule an.d 
procedures for hiring for each occupation~ Employers should provide both long-term job need 
projections and notice before initiating the interviewing and hiring process. These notification 
requirements will take into consideration any need to protect the Employer's proprietary 
information; 

( d) Set appropriate record keeping and monitoring requirements. The 
FSHA shall develop easy-:-to-use forms and record keeping requirements for documenting 
compliance with the agreement. To the greatest extent possible, these requirements shall utilize 
the Employer's existing record keeping systems, be nonduplicative, and facilitate a coordinated 
flow of information and referrals; 

( e) Establish guidelines for Employer good faith efforts to comply 
with the frrst source hiring requirements of Chapter 83. The FSHA will work with City 
departments to develop Employer good faith effort requirements appropriate to the types of 
contracts and property contracts handled by each department. Employers shall appoint a liaison 
for dealing with the development and implementation of the Employer's agreement. In the 
event that the FSHA finds that the Employer under a City contract or property contract has 
ta.ken actions primarily for the purpose of circumventing the requirements of Chapter 83, that 
Employer shall be subject to the sanctions set forth in Section 83.10 of Chapter 83; 

(f) Set the term of the agreement; 
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--- - ,-- --'-----~- -(g}- -Set appropriate enforcement and sanctioning-stamiardseonsistent 
with Chapter 83; · 

(h) Set forth the City's obligations to develop training programs, job 
applicant referrals, technical assistance, and information systems that assist the Employer in 
complying with this Chapter; and 

(i) Require the Employer to include notice of the requirements of this 
Chapter in leases, subleases, and other occupancy contracts. 

6.8.2. Miscellaneous. Developer or its contractor, as applicable, shall make the· 
final determination of whether an economically disadvantaged individual referred by the System 
is "qualified" for the position. Upon application by an Employer, the First Source Hiring 
Administration may grant an exception to any or all of the requirements of Chapter 83 in any 
situation where it concludes that compliance with Chapter 83 would cause economic hardship. 
In the event Developer breaches the requirements of this Section 6.8, Developer shall be liable 
to the City for liquidated damages as set forth in Chapter 83. As set forth in the First Source 
Hiring Agreement, any contract or subcontract entered into by Developer shall require the 
contractor or subcontractor to comply with the requirements of Chapter 83 and shall contain 
contractual obligations substantially the same as those set forth in this Section 6.8. 

6.9. Prevaili.t:tg Wages. Buring the Term; Developer agrees that all work performed 
pursuant to ti.1Us Agreement will be done in a·manner consistent with City and State Prevailing 
Wage Law, to the extent ap12licab1e, and specifically that any person perfoffiling labor in the 
construction of Public 1-nprovements, Storm water Management Improvements or Community 
Improvements on the Project Site-shall be paid not less than the highest prevailing rate of wages 
under Section 6.22(E) of the Administrative Code, shall be subject to the same hours and 
working conditions, and shall receive-the same benefits as in each case are provided for similar 
work performed in San Francisco, California, as required by governing law. Developer shall 
include in any contract for such construction a requirement that all persons performing labor 
under such contract shall be paid not less than the highest prevailing rate of wages for the labor 
so performed. Developer shall require any contractor to provide, and shall deliver to City upon 
request, certified payroll reports with respect to all persons performing labor in the construction 
of Public Improvements or Community Improvements. 

6.10. Payment of Fees and Costs. 

-· 6.10.1. Developer shall timely pay to the City all Impact Fees and Exactions 
applicable to the Project or the Project Site as 'set forth in Section 2.4 and Exhibit E of this 
Agreement. 

6.10.2. Developer shall timely pay to the City all Processing Fees applicable to 
the processing or review of applications for the Basic Approvals or the Implementing Approvals 
under the Municipal Code. Prior to engaging the services of any consultant or authorizing the 
expenditure of any funds for such consultant to assist the City, the City shall consult with 
Developer in an effort to mutually agree to terms regarding (i) the scope of work to be 
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performed, (ii) the projected costs associated with the work, and (iii) the particular consultant 
that would be engaged to perform the work. 

6.10.3. Developer shall pay to the City all City Costs during the Term within 
·thirty (30) days following receipt of a written invoice from the City. Each City Agency shall 
submit to OEWD or another City agency as designated by OEWD monthly or quarterly invoices 
for all City Costs incurred by the City Agency for reimbursement under this Agreement, and 
OEWD or its designee shall gather all such invoices so as to submit one City bill to Developer 
each month or quarter. To the extent that a City Agency fails to submit such invoices, then 
OEWD or its designee shall request and gather such billing information, and any City Cost that 
is not invoiced to Developer within twelve (12) months from the date the City Cost was incurred 
shall not be recoverable. 

6.10.4. The City shall not be required to process any requests for approval or take 
other actions under this Agreementduring any period in which payments from Developer are 
past due. If such failure to make payment continues for a period of more than sixty ( 60) days 
following notice, it shall be a Default for which the City shall have all rights and remedies as set 
forth in Section 12.4. · 

6.11. Nexus/Reasonable Relationship Waiver. Developer consents to, and waives any 
rights it may have now or in the future, to challenge with respect to the Project or the Basic 
Approvals, the legal validity of, the conditions, requirements, policies, or programs required by 
this Agreement or the-Existing Standards, including, without limitation, any claim that they 
constitute an abuse of police power, violate substantive due process, deny equal protection.of the 
laws, effect a-taking of property without payment of just compensation, or impose an unlawful 
tax. In the event Developer challenges any Future Change to an Existing Standard, or any 
increased or new fee permitted under Section 2.3, then the City shall have the right to withhold 
additional-development approvals or permits until the matter is resolved; provided, however, 
Developer shall have the right to make payment or performance under protest, and thereby 
receive the additional approval or permit while the matter is in dispute. 

6.12. Taxes. Nothing in this Agreement limits the City's ability to impose new or 
inc.reased taxes or special assessments, or any equivalent or substitute tax or assessment, 

·.provided (i) the City shall not institute on its own initiative proceedings for any new or increased 
special tax or special assessment for a land-secured :financing district (including the special taxes 
under the Mello-Roos Community Facilities Act of 1982 (California Government Code § 53311 
et seq.)) that includes the Project Site unless the new district is City-wide or Developer gives its 
prior written consent to such proceedings, and (ii) no such tax 'or assessment shall be targeted or 
directed at the Project, including, without limitation, any tax or assessment targeted solely at the 
Pr-0ject Site. Nothing in the foregoing prevents the City from imposing any tax or assessment 
against the Project Site, or any space therein, that is enacted in accordance with law and applies 
to similarly-situated property on a City-wide basis. 

6.13. Indemnification of City. Developer shall Indemnify the City and its officers, 
agents and employees from and, if requested, shall defend them against any and all loss, cost, 
damage, injury, liability, and claims ("Losses") arising or resulting directly or indirectly from 
this Agreement and Developer's performance (or nonperformance) of this Agreement, regardless 
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of the negligenG~0~ar.td-regardless-of Whether-liability without fault is imposed 01" SOughtto-be- -
imposed on the City, except to the extent that such Indemnity is void or otherwise unenforceable 
under applicable law, and except to the extent such Loss is the result of the active negligence or 
willful misconduct of City. The foregoing Indemnity shall include, without limitation, 
reasonable fees of attorneys, consultants and experts and related costs, and the City's cost of 
investigating any claims against the City. All Indemnifications set forth in this Agreement shall 
survive the expiration or termination of this Agreement. 

6.14. Contracting for Public Improvements. ·In connection with all of the Public 
Improvements, Developer shall engage a contractor that is duly licensed in California and 
qualified to complete the work (the "Contractor"). The Contractor shall contract directly with 
Developer pursuant to an agreement to be entered into by Developer and Contractor (the 
"Construction Contract"), which shall: (i) be a guaranteed maximum price contract; (ii) 
require the Contractor or Developer to obtain and maintain bonds for one-hundred percent 
(100%) of the cost of construction for performance and fifty percent (50%) of payment for labor 
and materials (and include the City and Developer as dual obliges under the bonds), or provide a 
letter of credit or other security satisfactory to the City, in accordance with the requirements of 
the Subdivision Code; (iii) require the Contractor to obtain and maintain customary insurance, 
including workers compensation in statutory amounts, Employer's liability, general liability, and 
builders all-risk; (iv) release the City from any and all claims relating to the construction, 
including but not limited to mechanics liens and stop notices; (v) subject to the rights of any 
Mortgagee that forecloses on the property, include the City as a third party beneficiary, with all 
rights to rely on the work, receive the benefit of all warranties, and prospectively assume 
Developer's obligations and enforce the terms and conditions of the Construction Contract as if 
the City were an original party thereto; and (vi) require that the City be included as a trird party 
beneficiary, with all rights to rely on the work product, receive the benefit-0f all warranties and 
covenants, and prospectively assume Contractor's rights in the event of any termination of the 
Construction Contract, relative to all work performed by the Project's architect and engineer. 

6.15. , Notice of Special Restrictions for Parks. Upon approval of the fmal map 
consistent with this Development Agreement, Developer shall record Notice of Special · 
Restrictions ("NSRs") on the Visitacion Park and Leland Greenway Park parcels, which are 
designed for potential acquisition by the City. DeveIOper shall promptly provide a copy of the 
recorded NSRs to the Planning Department and to any other monitoring agency. 

6.16. Fire Suppression Obligations. The Developer shall satisfy its fire suppression 
obligation to the City by providing low pressure water system elements meeting~ Uniform Fire 
Code requirements, as described in the Infrastructure Plan, Exhibit L to the Development 
Agreement, plus the seismically reliable or high pressure fire suppression system as described in 
this Section. SFPUC and the SFFD shall make the selection of the appropriate option for the 
Project of improvements to the seismically reliable high pressure Auxiliary Water Supply 
System (A WSS) and/or the selection of a portable water supply system (PWSS) to meet post
earthquake fire suppression standards that have been developed by the SFPUC and SFFD. 
However, Developer's funding obligation under this Section shall be limited to the actual cost of 
a PWSS that is appropriately designed for the Project-specific requirements, as negotiated by the 
City using best efforts with a reputable vendor, or $1,500,000 whichever is less. Developer shall 
consult with SFPUC and the SFFD for design specifications and, upon the selection of a vendor 
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for the PWSS, Funds shall be delivered to the City within sixty (60) days after the certificates of 
occupancy have been issued by the Department of Building Inspection for all the dwelling units 
in Phase 1 of-the Project. The Parties agree that Developer's provision of funds for the designs 
and-the PWSS system shall be its sole obligation for seismically reliable fire suppression systems 
and shall have no obligation for payment to construct or fund improvements to the City's 
Auxiliary Water Supply System or any other high pressure or seismically reliable water system 
infrastructure or program related to fire suppression. Should the SFPUC and SFFD select an 
alternative form of A WSS for the Project then Developer's obligation shall be the maximum of 
$1,500,000 and funds shall be delivered to the City within sixty (60) days after the certificates of 
occupancy have been issued by the Department of Building Inspection for all the dwelling units 
in Phase 1 of the Project. The obligation of developer shall be a maximum of $1,500,000 in 
2014 dollars with :rio escalation. 

7. OBLIGATIONS OF CITY 

7.1. No Action: to Impede Basic Approvals. Subject to City's express rights under this 
Agreement, City shall take no action under this Agreement nor impose any condition on the 
Project that would conflict with this Agreement or the Basic Approvals. An action taken or 
condition imposed shall be deemed to be "in conflict with" this Agreement or the Basic 
Approvals if such actions or conditions result in the occurrence of one or more of the 
circumstances identified in Section 2.3 .1 of this Agree:i;nent. 

7 .2. Pmcessing During Third Party Litigation. The filing of any third-party lawsuit( s) · 
against the- City or Developer relating to thi-s Agreement, the Basic Approvals, the Implementing 
Approvals,. or other development issues a:ff-ecting the Project or the Project Site, shall not delay 
or stop the development, processing or constructi-0n oft._l:i_e Project or the issuance of 
Implementing Approvals unless the third-party obtains a court order preventing the activity. 

7.3. Criteria for Approving Implementing Approvals. The City may approve an 
application for an Implementing Approval subject to any conditions necessary to bring the 
Implementing Approval into compliance with this Agreement, the Basic Approvals, any 
Implementing Approvals that have been previously granted, the Existing Standards, or Future 
Changes to Existing Standards (except to the extent such Future Changes to Existing Standards 
are in conflict with this Agreement or the terms and conditions of the Basic Approvals). If the 
City denies any application for an Implementing Approval that implements the Project as 
contemplated by the Basic Approvals (as opposed to requests for Implementing Approvals that 
effect a Material Change to the Basic Approvals), the City must specify in writing the reasons for 
such denial, which reasons may include how the application for the Implementing Approval is 
inconsistent with this Agreement and/or the Basic Approvals (if such inconsistencies are 
determined to exist), and the City shall suggest modifications required for approval of the 
application. Any such specified modifications shall be consistent with this Agreement (including 
the consistency with the Uniform Codes as provided in Section 2.3.4 or the Design for 
Development), the Basic Approvals, the Implementing Approvals that have been previously 
granted, and the Existing Standards or Future Changes to Existing Standards and City staff shall 
approve the application if it is subsequently resubmitted for City review and corrects or 
mitigates, to the City's satisfaction, the stated reasons for the earlier denial in a manner that.is 
consistent and compliant with this Agreement, the Basic Approvals, any Implementing 
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·· Approvals-that-have-beengranted; theExistingStandards, Future Changesto Existing-8tandards
(if any) and Applicable law. 

7.4. Coordination of Offsite Improvements. The City shall use reasonable efforts to 
assist Developer in coordinating construction of offsite improvements specified in a 
Development Phase Approval in a timely manner; provided, however, the City shall not be 
required to incur any costs in connection therewith, other than incidental administrative costs, 
such as staff time. 

7 .5. Commitment of Transportation Funds .. 

7S 1. The San Francisco County Transportation Authority ("SFCTA") will 
program $2 million of Proposition K funds to the Project through its 2014 Strategic Plan and 5-
Year Prioritization Program process, anticipated to conclude by June 30, 2014. This $2 million 
in Proposition K funds will be programmed for transportation improvements located within and 
directly adjacent to the Project Site but intended to serve the larger community through 
improved pedestrian safety and pedestrian access to the Bayshore Caltrain Station. The 
Proposition K funds will subsidize the design and/or construction of the Project's Phase 1 
pedestrian network, which will provide complete pedestrian connectivity between Bayshore . 
Boulevard and the Bayshore Caltrain Station through a combination of permanent sidewalks and 
temporary pathways, as described in the Open Space and Streetscape Master Plan ("Funding 
Contingency \Vork"). Eligible i.rnprovements include sidewalks, temporary pedestrian 
pathways, signage, and other traffic calming measures that facilitate pedestrian safety. All 
J20rtions of this pedestrian network must be consistent with the Open Space and Streetscape 
Masterplan. 

The San Francisco Municipal Transportation Agency ("SFMTA") has agreed to serve as 
the fiscal sponsor for the Project's Proposition K allocation request(s). SFMTA will be the 
recipient of the Proposition K funds and will transfer the funds to the Developer on a 
reimbursement basis. For the Project to obtain all or any portion of this $2 million, SFMTA, on 
behalf of the Project, must request the funds by completing SFCTA's standard Proposition K 
request form and proceed through the SFCTA Board's Proposition K allocation approval 
process; provided that the request is complete and accurate, and consistent with Proposition K 
policies, it wiil not be denied. Proposition K funds are provided on a reimbursement basis, 
meaning that an allocation request must be approved prior to expenditure and that SFMT A, on 
behalf of the project, will be reimbursed for expenditures upon the submission of eligible 
expenses to SFCTA. SFMTA will subsequently reimburse eligible Developer costs according to 
project milestone completion and receipt of support documentation for all costs incurred. Once 

. the SFMTA certifies the applicable milestone has been .completed and is acceptable and that all 
support documents are sufficient, SFMTA will reimburse eligible costs to the Developer within 
thirty (30) days. Provided that the request is complete and accurate, it will not be denied. 
Milestones for reimbursement are as follows: 

(a) At the time when the City approves the applicable improvement or 
improvements' Design Review Application, ensuring that improvement is designed to conform 
with Open Space and Streetscape Masterplan, SFMTA will reimburse all design-related eligible 
expenses. 
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(b) At the time when construction of applicable improvement( s) is substantially 
complete, SFMT A will reimburse all eligible construction expenses to date. 

( c) At the time when the City deems that-all public benefits and Community 
Improvements within the applicable phase are complete, such that the first residential unit within 
the phase may receive First Certificate of Occupancy, SFMTA will provide final reimbursement 
for any expenses occurring after substantial completion milestone. 

(d) Developer will be required to provide quarterly progress reports on any 
Proposition K-funded design and/or development work to SFMTA within 30 days of the end of 
each quarter. SFMTA will subsequently submit these reports to SFCTA. 

( e) Additionally, documentation of compliance with City payment procedures and 
policies must be provided for all reimbursable expenses. (See Controller's office website for 
details: http://www.sfcontroller.org/) 

SFMTA, on behalf of the Developer, may request the Proposition K funds for a particular phase 
of design and/or construction work, either as a single application for $2 million or in multiple 
increments adding up to $2 million, provided that no allocation request may exceed the 
anticipated eligible costs of the improvement(s) for which reimbursement is being sought at that 
time. If a particular improvement or set of improvements requires less funding than initially 
anticipated, any remaining funds will be de-obligated and returned to the SFCTA. Any such 
return of funds will not compromise the Developer's eligibility to utilize a cumulative total of $2 
million in Proposition K funds. 

7.5.2. SFMTA agrees to dedicate adaitional funds to be spent-on transportation-
. improvements located within and directly adj-aeent to tlie Project Site but int-ended to serve the 

larger community through improved pedestrian safety and pedestrian access to the Bayshore 
Caltrain Station and along Bayshore Boulevard in the vicinity of the Project. These funds will 
be lised to reimburse Developer's expenditures for eligible transportation in:iprovements that 
have not been furided by another City source (e.g. Visitacion Valley Community Facilities and 
Infrastructure Fee, Proposition K dollars, or other transportation impact fees). Upon the earlier 
of (a) MTA designating a specific source for these funds or (b) 2 years after the Effective Date, 
the Project may request up to $1.5 rriillion to reimburse Developer for the cost of eligible 
transportation improvements that have not been funded by another City source. Developer must 
request these funds at least 120 days prior to the date when they wish to be reimbursed, and 
SFMTA must evaluate the request within 60 days-of receiving it. This funding to the Project is 
contingent upon Developer completing the Funding Contingency Work as defmed in Section 
7 .5 .1 above. SFMT A will transfer funds to Developer on a reimbursement basis. 
Reimbursement is contingent upon both receipt of sufficient support documentation and 
completion of the following key Project milestones: 

(a) At the time when the City approves the applicable improvement or 
improvements' Design Review Application, ensuring that improvement is designed to conform 
with Open Space and Streetscape Masterplan, SFMTA will reimburse all design-related eligible 
expenses. 
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- ----~- Ebj-~Af the-time-when construction of applicableimprnvementEs )-is 
substantially complete, SFMTA wi-11 reimburse all eligible construction expenses to date 

( c) At the time when the City deems that all public benefits and 
Community Improvements within the applicable phase are complete, such that the first 
residential unit within the phase may receive First Certificate of Occupancy, SFMTA will 
provide final reimbursement for any expenses occurring after substantial· completion milestone. 

( d) Additionally, documentation of compliance with City payment 
procedures and policies must be provided for all reimbursable expenses. See Controller's office 
website for details: http://www.sfcontroller.org/ 

Developer may request these funds in a single application or in multiple increments, up to a 
cumulative total of $1.5 million, provided that no allocation request may exceed the ant!cipated 
eligible costs of the improvement(s) for which reimbursement is being sought at that time. If a 
particular improvement or set of improvements requires less funding than initially anticipated, 
any remaining funds will be de-obligated and returned to the SFMTA. Any such return of funds 
will not compromise the Developer's eligibility to utilize a cumulative total of $1.5 million. 

7.6. Park Subsidy/Acquisition.· 

The terms and procedures for the· acquisition of parks of parks. pursuant to this Agreement are 
described in Exhibit M attached hereto. 

fLanguage to be added following t."'le completion of negotiations between the Developer and the 
Recreation and Parks Department.] 

7.7. On-Street Parking Management. The City will manage the Project Site's on-
street parking to maximize access to the Project and support the City's broader transportation 
goals. To preserve flexibility as parking demands and traffic conditions change over time, the 
City will periodically evaluate the efficacy of the on-street parking management strategies being 
employed at the Project Site and make appropriate adjustments based on SFMTA's Policies for 
On-Street Parking Management or subsequently adopted guidelines. These evaluation and 
adjustment processes will utilize mode split and other transportation data collected as required by 
the Transportation Demand Management Plan and solicit input from occupants and property 
owners at the Project Site, as well as stakeholders in the Visitacion Valley community. In. 
particular, the City agrees to manage the Project Site's on-street parking in such a way that does 
not prioritize daytime commuter parking (e.g. for Caltrain riders) over the access needs of the 
Project Site's occupants and visitors. 

8. MUTUAL OBLIGATIONS 

8.1. Notice of Completion or Revocation. Upon the Parties' completion of 
performance or revocation of this Agreement, a written statement acknowledging such 
completion or revocation, signed by the appropriate agents of City and Developer, shall be 
recorded in the Official Records. 
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8.2. Estoppel Certificate. Developer may, at ariy time, and from time to time, deliver 
written notice to the Planning Director requesting that the Planning Director certify in writing 
that to the best of his or her knowledge: (i) this Agreement is in full force and effect and a 
binding obligation of the Parties; (ii) this Agreement has not been amended or modified either 
orally or in writing, and if so amended or modified, identifying the amendments or modifications 
and stating their date and nature; (iii) Developer is not in default in the performance of its 
obligations under this Agreement, or if in default, describing therein the nature and amount of 
any such defaults; and (iv) the findings of the City with respect to the most recent annual review 
performed pursuant to Section 9 .2 below. The Planning Director shall execute and return such 
certificate within forty-five (45) days following receipt of the request. Each Party acknowledges 
that any mortgagee with a mortgage on all or part of the Project Site, acting in good faith, may 
rely upon such a certificate. A certificate provided by the City establishing the status ofthis 
Agreement with respect to any lot or parcel shall be in recordable form and may be recorded 
with respect to the affected lot or parcel at the expense of the recording party. 

8.3. Cooperation in the Event of Third-Party Challenge. 

8 .3 .1. In the event any legal action or proceeding is instituted challenging the 
validity of any provision of this Agreement, the Project, the Basic Approvals or Implementing 
Approvals, the adoption of the Addenda to the FE.IR other actions taken pursuant to CEQA, or 
other approvals under state or City codes, statutes, codes, regulations, or requirements, and any 
combination thereof relating to the Project or any portion thereof (each, a "Third-Party 
Challenge"), the Parties shall cooperate in defending against such challenge. The City shall 
promptly notify Developer of any Third-Party Challenge instituted against the City. 

8 .3 .2. Developer shall assist and rooperate with the City at its own expense in
connection with any Third-Party Challenge. The City Attorney's Office may use its own legal
staff or outside counsel in connection with defense of the Third-Party Challenge, at the City 
Attorney's sole discretion. Developer shall reimburse the City for its actual costs in.defense of 
the action or proceeding, including but not limited to the time and expenses of the City 
Attorney's Office and any consultants; provided, however, (i) Developer shall have the right to 
receive monthly invoices for all such costs, and (ii) Developer may elect to terminate this 
Agreement, and upon any such termination, Developer's and City's obligations to defend the 
Third-Party Challenge shall cease and Developer shall have no responsibility to reimburse any 
City. defense costs incl1rred after such. termination date. Developer shall Indemnify the City 
from any other liability incurred by the City, its officers, and its employees as the result of any 
Third-Party Challenge, including any award to opposing counsel of attorneys' fees or costs, 
except where such award is the result of the willful misconduct of the City or its officers or · 
employees. This section shall survive any jud~ent invalidating all or any part of this 
Agreement. 

8.4. Good Faith and Fair Dealing. The Parties shall cooperate with each other and act 
in good faith in complying with the provisions of this Agreement and implementing the Basic 
Approvals and any Implementing Approvals. In their course of performance under this 
Agreement, the Parties shall cooperate and shall undertake such actions as may be reasonably 
necessary to implement the Project as contemplated by this Agreement. 
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--- ---8-;-§-;-- ------Gfuer-Neeessary Ae-ts-.-Eae-h-P-art-y shall use good faith-efforts- to-talrn-such furth€rH 
actions as may be reasonably necessary to carry out this Agreement, the Basic Approvals, 
Development Phase Approvals, Design Review Approvals, and the Implementing Approvals, in 
accordance with the terms ofthis Agreement (and subject to all applicable laws) in order to 
provide and secure to each Party the full and complete enjoyment of its rights and privileges 
hereunder. 

9.- PERIODIC REVIEW OF DEVELOPER'S COMPLIANCE 

9 .1. Annual Review. Pursuant to Section 65865. l of the Development Agreement 
Statute and Section 56.17 of the Administrative Code as of the Effective Date ("Section 56.17"), 
attached hereto as Exhibit 0, at the beginning of the second week of each January following final 
adoption of this Agreement and for so long as the Agreement is in effect (the "Annual Review 
Date"), the Planning Director shall commence a review to ascertain whether Developer has, in 
good faith, complied with the Agreement. The failure to commence such review in January shall 
not waive the Planning Director's right to do so later in the calendar year; provided, however, 
that such review shall be deferred to the following January if not commenced on or before May 
31st. The Planning Director may elect to forego an annual review if no significant construction 
work occurred on the Project Site during that year, or if such review is otherwise not deemed 
necessary. 

9 2. Review Prncedure. In conduGting the required- initial and annual reviews of 
Developer's compliance with this Agreement, the Planning Director shall follow the process set 
forth in this Section. 

9 2. L Required Information-from Developer. Upon request by the Phmning 
Director but not more than sixty (60) days and not less than forty-five (45) days before the 
Annual Review Date, Developer sh-all provide- a letter to the Planning Director containing 
evidence to show compliance with this Agreement, including, but not limited to, compliance 
with the requirements regarding the following: the Community Improvements, Public 
Improvements and Stormwater Management Improvements constructed or under construction 
by Developer as required by the Phasing Plan, and the manner in which the BMR Requirements 
have been met. The burden of proof, by substantial evidence, of compliance is upon Developer. 

9.2.2. City Report. Withinforty-:-five (45) days after Developer submits such 
letter, the Planning Director shall review the information submitted by Developer and all other 
available evidence regarding Developer's compliance with this Agreement. All such available 
evidence including final staff reports shall, upon receipt by the City, be made available as soon 
as possible to Developer. The Planning Director shall notify Developer in writing whether 
Developer has complied with the terms of this Agreement. If the Planning Director finds 
Developer in compliance, then the Planning Director shall proceed in the manner provided in 
Section 56.17. If the Planlling Director finds Developer is not in compliance with this 
Agreement, the Planning Director shall issue a Certificate of Non-Compliance as procedures set 
forth in Section 56.17. The City's failure to timely complete the annual review is not deemed to 
be a waiver of the right to do so at a later date -within a given year, so long as the annual review 
is commenced on or before May 31st, as contemplated in Section 9.1. All costs incurred by the 
City under this Section shall be included in the City Costs. 
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9.2.3. Effect on Transferees. If Developer has effected a transfer so that its 
interest in the Project Site has been divided between Developer and/or Transferees, then the 
annual review hereunder shall be conducted separately with respect to Developer and each 
Transferee that is not Affiliated with Developer, and if appealed, the Planning Commission and 
Board of Supervisors shall make its determinati9ns and take its actions separately with respect 
to Developer and each such Non-Affiliate Transferee, as applicable, pursuant to Administrative 
Code Chapter 56. If the Board of Supervisors terminates, modifies or takes such other actions 
as may be specified in Administrative Code Chapter 56 and this Agreement in connection with a 
determination that Developer or a Transferee has not complied with the terms and conditions of 
this Agreement; such action by the Planning Director, Planning Commission, or Board of 
Supervisors shall be effective only as to the Party (and its Affiliates) to whom the determination 
is made and the portions of the Project Site in which such Party (and its Affiliates) has an 
interest. 

9.2.4. Default. The rights and powers of the City under this Section 9 are in 
addition to, and shall not limit, the rights of the City to terminate or take other action under this 
Agreement on account of the commission by Developer of an Event of Default. 

10. AMENDMENT; TERMINATION; EXTENSION OF TERM 

10. l. Amendment or Termination; Except as provided in Section 2.6 (Changes in State 
and Federal Rules-and Regulations1 and Section 12.4 (Remedies), this Agreement may only be 
amended or terminated with the mutual written consent of the Parties. Except as provided in this 
Agreement to the contrary, tlie amendment or termination, and any required notice thereof, shall 
be acc0mplished in the manner provided in the Development Agreement Statute and Section 
56.18. 

10. L 1. Amendment Exemptio·ns. No amendment of a Basic Approval or 
Implementing Approval, or the approval of an Implementing Approval, shall require an 
amendment to this Agreement. Upon approval, any such matter shall be deemed to be 
incorporated automatically into the Project and vested under this Agreement (subject to any 
conditions set forth in the amendment or Implementing Approval). Notwithstanding the 
foregoing, ifthere is any conflict between the terms of this Agreement and an Implementing 
Approval, or between this Agreement and any amendment to a Basic Approval or Implementing 
Approval which is not consistent with the terms of this Agreement, then the Parties shall 
concurrently amend this Agreement (subject to all necessary approvals in accordance with this 
Agreement) in order to ensure the terms of this Agreement are consistent with the proposed 
Implementing Approval or the proposed amendment to a Basic Approval or Implementing 
Approval. If the Parties fail to amend this Agreement as set forth above, then the terms of this 
Agreement shall prevail over any Implementing Approval or any amendment to a Basic 
Approval or Implementing Approval that conflicts with this Agreement. 

10.2. Termination and Vesting. Any termination under this Agreement shall 
concurrently effect a termination of the Basic Approvals, except as to each Basic Approval for a 
building project that has been commenced in reliance thereon. 

10.3. Extension Due to Legal Action, Referendum, or Excusable Delay. 
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-------- -l-(}.J-;--l-;-If--any-1it-igation--is-filed-0hallenging this Agreement-{includingbut-not 
limited to any CEQA determinations) or the validity ofthis Agreement or any of its provisions, 
or if this Agreement is suspended pending the outcome of an electoral vote on a referendum, 
then the Term shall be extended for the number of days ~qual to the period starting from the 
commencement of the litigation or the suspension to the end of such litigation or suspension. 
The Parties shall document the start and end of this delay in writing within thirty (30) days from 
the applicable dates. 

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

10.3.3. The foregoing Section 10.3.2 notwithstanding, Developer may not seek to 
delay the Completion of an Community Improvement or other public benefit required under a 
Development Phase Approval (including any required implementation trigger contained in the 
Phasing Plan or in an Implementing Approval) as a result of an Excusable Delay related to the 
lack of availability of commercially reasonable project :financing. Furthermore, Developer may 
not rely on Excusable Delay to delay the Completion of a Community Improvement or other 
public benefit while commensurate work (to that which is sought to be delayed) is being 
performed on the market-rate development in the Project Site. 

11. TRANSFER OR ASSIGNMENT; RELEASE; RIGHTS OF MORTGAGEES; 
CONSTRUCTIVE NOTICE 

11.1. Permitted Transfer ofthis Agreement. 
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11. l. l. No City Consent. Developer shall have the right to Transfer its rights, 
interests and obligations under this Agreement, without the City's consent, as follows: 

(a) Developer may convey the entirety of its right, title, and interest in 
and to the Project Site together with a Transfer of all rights, interests and obligations of this 
Agreement without the City's consent; 

(b) From and after the recordation of a final subdivision map for all 
real property within an DevelopmentPhase Approval and Developer's Completion of the 
Community Improvements and Transportation Mitigation Measures in that approved 
Development Phase or Sub-Phase, Developer shall have the right to Transfer all of its interest, 
rights or obligations under this Agreement with respect to that Development Phase to a 
Transferee acquiring a fee or long-term ground lease interest in all or a portion of the real 
property within that Development Phase without the City's consent; 

( c) Following the Completion of infrastructure as needed to create 
developable lots, Developer shall have the right to convey developable lots or parcels within the 
Project Site for vertical development not requiring the construction of Community 
Improvements and Transportation Mitigation Measures but requiring the construction of on-site 
Public Improvements or Stoi-mwater Management Improvements required by the Planning Code 
or other City code or regulation (including adjoining streetscape improvements required by a 
street improvement permit), and Transfer all rights, interests and obligations under this 
Agreement with respect to the conveyed lots or parcels,_ without the City's consent (subject to 
the requirements of Section 4.2 with respect to the Completion of B:MR Units or payment of an 
in lieu fee); and 

(d) Developer shall have the right to convey a portion of the Project 
Site, together with a Transfer ofits rights, interests and obligations under this Agreement with 
respect to the conveyed real property, to Affiliates without the City's cop.sent (but subject to the 
cross-default provisions between Developer and Affiliates as set forth in Section 12.2 below); 
and 

( e) Developer shall have the right to convey all or a portion of the 
Project Site, together with a Transfer of all its rights, interests and obligations under this 
Agreementwith respect to the conveyed real property, to a Mortgagee as set forth in 
Section 11.9 below without the City's consent. Following any foreclosure, deed in lieu or other 

. transfer to a Mortgagee, such Mortgagee shall have the right to transfer its interest in the Project 
Site together with a Tran-sfer of all rights, interests and obligations under this Agreement 
without the City's consent. 

Any Transfer of rights, interests and obligations under this Agreement shall be by an Assignment 
and Assumption Agreement in substantially the form attached hereto as Exhibit P, and 
notwithstanding the fact that the City cannot object to Transfers described in this Section 11.1.1 
above, the City shall have the right to object to an Assignment and Assumption Agreement if and 
to the extent such agreement does not meet the requirements of Section 11.3 .2. No Transfer 
under this Section shall terminate or modify the rights or obligations of the Parties under this 
Agreement including but not limited to the BMR Requirements. 
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· -··-l-l~~~:-Gity-G0nsent-R:eg_uirement~ Developer shall have-the-right, at any time-, 
to convey a portion of its right, title and interest in and to the Project Site, as well as Transfer 
the rights, interests and obligations under this Agreement with respect to such real property 

· (including the obligation to construct Community Improvements and Transportation Mitigation 
Measures required to be constructed in the applicable Development Phase Approval) subject to 
the prior written consent of the Planning Director, which consent will not be unreasonably 
withheld, conditioned or delayed. In determining the reasonableness of any consent or failure to 
consent, the Planning Director shall consider whether the proposed Transferee has sufficient 
development experience and creditworthiness to perform the obligations to be transferred. With 
regard to any proposed Transfer under this Section 11.1.2, Developer shall provide to the City 
information to demonstrate the Transferee's development experience, together with any 
additional information reasonably requested by the City. 

11.2. Transferee Obligations. The Parties understand and agree that rights and 
obligations under this Agreement run with the land, and each Transferee must satisfy the 
obligations of this Agreement with respect to the land owned by it (including but not limited to 
completion of any BMR Units); provided, however, notWithstanding the foregoing, if an owner 
of a portion of the Project Site (other thilll a mortgagee, including any mortgagee who obtains 
title to the Project Site or any portion thereof as a result of foreclosure proceedings or 
conveyance or other action in lieu thereof, or other remedial action) does not enter into an 
Assignment and Assumption Agreement approved by the Planning Director, then it shall have no 
rights, interests or obligations under this Agreement and the City shall have such remedies as 
may be available for violation of this Article 11. 

11.3. Notice and Approval of Transfers. 

11.3 .1. With regard to any proposed Transfer under this Article 11, Developer 
shall provide not less than thirty (30) days written notice to City before any proposed Transfer 
of its interests, rights and obligations under this Agreement. Developer shall provide, with such 
notice, a copy of an assignment and assumption agreement, in substantially the form attached 
hereto as Exhibit P, that Developer proposes to enter into, with a detailed description of what 
obligations are to be assigned to the Transferee and what obligations will be retained by 
Developer, and a description of the real property proposed for conveyance to the Transferee (ai:i 
"Assignment and· Assumption Agreement"). The City shall execute and return the 
Assignment and Assumption Agreement, or provide any written objections, within thirty (30) 
days following receipt of the Assignment and Assumption Agreement from Developer. 

11.3 .2. Each Assignment and Assumption Agreement shall be in recordable 
form, substantially the form attached hereto as Exhibit P, and include: (i) an agreement and 
covenant by the Transferee not to challenge the enforceability of any of the provisions or 
requirements of this Agreement, including but not limited to the Costa-Hawkins Act provisions 
and waivers; (ii) a description of the obligations under this Agreement (including but not limited 
to obligations to construct Community Improvements and Mitigation Measures) that will be 
assumed by the assignee and from which assignor will be released; (iii) confirmation of all of 
the Indemnifications and releases set forth in this Agreement; (iv) a covenant not to sue the 
City, and an Indemnification to the City, for any and all disputes between the assignee and 
assignor; (v) a covenant not to sue the City, and an Indemnification to the City, for any failure to 
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complete all or any part of the Project by any party, and for any harm resulting from the City's 
refusal to issue further permits or approvals to a defaulting party under the terms of this 
Agreement; (vi) a transfer of any existing bonds or security required under this Agreement, or 
the Assignee will provide new bonds or security to replace the bonds or security that had been 
provided by Assignor, and (vii) such other matters as are deemed appropriate by the assignee 
and assignor and are approved by the City. Each Assignment and Assumption Agreement shall 
become effective when it is duly executed by the Parties, the Planning Director has executed the 
cons~nt, and it is recorded in the Official Records. 

11.3.3. With regard to any proposed Transfer under this Article 11 not requiring 
the City's consent, each Assignment and Assumption Agreement shall be subject to the review 
and approval of the Planning Director and the Planning Director shall only disapprove the 
Assignment and Assumption Agreement if such Assignment and Assumption Agreement does 
not include the items (i) to (vi) of Section 11.3.2 above, or the description of the obligations that 
will be assigned and assumed are unclear or inconsistent with this Agreement, the Phasing Plan 
or any applicable Development Phase Approval. With regard to any proposed Transfer under 
this Article 11 requiring the City's consent, each Assignment and Assumption Agreement shall 
be subject to the review and approval of the Planning Director, which shall not be unreasonably 
withheld or delayed. The Planning Director may withhold such approval (a) ifthe proposed 
Assignment and Assumption Agreement does not include the items (i) to (vi) of Section 11.3.2 
above, or the description of the obligations that will be assigned and assumed are unclear or 
inconsistent with this Agreement, the Phasing Plan 0r any applicable Development Phase 
Approval, (b) the Planning Director reasonably objects to the qualifications of the proposed 
Transferee, as set forth in Section 11.1.2 above, or-Ee) the proposedAssignment and
Assumption Agreement disproportionally burdens pa..'iicular parcels or Transferees with 
obligations and Developer or Transferee does not provide reasonable evidence that-such 
obligations can or will be completed. 

11.4. City Review of Proposed Transfers. The City shall use good faith efforts to 
promptly review and respond to all approval requests under this Article 11. The City shall 
explain its reasons for any denial, and the parties agree.to meet and confer in good faith to 
resolve any differences or correct any problems in the proposed documentation or transaction. If 
the City grants its consent, the consent shall include a fully executed, properly acknowledged 
release of assignor for the prospective obligations that have been assigned, in-recordable form, 
and shall be recorded together with the approved Assignment and Assumption Agreement. 
Notwithstanding anything to the contrary set forth in this Agreement, the City shall not be 
required tq consider any request for consent to any Transfer while Developer is in uncured 
breach of any of its obligations under this Agreement. Any sale or conveyance of all or part of 
the Project Site during the Term without an Assignment and Assumption Agreement as required 
by this Article 11 assigning the applicable portions of this Agreement, if any, (except for 
conveyances to Mortgagees and conveyances of completed lots with completed vertical 
development for which there are no continuing rights or obligations under this Agreement, and 
for which the Parties have therefore released the encumbrance of this Agreement) shall be an 
Event of Default. Any Transfer in violation of this Article 11 shall be-an Event of Default. If 
Developer fails to cure such Event of Default by voiding or reversing the unpermitted Transfer 
within ninety (90) days following the City's delivery of the Notice of Default, the City shall have 
the rights afforded to it under Article 12. 
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- - - --------H--:--5.-PermittedGhange~-Pennitted Gontracts. Notwithstancling-anyth-ing-tothecontrary 
set forth above, the following shall not be deemed a Transfer requiring City consent under this 
Agreement: (i) any sale, pledge, assignment or other transfer of the entire Project Site to an 
Affiliate of Developer and (ii) any change in corporate form of Developer or its Affiliates, such 
as a transfer from a limited liability company to a corporation or partnership, that does not affect 
or change beneficial ownership of the Project Site (each, a "Permitted Change"); provided, 
however, Developer shall provide to City written notice of any such Permitted Change, together 
with such backup materials or information reasonably requested by City, within thirty (30) days 

_ following the date of such Permitted Change or City's request for backup information, as 
applicable. In addition, Developer has the right to enter into contracts with third parties, 
including but not limited to construction and service contracts, to perform work required by 
Developer under this Agreement. No such contract shall be deemed a Transfer under this 
Agreement and Developer shall remain responsible to City for the Completion-of the work in 
accordance with this Agreement, subject to Excusable Delay. 

11.6. Release of Liability. Upon City's consent to a Transfer (other than to an Affiliate 
of Developer), Developer shall be released (subject to Section 12.3) from any prospective 
liability or obligation under this Agreement that has been Transferred to the Transferee as 
specified in the Assignment and Assumption Agreement, and the Transferee shall be deemed to 
be the "Developer" under this Agreement with all rights and obligations related thereto with 
respect to the real property conveyed to such Transferee. As further described in Section 12.3, if 
a Transferee d~faults uncler this Agreement, such default shall not constitute a default by 
Developer or its -Affiliates (or other Transferees not Affiliated with the defaulting Transferee) 
and shal1 not entitle City to Terminate or modify tliis Agreement with respect to such non
defaulting Parties. The foregoing notwithstanding, the Parties acknowledge and agree that a 
failure- to Complete a :Mitigation Measure, Community Iinprovement, or Public Improvement 
that must be Completed by a specific Party (as an implementation trigger in the Phasing Plan or 
applicable Development Phase Approval) may, if not Completed, delay or prevent a different 
Party's ability to start or Complete a specific building or improvement under this Agreement, 
and Developer and all Transferees assume this risk. Accordingly, City may withhold 
Development Phase Approvals, Design Review Approvals, or Implementing Approvals based 
upon the acts or omissions of a different Party. 

11. 7. Rights of Developer. The provisions in this Article 11 shall not be deemed to 
prohibit or otherwise restrict Developer from (i) granting easements or licenses to facilitate 
development of the Project Site, (ii) encumbering the Project Site or any portion of the 
i .. rnprovements thereon by any mortgage, deed of trust, or other device securing financing with 
respect to the Project Site or Project, (iii) granting a leasehold interest in portions of the Project 
Site in which persons or entities so granted will reside or will operate, (iv) entering into a joint 
venture agreement or similar partnership agreement to fulfill its obligations under this 
Agreement, provided that Developer retains control of such joint venture or partnership and 
provided none of the foregoing will affect or limit Developer's obligations or liabilities under 
this Agreement, (v) upon completion of a building, selling a fee interest in a condominium unit, 
or (vi) transferring all or a portion of the Project Site pursuant to a foreclosure, conveyance in 
lieu of foreclosure, or other remedial action in COIJJ1ection with a mortgage; provided, however, 
with respect to items (i) through (iii) above, Developer shall not grant any such easements or 
licenses, allow encumbrances, or grant leasehold interests over real property intended for 
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conveyance to the City in accordance with the Schlage Lock Development Plan Documents 
without the City's prior written consent, which shall not be unreasonably withheld unless such 
interests or encumbrances can be and in fact are terminated.by Developer before conveyance to 
the City. None of the terms, covenants, conditions, or restrictions of this Agreement or the Basic 
Approvals or Implementing Approvals shall be deemed waiv.ed by City by reason of the rights 
given to Developer pursuant to this ·section 11. 7. 

11.8. Developer's Responsibility for Performance. It is the intent of the Parties that.as 
the Project is developed all applicable requirements of this Agreement and the Basic Approvals 
and Implementing Approvals shall be met. If Developer Transfers all or any portion of this 
Agreement, Developer shall continue to be responsible for performing the obligations under this 
Agreement until such time as there is delivered to the City a legally binding Assignment and 
Assumption Agreement that has been approved by the City in accordance with this Article 11. 
The City is entitled to enforce each and every such obligation assumed by each Transferee 
directly against the Transferee as if the Transferee were an original signatory to this Agreement 
with respect-to such obligation. Accordingly, in any action by the City against a Transferee to 
enforce an obligation assumed by the Transferee, the Transferee shall not assert as a defense 
against the City's enforcement of performance of such obligation that such obligation (i) is 
attributable to Developer's breach of any duty or obligation to the Transferee arising out of the 
transfer or assignment, the Assignment and Assumption Agreement, the purchase and sale 
agreement, or any other agreement or transaction between Developer and the Transferee, or (ii) 
relates to the period before the Transfer. Developer shall Indemnify the City from and against all 
Losses arising out of or connected with contracts or agreements entered into by Developer in 
connection with its performance under this Agreement, including any Assignment and 
Assumption Agreement and any dispute between parties relating to which such party is 
responsible for performing certain obligations under this Agreement. 

11.9. Rights of Mortgagees; Not Obligated to Construct; Right to Cure Default. 

11.9.1. Notwithstanding anything to the contrary containe9. in this Agreement 
(including without limitation those provisions that are or are intended to be covenants running 
with the land), a mortgagee, including any mortgagee who obtains title to the Project Site or any 
portion thereof as a result of foreclosure proceedings or conveyance or other action in lieu 
thereof, or other remedial action ("Mortgagee"), shall not be obligated under this Agreement to 
construct or complete improvements required by the Basic Approvals, Implementing Approvals 
or this Agreement or to guarantee their construction or completion solely because the 
Mortgagee holds a mortgage or other interest in the Project Site or this Agreement. The 
foregoing provisions shall not be applicable to any other party who, after such foreclosure, 
conveyance or other action in lieu thereof, or other remedial action, obtains title to the Project 
Site or a portion thereof from or through the Mortgagee, or any other purchaser at a foreclosure 
sale other than· the Mortgagee itself. A breach of any obligation secured by any mortgage or 
other lien against the mortgaged interest or a foreclosure under any mortgage or other lien shall 
not by itself defeat, diminish, render invalid or unenforceable, or otherwise impair the 
obligations or rights of Developer ~der this Agreement. 

11.9.2. Subject to the provisions of the first sentence of Section 11.9.1, any 
person, including a Mortgagee, who acquires title to all or any portion of the Project Site by 
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-foreclosure,, -trustee's sale,deed-in-lieu-of-foreclosure,.or other remedial.action shalLsucceed _to~-- __ 
all of the rights and obligations of Developer under this Agreement and shall take title subject to 
all of the terrris and conditions of this Agreement. Nothing in this Agreement shall be deemed 
or construed to permit or authorize any such holder to devote any portion of the Project Site to 
any uses, or to construct any improvements, other than the uses and improvements provided for 
or authorized by the Basic Approvals, Implementing Approvals and this Agreement. 

11.9 .3. If the City receives a written notice from a Mortgagee or from Developer 
requesting a copy of any Notice of Default delivered to Developer and specifying the address 
for service thereof, then the City shall deliver to such Mortgagee at such Mortgagee's cost (or 
Developer's cost), concurrently with service thereon to Developer, any Notice of Default 
delivered to Developer under this Agreement. In accordance with Section 2924 of the 
California Civil Code, the City hereby requests that a copy of any notice of default and a copy . . 

of any notice of sale under any mortgage or deed of trust be mailed to the City at the address 
shown on the first page of this Agreement for recording. 

11.9 .4. A Mortgagee shall have the right, at its option, to cure any default or 
breach by Developer under this Agreement within the same time period as Developer has to 
remedy or cause to be remedied any default or breach, plus an additional period of (i) ninety 
(90) calendar days to cure a default or breach arising from Developer failure to pay any sum of 
money required to be paid hereunder and (ii) one hundred and eighty (180) days to cure or 
commence to cure a non-monetary default or breach and thereafter to pursue such cure 
diligently to completion, or such additional time as necessary for the Mortgagee to obtain 
physical possession of the Project Site or the pa..'1: thereof to which the lien of su-ch Mortgagee 
relates through judicial foreclosure or otlier means. Nothing in this.Agreement shall prevent a 
Mortgagee from adding the cost of such ell.re to the indebtedness or other obligation evidenced 
by its mortgage, provided that if the breach or default is with respect to the construction of the 
improvements on the Project Site, nothing contained ill this Section 11.9 or elsewhere in this 
Agreement shall be deemed to permit or authorize such Mortgagee, either before or after 
foreclosure or action in lieu thereof or other remedial measure, to undertake or continue the 
construction or completion of the improvements (beyond the extent necessary to conserve or 
protect improvements or construction already made) without first having expressly assumed the 
obligation, by written agreement reasonably satisfactory to the City, to complete in the manner 
provided in this Agreement the improvements on the Project Site or the part thereof to which the 
lien or title of such Mortgagee relates. · 

11.10. Constructive Notice. Every person OF entity who now or hereafter owns or 
acquires any right, title or interest in or to any portion of the Project or the Project Site is, and 
shall be, constructively deemed to have consented to every provision contained herein, whether 
or not any reference to this Agreement is contained in the instrument by which such person 
acquired an interest in the Project or the Project Site. Every person or entity who now or 
hereafter owns or acquires any right, title or interest in or to any portion of the Project or the 
Project Site and either (i) undertakes any development activities at the Project Site, or (ii) owns 
the BMR Units or other development permitted under this· Agreement, is, and shall be, 
constructively deemed to have consented and agreed to, and is obligated by all of the terms and 
conditions of this Agreement, whether or not any reference to this Agreement is contained in the 
instrument by which such person acquired an interest in the Project or the Project Site. 
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12. ENFORCEMENT OF AGREEMENT; REMEDIES FOR DEFAULT; DISPUTE 
RESOLUTION 

12.1. Enforcement. The only Parties to this Agreement are the City and Developer 
(including any Transferee). This Agreement is not intended, and shall not be construed, to 
benefit or be enforceable by any other person or entity whatsoever, except for a Mortgagee as set 
forth in Section 11.9 and any other provision that is for the express benefit of Mortgagees. 

12.2. Default. For purposes of this Agreement, the following shall constitute an event 
of default (an "Event of Default") under this Agreement: (i) except as otherwise specified in this 
Agreement, the failure to make any payment within ninety (90) calendar days of when due; and 
(ii) the failure to perform or fulfill any other material term, provision, obligation, or covenant 
hereunder and the continuation of such failure for a period of thirty (30) calendar days following 
a written notice of def~ult and demand for compliance (a "Notice of Default"); provided, 
however, if a cure cannot reasonably be completed within thirty (30) days, then it shall not be 
considered a default if a cure is commenced within said 30 day period and diligently prosecuted 
to completion thereafter. An Event of Default by Developer or an Affiliate of Developer shall 
be, at the City's option, an Event of Default by Developer and its Affiliates with all available 
remedies under Section 12.4; provided, however, (a) no Event of Default by Developer or an 
Affiliate of Developer in its capacity as a developer of vertical improvements (defined as 
improvements that are not Community Improvements, Public Improvements, Stormwater 
~vfanagement Improvements, or any other horizontal development) (each, a "Vertical 
Obligation", and the Affiliate, an "Affiliated Vertical Developer") shall be an Event of Default 
by ot.1-er Affil-i-ated Vertical Developers, (b) no Event of Default by Developer or an Affiliate of 

. Developer with-respect to the obligations of this Agreement regarding the construction, 
maintenance, or operation of Community Improvements, Public Improvements, Transportation 
Mitigation Measures, Stormwater Management 1.--nprovements, or any' other horizontal 
development (each, a "Horizontal Obligation") shall be deemed to be an Event of Default by an 
Affiliated Vertical Developer, and (c) notwithstanding anything to the contrary in clause (a) 
above, ari Event of Default by an Affiliated Vertical Developer with respect to the B:MR Unit 
requirements shall, at the City's option_, be deemed an Event of Default by Developer and all of 
its Affiliates for all purposes under this Agreement (including all Vertical Obligations or 
Horizontal Obligations). Notwithstanding the inability to cross-default certain obligations as set 
forth in (a) through (c) above, Developer an.d each Transferee assume the risk that another 
Party's failure to Complete a Mitigation Measure, Community Improvement or Public 
Improvement may delay or interfere with its development rights as set forth in Section 11.6. 

12.3. Notice of Default. Prior to the initiation of any action for relief specified in 
Section 12.4 below, the Party claiming default shall deliver to the other Party a Notice of 
Default. The Notice-of Default shall specify the reasons for the allegation of default with 
reasonable specificity. If the alleged defaulting Party disputes the allegations in the Notice of 
Default, then that Party, within twenty-one (21)calendar days of receipt of the Notice of Default, 
shall deliver to the other Party a notice of non-default which sets forth with specificity the 
reasons that an default has not occurred. The Parties shall meet to discuss resolution of the 
alleged default within thirty (30) calendar days of the delivery of the notice of non-default. If, 
after good faith negotiation, the Parties fail to resolve the alleged default within thirty (30) 
calendar days, then the Party alleging a default may (i) institute legal proceedings pursuant to 
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· · --·- -- - Section -12A-to enforce-the-terms-of-this-Agreement or (ii) send a written notice-te-tenninate this 
Agreement pursuant to Section 12.4. The Parties may mutually agree in writing to extend the 
time periods set forth in this Section. 

12.4. Remedies. 

12.4.1. Specific Performance; Termination. In the event of an Event of Default 
under this Agreement, the remedies available to a Party shall include specific performance of 
the Agreement in addition to any other remedy available at law or in equity (subject to the 
limitation on damages set forth in Section 12.4.2 below). The City's specific performance 
remedy shall include the right to require that Developer Complete any Public Improvement that 
Developer has commenced (through exercise of rights under payment and performance bonds or 
otherwise), and to require dedication of the Public Improvement to the City upon Completion 
together with the conveyance of real property as contemplated by this Agreement. Developer's 
right to specific performance shall include, but not be limited to, review and approval, 
consistent with the terms of this Agreement, of Development Phase Applications, Design 
Review Approvals, and Implementing Approvals, as described in this Agreement. In addition, 
in the event of an Event of Default under this Agreement, and following a public hearing at the 
Board of Supervisors regarding such Event of Default and proposed termination, the non
defaulting Party may terminate this Agreement by sending a notice of termination to the other 
Party setting forth the basis for the termination. The Party alleging a material breach shall 
provide a notice of termination to the breaching Party, which notice of termination-shall state 
the material breach. The Agreement will be considered terminated effective upon the date set 
forth in the notice of termination, which shall in no event be earlier than ninety (90) days 
following delivery of the notice, The Party receiving the notice of ten:illnation may take legal 
action available at law or in equity if it believes the other Party's decision t-o terminate was not 
legally supportable. 

12.4.2. Lit-nited Damages. The Parties have determined that, except as. set forth 
in this Section 12.4.2, (i) monetary damages are generally inappropriate and in no event shall 
the City be liable for any damages whatsoever for any breach ofthis Agreement, (ii) it would be 
extremely difficult and impractical to fix or determine the actual damages suffered by a Party as 
a result of a breach hereunder and (iii) equitable remedies and remedies at law not including 
damages but including termination are particularly appropriate remedies for. enforcement of this 
Agreement. Consequently, Developer agrees that the City shall not be liable to Developer for 
damages under this Agreement, and the City agrees that Developer shall not be liable to the City 
for damages under this Agreement, and each covenants not to sue the other for or claim any 
damages under this Agreement and expressly waives its right to recover damages under this 
Agreement, except as follows~ (1) the City shall have the right to recover actual damages only 
(and not consequential, punitive or special damages, each of which is hereby expressly waived) 
for (a) Developer's failure to pay sums to the City as and when due under this Agreement, but 
subject to any express conditions for such payment set forth in this Agreement, and (b) 
Developer's failure to make payment due under any Indemnity in this Agreement, (2) the City 
shall have the right to recover any and all damages relating to Developer's failure to construct 
Public Improvements in accordance with the City approved plans and specifications and in 
accordance with all applicable laws (but only to the extent that the City first collects against any 
security, including but not limited to bonds, for such Public Improvements), and (3) either Party 
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shall have the right to recover attorneys' fees and costs as set forth in Section 12. 7, when 
awarded by an arbitrator or a court with jurisdiction. For purposes of the foregoing, "actual 
damages" shall mean the actual amount of the sum due and owing under this Agreement, with 
interest as provided by law, together with such judgment collection activities as may be ordered 
by the judgment, and no additional sums. 

12.5. Dispute Resolution. The Parties recognize that disputes may arise from time to 
time regarding application to the Project and the Project Site of the Existing Standards or Future 
Changes to the Existing Standards. Accordingly, in addition and not byway oflimitation to all 
other remedies available to the Parties under the terms of this Agreement, including legal action, 
the Parties agree to follow the dispute resolution procedure in Section 12. that is designed to 
expedite the resolution of such disputes. If, from time to time, a dispute arises between the 
Parties relating to application to the Project or the Project Site of Existing Standards or Future 
Changes to the Existing Standards, the dispute shall initially be presented by Planning 
Department staff to the Planning Director, by DPW staff to the Director ofDPW, or to DBI staff 
to the Director of DBI, whichever is appropriate, for resolution. If the Planning Director, 
Director ofDPW, or Director of DBI, as applicable, decides the dispute to Developer's 
satisfaction, such decision shall be deemed to have resolved the matter. Nothing in this section 
shall limit the rights of the Parties to seek judicial relief in the event that they cannot resolve 
disputes through the above process. 

12.6.. Dispute Resolution Related to Changes in State and Federal Rules and 
Regulations._The Parties agree to the follow the-dispute resolution procedure in this Section 
12.6.2 for disputes r-egarding the effect of changes to State and-federal rules and-regulations to 
the Project pursuant to Section 2.6.2. 

12.6.1. Good Faith Meet and Confer Requirement. The Parties shall make a 
good faith effort to resolve the dispute before non-binding arbitration. Within five (5) business 
days after a request to confer regarding an identified matter, representatives of the Parties· who 
are vested with decision-making authority shall meet to resolve the dispute. If the -Parties are 
unable to resolve the dispute at the meeting, the matter shall immediately be submitted to -the 
arbitration process set forth in Section 12.6.2. 

12.6.2. Non-Binding_Arbitration. Th€ Parties shall mutually agree on the 
selection of an arbiter at JAMS in San Francisco or other mutually agreed to Arbiter to serve for 
the purposes of this dispute. The arbiter appointed must meet the Arbiters" Qualifications. The 
"'Arbiters' Qualifications" shall be defined as at least ten (10) years of experience in-a real 
property professional capacity, such as a real estate appraiser, broker, real estate economist, or 
attorney, in the Bay Area. The disputing Party(ies) shall, within ten (10) business days after 
submittal of the dispute to-non-binding arbitration, submit a brief with all supporting evidence 
to the arbiter with copies to all Parties. Evidence may include, but is not limited to, expert or 
consultant opinions, any form of graphic evidence, including photos, maps or graphs and any 
other evidence the Parties may choose to submit in their discretion to assist the_ arbiter in 
resolving the dispute. In either case, any interested Party may submit an additional brief within 
ten (10) business days after distribution of the initial brief. The arbiter thereacft:er shall hold a 
telephonic hearing and issue a decision in the matter promptly, but in any event within five (5) 
business days after the submittal of the last brief, unless the arbiter determines that further 
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- -·briefingis neeessar-y,-inwhieh-case the additional-brief( s) addressing-0nly-th0s@-ifoms OF-issu~s· -
identified by the arbiter shall be submitted to the arbiter (with copies to all Parties) within five 
(5) business days after the arbiter's request, and thereafter the arbiter shall hold a telephonic 
hearing and issue a decision promptly but in any event not sooner than two (2) business days 
after submission of such additional briefs, and no later than thirty-two (32) business days after 
initiation of the non-binding arbitration. Each Party will give due consideration to the arbiter's 
decision before pursuing further legal action, which decision to pursue further legal action shall 
be made in each Party's sole and absolute discretion. 

12. 7. Attorneys' Fees. Should legal action be brought by either Party against the other 
for an Event of Default under this Agreement or to enforce any provision herein, the prevailing 
party in such action shall be entitled to recover its reasonable attorneys' fees and costs. For 
purposes of this Agreement, "reasonable attorneys' fees and costs" shall mean the fees and 
expenses of counsel to the Party, which may include printing, duplicating and other expenses, air 
:freight charges, hiring of experts, and fees billed for law clerks, paralegals, librarians and others 
not admitted to the bar but performing services under the supervision of an attorney. The term 
"reasonable attorneys' fees and costs" shall also include, without limitation, all such fees and 
expenses incurred with respect to appeals, mediation, arbitrations, and bankruptcy proceedings, 
and whether or not any action is brought with respect to the matter for which such fees and costs 
were incurred. For the purposes of this Agreement, the reasonable fees of attorneys of City 
Attorney's Office shall be based on the fees regularly charged by private attorneys with the 
equivalent number of years of experience in the subject matter area of the law for which the City 
Attorney's Office's services were rendered who practice in the City of-San Francisco in law 
firms with approximately the same number of attorneys as employed by the City Attorney's 
Office. 

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

12.9. Future Changes to Existing Standards. Pursuant to Section65865.4 of the 
Development Agreement Statute, unless this Agreement is terminated by mutual agreement of 
the Parties or tenninated for default as set forth in Section 12.4.1, either Party may enforce this 
Agreement notwithstanding any change in any applicable general or specific plan, zoning, 
subdivision, or building regulation adopted by the City or the voters by initiative or referendum 
(excluding any initiative or referendum that successfully defeats the enforceability or 
effectiveness of this Agreement itself), including any Future Changes to Existing Standards, 
subject to the terms of Section 2.6 

12.10. Joint and Several Liabilitv. If Developer consists of more than one person or 
entity with respect to any real property within the Project Site or any obligation under this 
Agreement, then the obligations of each such person and/or entity shall be joint and several. 
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13. MISCELLANEOUS PROVISIONS 

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

13.2, Binding Covenants; Run With the Land. Pursuant to Section 65868 of the 
Development Agreement Statute, from and after recordation ofthis Agreement, all of the 
provisions, agreements, rights, powers, standards, terms, covenants and obligations contained in 
this Agreement shall be binding upon the Parties and, subject to Article 11 above, their 
respective heirs, successors (by merger, consolidation, or otherwise) and assigns, and all persons 
or entities acquiring the Project Site, any lot, parcel or any portion thereof, or any interest 
therein, whether by sale, operation oflaw, or in any manner whatsoever, and shall inure to the 
benefit of the Parties and their respective heirs, successors (by merger, consolidation or 
otherwise) and assigns. Subject to the limitations on Transfers set forth in Article 11 above, all 
provisions of this Agreement shall be enforceable during the Term as equitable servitudes and 
constitute covenants and benefits running with the land pursuant to applicable law, including but 
not limited to California Civil Code section 1468. 

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

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

13.5. Project Is a Private Undertaking; No Joint Venture or Partnership. 

13.5.1. The development proposed to be undertaken by Developer on the Project 
Site is a private development and no portion shall be deemed a public work. The City has no 
interest in, responsibility for, or duty to third persons concerning any of the improvements on 
the Project Site. Unless and until portions of the Project Site are dedicated to the City, 
Developer shall exercise full dominion and control over the Project Site, subject only to the 
limitations and obligations of Developer contained in this Agreement. 
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--- --- - -- -1-305 2-o N 0thing-00ntainedin-this Agreement, or in any-d0cumc:mtexecuted in 
connection with this Agreement, shall be construed as creating a joint venture or partnership 
between the City and Developer. Neither Party is acting as the agent of the other Party in any 
respect hereunder. Developer is not a state or governmental actor with respect to any activity 
conducted by Developer hereunder. 

13.6. Recordation. Pursuant to Section 65868.5 of the Development Agreement Statute 
and Section 56.16 of the Administrative Code, the clerk of the Board shall cause a copy of this 
Agreement or any amendment thereto to be recorded in the Official Records within ten (I 0) 
business days after the Effective Date of this Agreement or any amendment thereto, as 
applicable, with costs to be borne by Developer. 

13. 7. Obligations Not Dischargeable in Bankruptcy. Developer's obligations under this 
Agreement are not dischargeable in bankruptcy. 

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

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

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

To City: 

John Rahaim 
Director of Planning 
San Francl.sco Planning Department 
1650 Mission Street, Suite 400 
San Francisco, California 94102 

with a c0py to: 

Dennis J. Herrera, Esq. 
City Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102 
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To Developer: 

Jonathan Schar:frnan 
General Manager/Development Director 
Universal Paragon Corporation 
I50 Executive Park Blvd., Suite 1180 
San Francisco, CA 94.134 

with a copy to: 

David P. Cincotta, Esq. 
J effer Mangels Butler & Mitchell LLP 
Two Embarcadero Center, Fifth Floor 
San Francisco, California, 94 I I I 

I 3. I I. Limitations on Actions. Pursuant to Section 56. I 9 of the Administrative Code, 
any decision of the Board of Supervisors made pursuant to Chapter 56 shall be final. Any court 
action or proceeding to attack, review, set aside, void, or annul any final decision or 
determination by the Board shall be commenced within ninety (90) days after such decision or 
determination is final and effective. Any court action or proceeding to attack, review, set aside, 
void or annul any final decision by (i) the Planning Director made pursuant to Administrative 
-Code Section 56.I5(d)(3) or (ii) the Planning Commission pursuant to Administrative Code 
Section 56.17(e) shall-be commenced within ninety (90) days after said decision is final. 

I 3. I 2_ Severabilify. If any term, provision, covenant, or condition of this Agreement is 
held by a court of competent jurisdiction to be invalid, void, or unenforceable, or if any such 
te~ provision, covenant, or condition does not become effective until the approval of any Non
City Responsible Agency, the remaining provisions of this Agreement shall continue in full force 
and effect unless enforcement of the remaining portions of the Agreement would be 
unreasonable or grossly inequitable under all the circumstances or would frustrate the purposes 
of ihis Agreement. 

13.13. MacBride Principles. The City urges companies doing business in Northern 
Ireland to move to'Yard resolving employment inequities .and encourages them to abide by the 
MacBride Principles as expressed in San Francisco Administrative Code Section I2~.I et seq. 
The City also urges San Francisco companies to do business with corporations that abide by the 
MacBride Principles. Developer acknowledges that it has read and understands the above 
statement of the City concerning doing business in Northern Ireland. 

13.I4. TropiCal Hardwood.and Virgin Redwood. The City urges companies not to 
import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood 
product, virgin redwood, or vii-gin redwood wood product, except as expressly permitted by the 
application of Sections 802(b) and 803(b) of the San Francisco Environment Code. 

I 3. I 5. Sunshine. Developer understands and agrees that under the City's Sunshine 
Ordinance (AcLministrative Code, Chapter 67) ·and the California Public Records Act (California 
Government Code section 6250 et seq.), this Agreement and any and all records, information, 
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and materials-submitted-to the Gity-henmnder-are public records subject to public disclosure.- To 
the extent that Developer in good faith believes that any financial materials reasonably requested 
by the City constitutes a trade secret or confidential proprietary information protected from 
disclosure under the Sunshine Ordinance and other applicable laws, Developer shall mark any _ 
such materials as such, . When a City official or employee receives a request for information 
that has been so marked or designated, the City may request further evidence or explanation from 
Developer. If the City determines that the information does not constitute a trade secret or 
proprietary information protected from disclosure, the City shall notify Developer of that 
conclusion and that the information will be released by a specified date in order to provide 
Developer an opportunity to obtain a court order prohibiting disclosure. 

13.16: No Third Party Beneficiaries. There are no third party beneficiaries to this 
Agreement. 

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

CITY 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation 

By: ______________ _ 

John Rahaim 
Director of Planning 

Approved on __________ _ 
Board of Supervisors Ordinance No. __ 
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Approved as to form: 
Dennis J. Herrera, City Attorney 

By: ______________ _ 
Heidi J. Gewertz 
Deputy City Attorney 
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Approved: 

By: _____________ _ 

City Administrator 

By: __________ _ 

Director of Public Works 

By: _____________ _ 

Joanne Hayes-White, SFFD Fire Chief 

By: __________ _ 

Olson Lee, Director Mayor's Office of 
Housing and Community Development 
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DEVELOPER 

By:. ___________ _ 

Name: __________ _ 

Title:._~---------

By: _____ ~-----

Name: -----------

Title: __________ _ 
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- - -DRAFT FOR:NEGO'flATION PURPOSES ONLY - SUBJECTTOGHANG:E-~----- -

CONSENT TO DEVELOPMENT AGREEMENT 

San Francisco Municipal Transportation Agency 

The Municipal Transportation Agency of the City and County of San Francisco 
("SFMTA") has reviewed the Development Agreement between the City and VISITACION 
DEVELOPMENT, LLC, a California limited liability company (the "Development 
Agreement'~), relating to the proposed Schlage Lock development project to which this Consent 
to Development Agreement (this "SFMTA Consent") is attached and incorporated. Except as 
otherwise defined in this SFMTA Consent, initially capitalized terms have the meanings given in 
the Development Agreement. 

By executing this SFMT A Consent, the undersigned confinns that the SFMTA 
Board of Directors, after considering at a duly noticed public hearing the Infrastructure Plan, the 
Transportation Plan, and the CEQA Findings, including the Statement of Overriding 
Considerations and the Mitigation Monitoring and Reporting Program contained or referenced 
therein, consented to the Development Agreement as it relates to matters under SFMTA 
jurisdiction, including the SFMTA Infrastructure and the transportation-related Mitigation 
Measures. · 

-By executing this- SFMT A Consent, the SFMTA does not intend to in any way limit, 
waive or delegate the exclusive authority of the SFMTA as set forth in Article VIIIA of the 
City's Charter. 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by and through . 

the SAN FRANCISCO MUNICIPAL TRANSPORTATION 
AGENCY 

By: __________ _ 
Executive Director 

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

Bi __________ _ 
Deputy City Attorney 

San Francisco Municipal Transportation Agency Resolution No. ___ Approved ____ _ 
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CONSENT TO DEVELOPMENT AGREEMENT 
San Francisco Public Utilities Commission 

The Public Utilities Commission of the City and County of San Francisco (the 
"SFPUC") has reviewed the Development Agreement between the City and VISITACION 
DEVELOPMENT, LLC, a California limited liability company (the "Development 
Agreement"), relating to the proposed Schlage Lock development project to which this Consent 
(this "SFPUC Consent") is attached and incorporated. Except as otherwise defined in this 
SFPUC Consent, initially capitalized terms have the meanings given in the Development 
Agreement. 

By executing this SFPUC Consent, the undersigned confirms that the SFPUC, after 
· considering the Development Agreement, the Schlage Lock Development Plan Documents, and 

utility-related Mitigation Measures at a duly noticed public hearing, consented to: 

. 1. The Development Agreement as it relates to matters under SFPUC jurisdiction, 
including, but not limited to, the Stormwater Management Improvements and the 
SFPUC-related Mitigation Measures; 

2. Subject to Developer satisfying the SFPUC's requirements for construction, operation, 
and maintenance that are consistent with the Existing Standards· and Future -changes teJ 
Existing Standards permitted by Sections 2.2 and 2.3 of the Development Agreement, the 
Uniform Codes, the Agency Design Standards, and applicable State and federal law, and 
the plans and specifications approved by the SFPUC under the terms of the Development 
Agreement, and meeting the SFPUC-related Mitigation Measures, the SFPUC's 
accepting.and then, subject to appropriation, operating and maintaining SFPUC-related 
infrastructure; and 

3. Delegating to the SFPUC General Manager or his or her designee any future approvals of 
the SFPUC under the Development Agreement, including approvals of Development 
Phase Applications, subject to applicable law including the City's Charter. 

San Francisco Public Utility Commission Resolution No. ___ ' Approved ___ _ 

[SFPUC Consent] 
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By authorizing -this ~F1~-lJG-Consent,the-£llR1JC does not intend to in-any~waylimitthe 
exclusive authority of the SFPUC as set forth in Article XIIIB of the City's Charter. 

CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation, acting by and through the SAN FRANCISCO PUBLIC UTILITY 
COMMISSION 

By: 

HARLAN L. KELLY, JR. 
General Manager 

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

San Francisco Public Utility Commission Resolution No. ___ ' Approved ___ _ 
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CONSENT TO DEVELOPMENT AGREEMENT 

San Francisco Recreation and Park Department 

The Recreation and Park Department of the City and County of San Francisco ("RPD") 
has reviewed the Development Agreement between the City and VISITACION 
DEVELOPMENT, LLC, a California limited liability company (the "Development 
Agreement"), relating to the proposed Schlage Lock development project to which this Consent 
to Development Agreement (this "RPD Consent") is attached and incorporated. Except as 
otherwise defined in this RPD Consent, initially capitalized terms have the meanings given in the 
Development Agreement. 

By executmg this RPD Consent, the undersigned confirms that the Recreation and Park 
Commission, after considering the Development Agreement, including the Park Design and 
Acquisition Terms attached as Exhibit M to the Development Agreement at a duly noticed public 
hearing on June 19, 2014, adopted Resolution Number 1406-012, authorizing the General 
Manager to consent to: 

1. The Development Agreement as it relates to matters under RPD jurisdiction; 

2. Subject to the appropriation of any necessary funds and Developer satisfying all 
of the Developer's ebligations set forth in Exhibit M, Park Design and Acquisition Terms, and 
pursuant to a Purchase and Sale Agreement and/or any required Maintenance Agreement(s) 
between the Developer and RPD, RPD acquisition of one or both parks; and, 

San Francisco Recreation and Parks Commission Resolution No. __ , Approved __ _ 
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By executing thi-s-RP-D-Gensent,the-R.F])-does not intend to in-anyway limit,. waive or
delegate any authority of the RPD as set forth in Section 4.113 of the City's Charter or any other 
provision of the San Francisco Charter. 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by and through 

the SAN FRANCISCO RECREATION AND PARK 
DEPARTMENT 

By: 
~~~~-~~~-~~~-

Philip A. Ginsburg 
General Manager 

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

Julia M. C. Friedlander 
Deputy City Attorney 

San Francisco Recreation and Parks Commission Resolution No. __ , Approved __ _ 
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RECORDING REQUESTED BY 
CLERK OF THE BOARD OF SUPERVISORS 
OF THE CITY AND COUNTY OF SAN FRANCISCO 

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

AND WHEN RECORDED MAIL TO: 

Angela Calvillo, Clerk of the Board of Supervisors 
City Hall, Room 244 
I Di. Carlton B. Goodlett Place 
San Francisco, CA 94102 

DEVELOPMENT AGREEMENT 
BY AND BETWEEN , 

THE CITY AND COUNTY OF SAN FRANCISCO 
AND VISITACION DEVELOPMENT, LLC,A SUBSIDIARY OF THE UNIVERSAL 

PARAGON CORPORATION 
RELATIVE TO THE DEVELOPMENT KNOWN AS 
THESCHLAGELOCKDEVELOPMENTPROJECT 
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DEVELOPMENT AGREEMENT 
BY AND BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO 
AND VISITACION DEVELOPMENT, LLC, A CALIFORNIA LIMITED LIABILITY 

COMPANY, A SUBSIDIARY OF UNIVERSAL PARAGON CORPORATION, 
RELATIVE TO THE DEVELOP:MENT KNOWN AS 
THESCHLAGELOCKDEVELOPMENTPROJECT 

THIS DEVELOPiv1ENT AGREEiv1ENT (this "Agreement") dated for reference 
purposes only as of this __ day of , 2014, is by and between the CITY AND 
COUNTY OF SAN FRANCISCO, a political subdivision and municipal corporation of the State 
of California (the "City"), acting by and through its Planning Department, and VISITACION 
DEVELOPMENT, LLC, a California limited liability company, a subsidiary of Universal 
Paragon Corporation, a Delaware corporation, its permitted successors and assigns (the 
"Developer"), pursuant to the authority of Section 65864 et seq. of the California Government 
Code and Chapter 56 of the San Francisco Administrative Code. 

RECITALS 

This Agreement is made with reference to the following facts: 

A The Schlage Lock Company operated an industrial facility in the City's Visitacion 
Valley neighborhood for over 70 years. After the closure of the facility in 1999, the City 
initiated efforts to develop long-term planning goals for the-property formerly occupied by the 
Schlage Lock Company, as well as adjacent parcels owned by Universal Paragon Corporation 
("UPC"), hereafter collectively referred to as "the Project Site." The Project Site is located in 
the southeast quadrant of San Francisco, coinrnonly referred_ to as Visitacion Valley, a 
neighborhood bounded approximately to the north and west by McLaren Park and the Excelsior 
and Crocker Amazon districts, to the east by the Caltrain tracks and to the south by the San 
Francisco/San Mateo County line and the City of Brisbane. The Project Site is more particularly 
described in Exhibit A. 

B. The Visitacion Valley neighborhood struggled economically subsequent to the 
closlire of the Schlage Lock facility. In recent years, limited investment in the maintenance of 
certain industrial, commercial, and residential properties within and around the ·Project Site has 
resulted in the prolonged use of obsolete and inadequate structures, nearly vacant and abandoned 
commercial and industrial buildings, obsolete public facilities and some privately-owned, 
deteriorating dwellings. 

C. After the closure of the Schlage Lock facility, a Home Depot was proposed for 
the Project Site but met with significant opposition from community members who expressed 
concern that "big box" formula retail uses would be incompatible with the surrounding 
neighborhood. In response, the City and County of San Francisco Board of Supervisors 
("Board") imposed interim zoning controls on the Project Site, which changed its industrial 
("M-1") zoning to neighborhood commercial ("NC-3"), and also imposed a maximum use size 
limit of 50, 000 square feet. At that time, the Board indicated the need to establish permanent 
planning controls that would supplant the interim regulations. 
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D. Beginning in 2001, the City initiated community engagement efforts in order to 
spearhead the long-term planning process for the Project Site as well as the Visitacion Valley 
neighborhood more broadly. During community workshops, neighborhood residents expressed 
ten primary objectives for future development of the Project Site: 

Ensure a mix of uses, including different types of housing, retail, community 
facilities, city services and open space; 

Attract a :full-service grocery store and provide a variety of retail options; 

Include affordable housing to increase the local supply of well-designed 
affordable housing for low income and_ working individuals, families and seniors; 

Create opportunities for local employmen~; 

Create a family-oriented, mixed-use destination that should include pedestrian 
walkways and destination points, such as small plazas; 

Incorporate thoughtful design that considers existing architectural styles and 
character and incorporates local historical and cultural elements; 

Improve the safety, pedestrian orientation and look ofBayshore Boulevard 
through new stores, traffic calming, and a new community-policing substation; 

Ensure a relationship between new stores on the Schlage Lock site and the 
existing retail corridor on Leland A venue, to revitalize the central shopping area; 

Bridge Little Hollywood and Visitacion Valley through the creation of new streets 
and foot and bike paths throughout the site; and 

Convert the old Schlage Lock office building to a civic use and consider new 
buildings for public, city and community services. 

E. The City's community engagement efforts culminated in the Visitacion Valley/ 
Schlage Lock Community Planning Workshop Strategic Concept Plan and Workshop Summary, 
which included a strategic concept-plan to serve as the basis for future planning efforts. The 
Schlage Lock Strategic Concept Plan ("Concept Plan"), was endorsed by the Board pursuant to 
Resolution No. 425-05, approved on June 7, 2005. In addition to its adoption of the Concept 
Plan, the Board designated Visitacion Valley as a Redevelopment Survey Area pursuant to 
Resolution No. 424-05, approved on June 7, 2005. 

F. Between 2006 and 2007, the City conducted preliminary community workshops 
on the Project Site. The workshops focused on developing alternative framework plans, selecting 
a preferred urban design framework plan addressing building, streetscape and open space 
designs, site sustainability features, and design guidelines for new development. During that 
same time period, the San Francisco Redevelopment Agency ("Redevelopment Agency") 
established the Visitacion Valley Citizens Advisory Committee ("CAC"); and worked with the 
Planning Department to craft long-term plans for the redevelopment of the Project Site. These 
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efforts resulted in two documents: the Visitacion Valley Redevelopment Plan ("Redevelopment 
Plan") and the Visitacion Valley/Schlage Lock Design for Development ("Design for 
Development"), both of which incorporate the Concept Plan. 

G. The Redevelopment Plan contemplated a mixed-use development comprised of 
approximately one thousand six hundred (1,600) units of new housing, including at least four 
hundred ( 400) affordable rental and for-sale units. One thousand two hundred fifty (1,250) of 
the proposed housing units would be located on the Project Site.· As proposed, the Project Site 
would have been transformed into a mixed-use, transit-oriented community with new public 
streets, new parks, and a community center created within the existing Schlage Lock office 
building. In addition, retail corridors along Leland A venue would be enhanced by coordinated 
economic development activities and new retail uses, including a grocery store. The 
Redevelopment Plan was predicated on a public investment of at least $48 million, to be raised 
through the Redevelopment Agency's tax increment financing capability. 

H. On December 16, 2008, by Resolution No. 157-2008, the Redevelopment Agency 
certified a Final Environmental Impact Report ("FEffi.") for the Redevelopment Plan, which 
included the proposed changes to the Project Site. On December 18, 2008, by Motion No. 17786 
the San Francisco Planning Commission also certified the FEIR. Each body found the document 
to be accurate and objective and in compliance with the requirements of the California 
Environmental Quality Act, Public Resources Code Section 21000 et seq. ("CEQA"), the CEQA 
Guidelines, Title 14 Cal. Code Regs. Section 15000 et seq., and Chapter 31 of the San Francisco 
Administrative Code. Each body also adopted CEQA approval findings, by Planning 
Commission Motion No. 17790 and RedevelopmentAgency Commission Resolution No. 1-
2009, which included a Statement of Overriding Consideration, and adopted a Mitigation 
Monitoring and Reporting Program ("MMRP"). 

I. On April 28, 2009, the Board approved the Redevelopment Plan pursuant to 
Resolution No. 70-09. In addition, the Board approved amendments to the General Plan, 
Planning Code, and Zoning Map, pursuant to Resolution Nos. 72-09, 73-09, and 71-09, 
respectively, in order to implement the Redevelopment Plan and the Design forDevelopment. In 
each of the aforementioned resolutions, the Board adopted the CEQA approval findings of the 
Planning Commission and/or the Redevelopment Agency Commission and the J\1MRP. 

J. · In 2009, the California Department of Toxic Substances ("DTSC") approved a 
remedial action plan ("RAP") to govern the removal of groundwater and soil contamination at 
the Project Site caused by the prior industrial use. UPC agreed to pay for the cost of 
remediation, although it did not acquire ownership of the Project Site until long after the former 
contamination-causing use had ceased. 

K. The Redevelopment Agency was dissolved by legislation adopted in 2011 and 
effective on February 1, 2012, by order of the California Supreme Court in a decision issued on 
December 29, 2011. At this time, the Redevelopment Agency and UPC were in the process of 
negotiating the Project's financial terms, which were to be memorialized in an Owner 
Participation Agreement ("OPA") between the two parties. Because the legislation and court 

. decision dissolving Redevelopment occurred prior to the completion of OP A negotiations and 
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approvals , the City lost the ability to access the public funds necessary to implement the 
Redevelopment Plan. 

L. After the dissolution of the Redevelopment Agency, the Planning Department, the 
Office of Economic and Workforce Development and UPC reinitiated community participation 
efforts in order to devise a strategy that would allow the project to proceed despite the loss of 
funding through the former powers of the Redevelopment Agency; such efforts include 
convening a Visitacion Valley/Schlage Lock Advisory Body and holding numerous community 
workshops. 

M. In order to strengthen the public planning process, encourage private participation 
in comprehensive planning, and reduce the economic risk of development, the Legislature of the 
State of California adopted Government Code Section 65864 et seq. (the "Development 
Agreement Statute"), which authorizes the City to enter into a development agreement with any 
person having a legal or equitable interest in real property related to the development of such 
property. Pursuant to Government Code Section 65865, the City adopted Chapter 56 ("Chapter 
56") of the San Francisco Admrnistrative Code establishing procedures and requirements for 
entering into a development agreement pursuant to the Development Agreement Statute. The 
Parties are entering into this Agreement in accordance with the Development Agreement Statute 
and Chapter 56. · 

N. The project now_proposed by the 1>eveloper ("Project"), as defined in the Basic 
Approvals, calls for up to 1,679 dwelling-units of new housing, up to 46, 700 ·square feet of new 
retail, and the rehabilitation of a historic office building Iocated on-site. Through the Agreement, 
the Project Site will be transformed-into a mixed-use, transit-oriented development with new 
public streets and new parks. The Project is designed tu advance the same objectives that have 
been expressed by community members for -the last decade. The City has determined that as a 
result of the development of the Project in accordance with this Agreement additional, clear 
benefits to the public will accrue that could not be obtained through application of existing City 
ordinances, regulations, and policies. Some of the major additional public benefits accruing to 
the City from the Project are: 

Retention and rehabilitation of the existing historic Schlage Lock office building; 

Significant opportunities for local employment, both during the Project's 
construction phase and afterward due to the new retail uses; 

The creation of a minimum of two new public parks; 

The use of thoughtful design that accounts for existing architectural styles, local 
historical and cultural elements while simultaneously enhancing environmental 
sustainability through the use of the Design for Development established by the 
Visitacion Valley Design Review and Document Approval Procedure 
("DRDAP"); 

Creation of a mixed-use destination that includes pedestrian walkways and 
destination points; 
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Improved traffic circulation through the implementation of a transportation 
demand management plan, on-site maximums for parking spaces, and programs to 
encourage residential occupants to maximize public transit, pedestrian, and 
bicycle travel; and 

Whereas the Redevelopment Plan would have required a substantial public 
investment, the Project, by comparison, will rely on a greater proportion of 
private investment. 

0. It is the intent of the Parties that all acts referred to in this Agreement shall be 
accomplished in a way as to fully comply with CEQA, the CEQA Guidelines, Chapter 31 of the 
San Francisco Administrative Code, the Development Agreement Statute, Chapter 56 of the 
Planning Code, the Enacting Ordinance and all other applicable laws as of the Effective Date. 
This Agreement does not limit the City's obligation to comply with applicable environmental 
laws, including CEQA, before taking any discretionary action regarding the Project, or 
Developer's obligation to comply with all applicable laws in connection with the development of 
the ProjecL 

P. On May 27, 2014, the Planning Department issued an Addendum to the FEIR _ 
certified by the Redevelopment Agency Commission on December 16, 2008 and the Planning 
Commission on December 18, 2008. This Addendum, together with an Addendum issued by the 
California Department of Toxic Substances Control, analyze the proposed changes to the 
Schlage Lock Development Project contemplated in this Agreement. The information in the 
FEIR and the Addendums has been considered by the City in connection with the approval of 
this Agreement. The FEIR ai1d the Addendums, as well as all other records related to the 
environmental review of the Sehl.age Lock Development Project, are available for public review 
at the San Francisco Planning Department, 1650 Mission Street, Suite 400, San Francisco, 
California. 

Q. On Jline 5, 2014, the Planning Commission held a public hearing on this 
Agreement, duly noticed and conducted under the Development Agreement Statute and Chapter 
56 and reviewed the Project, the Addendum and the public testimony regarding these matters. 
Following the public hearing, the Planning Commission adopted required findings under CEQA 
("CEQA Findings") and a revised M11RP and determined that the Project and this Agreement 
are, as a whole and taken in their entirety, consistent with the objectives, policies, general land 
uses and programs specified in the General Plan, as amended, and the Planning Principles set 
forth in Section 101.1 of the Planning Code (together, the "General Plan Consistency 
Findings"). 

R. On , the Board, having received the Planning Commission's 
recommendations, held a public hearing on this Agreement pursuant to the Development 
Agreement Statute and Chapter 56. Following the public hearing, the Board adopted CEQA 
Findings and the revised MMRP and approved this Agreement, incorporating by reference the 
General Plan Consistency Findings. 

S. On ____ , the Board adopted Ordinance No. , approving this 
Agreement [Ordinance No. , modifying Chapter 56], Ordinance Nos. __ [placeholder 
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for zoning ordinance, general plan, street vacations, etc.], and Ordinance No. authorizing 
the Planning Director to executive this Agreement on behalf of the City ("the Enacting 
Ordinance"). The Enacting Ordinance took effect on __ , 20I4. · 

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

AGREEMENT 

1. GENERAL PROVISIONS 

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

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

I .2. I. "Administrative Code" shall mean the San Francisco Administrative 
Code. 

1.2.2. "Affiliated Project" shall have the meaning set forth in Exhibit K. 

1.2.3. "Affiliate" means an entity or person that directly or indirectly controls, 
is controlled by or is under common control with, a Party (or a managing partner or managing 

. member of a Party, as the case may be). For purposes of the foregoing, "control" shall mean 
the ownership of more than fifty percent ( 5 0%) of the equity interest in such entity, the right to 
dictate major decisions of the entity, or the right to appoint fifty percent (50%) or more of the 
managers or directors. of such entity. 

1.2.4. "Affordable Housing Fee" shall have the meaning set forth in Planning 
Code Section 415.5. 

1.2.5. "Agreement" shall have the meaning set forth in the preamble paragraph. 

1.2.6. "Alternate Community Improvement" shall have the meaning set forth 
in Section 3.6.4. 

1.2.7. "Assignment and Assumption Agreement" shall have the meaning set 
forth in Section 11.3. I. 

1.2.8. "Basic Approvals" shall mean the following land use approvals, 
entitlements, and permits relating to the Project that were approved by the Board concurrently 
with this Agreement: the General Plan amendment (Board of Supervisors Ord. No. __J, the 
Special Use District, which shall include both the Planning Code text amendment (Board. of 
Supervisors Ord. No. __J and the Zoning Map amendments (Board of Supervisors Ord. No. 
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__J, and the Schlage Lock Development Plan Documents, all of which are incorporated by 
reference into this Agreement. 

1.2.9. "BMR Requirement" shall have the meaning as described with regard to 
the Incl us ionary Housing Program defined in Exhibit K to this Agreement. 

1.2.10. ''BMR Units" shall mean inclusionary affordable housing units required 
by the City's Inclusionary Affordable Housing Program, as set forth in Planning Code section 
415 et seq. 

1.2.11. "Board of Supervisors" or "Board" shall mean the Board of Supervisors 
of the City and County of San Francisco. 

1.2.12. "Building Code" shall mean the San Francisco Building Code. 

1.2.13. "CC&Rs" shall have the meaning set forth in Section 3.5.3. 

1.2.14. "CEQA" shall have the meaning set forth in Recital I. 

1.2.15. "CEQA Findings" shall have the meaning set forth in Recital R. 

1.2.16. "CFD" shall have the meaning set forth in Section 3.8. 

1.2.17. "Chapter 56" shall have the meaning set forth in Recital N. 

1.2.18. "Chapter 83" shall have the meaning set forth in Section 6.8. 

1.2.19. "City" sha11 have the meaning set forth in the preamble paragraph. 
Unless the context or text specifically provides otherwise, references to the City shall mean the 
City acting by and through the Planning Director or, as necessary, the Planning Commission or 
the Board of Supervisors. The City's approval of this Agreement will be evidenced by the 
signatures of the Planning Director and the Clerk of the Board of Supervisors. Any other City 
Agency's approval will be evidenced by its written consent, which will be attached to and be a 
part of this Agreement, but a City Agency's failure to consent to this Agreement will not cause 
this Agreement to be void or voidable. The Parties understand and agree that City AgenCies are 
not separate legal entities, and that the City may dissolve a City Agency and/or transfer 
jurisdiction or responsibilities from one City Agency to another City Agency. With respect to 
commitments made by a City Agency under this Agreement, th'e City shall keep Developer 
informed of any jurisdictional transfer or change in the City Agency that will be responsible, as 
the successor agency, for such commitment. 

_ 1.2.20. "City Agency" or "City Agencies" shall mean, where appropriate, all 
City departments, agencies, boards, commissions, and bureaus that execute or consent to this 
Agreement and that have subdivision or other permit, entitlement or approval authority or 
jurisdiction over any Development Phase on the Project Site, or any Community Improvement 
or Public Improvement located on or off the Project Site, including, but not limited to, the City 
Administrator, Planning Department, DBI, MOH, OEWD, SFMTA, SFPUC, DPW, DRP, and 
SFFD, together with any successor City agency, department, board, or commission. 
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1.2.21. "City Attorney's Office" shall mean the Office of the City Attorney of 
the City and County of San Francisco. · 

1.2.22. "City Costs" shall mean the actual and reasonable costs incurred by a 
City Agency in performing its obligations under this Agreement, as determined on a time and 
materials basis, including any defense costs as set forth in Section 8.3.2, but excluding work and 
fees covered by Processing Fees. 

1.2.23. "Community Improvements" shall mean any capital improvement or 
facility, on-going service provision or monetary payment, or any service required by the Basic 
Approvals and this Agreement for the public benefit that is not: (1) a Mitigation Measure for 
the Project required by CEQA; (2) a public or private improvement or monetary payment 
required by Existing Standards or Uniform Codes (including, for example, utility connections 
required by Uniform Codes, the payinent of Impact Fees and Exactions, and Planning Code
required open space); (3) storm water management improvements; or ( 4) the privately..:owned 
residential and commercial buildings constructed on the Project Site, with the exception of the 
Historic Office Building, which is a Community Improvement and may be privately-owned. 
Furthermore, Community Improvements shall not include any units constructed by Developer or 
fee paid by DevelOper in compliance with the B:MR Requirement, which also provide the City 
with a negotiated benefit of substantial economic value. 

With the exception of Alternate Community Improvements, all Community Improvements 
required by the Basic Approvals and this Agreement are shown on the Phasing Plan. Section 
3.5.3 of this Agreement sets forth the ownership and maintenance responsibilities of the City and 
Developer for the Community Improvements. Community Improvements include the following 
types of infrastructure or facilities: -

(1) Public Improvements. These facilities are listed on Exhibit C attached hereto. 
Because these· improvements shall be dedicated to and accepted by the City, they also fall within 
the definition of Public Improvements. They may be publicly-maintained or privately
maintained based on the specific terms of Section 3.5.3 of this Agreement. 

(2) Privately-Owned Community Improvements. These are facilities or services, 
defined in Section 1.2.88 and listed on Exhibit C. · 

All Community Improvements are required as a condition of regulatory approval of this Project. 

1.2.24. "Complete" and any variation thereof shall mean, as applicable, that (i) a 
specified scope of work has been substantially completed in accordance with approved plans 
and specifications, (ii) the City Agencies or Non-City Responsible Agencies with jurisdiction 
over any required permits have issued all final approvals required for the contemplated use, and 
(iii) with regard to any Public Improvement, (A) the site has been cleaned and all equipment, 
tools and other construction materials and debris have been removed, (B) 'releases have been 
obtained from all contractors, subcontractors, mechanics and material suppliers or adequate 
bonds reasonably acceptable to the City posted against the same, (C) copies of all as-built plans 
and warranties, guaranties, operating manuals, operations and maintenance data, certificates of 
completed operations or other insurance within Developer's possession or control, and all other 
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close-out items required under any applicable authorization or approval, as may be needed, have 
been provided, and (D) the City Agencies, including DPW and SFPUC, as appropriate, or Non
City Responsible Agencies have certified the work as complete, operational according to the 
approved specifications and requirements, and ready for its intended use, and, if applicable, 
DPW has agreed to initiate acceptance. 

1.2.25. "Construction Contract'' shall have the meaning set forth in 
Section 6.14. 

1.2.26. "Contractor" shall have the meaning set forth in Section 6.14. 

1.2.27. "Continuing Obligation" shall have the meaning set forth in 
Section 3.6.3. 

1.2.28. "Cost Estimator" shall have the meaning set forth in Section 3.6,8. 

1.2.29. ''Costa-Hawkins Act" shall have the meaning set forth in Section 4.1. 

1.2.30. "CPUC" shall have the meaning set forth in Section 3.6.1. 

1.2.31. "DBI" shall mean the San Francisco Department of Building Inspection. 

1.2.32. "Design Review Application" shall have the meaning set forth in Section 
3.3.1. 

1.2.33. "Design Review Approval" shaU have the meaning set forth in Section 
3.3.1. 

1.2.34. "Developer" shall have the meaning set forth in the preamble paragraph, 
and, subject to the provisions of Article 11, any and all Transferees (with respect to the rights· 
and obligations under this Agreement that are Transferred to such Transferee). 

1.2.35. "Development Agreement Statute" shall have the meaning set forth in 
Recital M. 

1.2.36. "Development Capacity" shall have the meaning set forth in the 
Affordable Housing Plan in Exhibit K to this Agreement 

1.2.37. "Development Phase(s)" shall mean Phase 1 and the Subsequent Phases 
as set forth in Exhibit F. 

1.2.38. "Development Phase Application" shall have the meaning set forth in 
Section 3.4.5. 

1.2.39. "Development Phase Approval" shall have the meaning set forth in 
Section 3.4.5. 
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1.2.40. "Director" or "Planning Director" shall mean the Director of Planning 
of the City and County of San Francisco. 

Section 2.6.1. 

1.2.41. "DPW" shall mean the San Francisco Department of Public Works. 

1.2.42. "Effective Date" shall have the meaning set forth in Section 1.3. 

1.2.43. "Enacting Ordinance" shall have the meaning set forth in Recital S. 

1.2.44. "Event of Default" shall have the meaning set forth in Section 12.2. 

1.2.45. "Excusable Delay" shall have the meaning set forth in Section 10.3.2._ 

1.2.46. "Existing Standards" s~all have the meaning set forth in Section 2.2. 

1.2.47. "Extension Period" shall have the meaning set forth in Section 3.6.5. 

1.2.48. "Federal or State Law Exception" shall have the meaning set forth in 

1.2.49. "FEIR" shall have the meaning set forth in Recital H. 

1.2.50. "First Certificate of Occupancy" shall mean the first certificate of 
occupancy (or a temporary certificate of occupancy) issued by DBI for a portion of the building 
that contains residential units or leasable commercial space. A First Certificate of Occupancy 
.shall not.mean a certificate of occupancy issued for a portion of the residential or commercial 
building-dedicated to a sales office or other marketing office for residential units or leasable 
cornmercial space. 

1.2.51. "'First Construction Document" shall mean, with respect to any 
building, the first building permit issued for such building, or, in the case of a site permit, the 
first building permit addendum issued or other document that authorizes construction of the 
development project. Construction document shall not include permits or addenda for 
demolition, grading, shoring, pile driving, or site preparation work. 

1.2.52. "Future Changes to E:xisting Standards" shall have the meaning set 
forth in Section 2.3. 

1.2.53. "General Grocery" shall mean, consistent with Section 790.102(a) of the 
Planning Code, an individual retail food establishment that: (a) offers a diverse variety of 
unrelated, non-complementary food and non-food commodities, such as beverages, dairy, dry 
goods, fresh produce and other perishable items, frozen foods, household produCts, and paper 
goods; (b) may provide beer, wine, and/or liquor sales for consumption off the premises with a 
California Alcoholic Beverage Control Board License type 20 (off-sale beer and wine) or type 
21 (off-sale general) within the accessory use limits as set forth in Section 703.2(b)(l)(C)(vi) of 
the Planning Code; ( c) Prepares minor amounts or no food on-site for immediate consumption; 
and ( d) markets the majority of its merchandise at retail prices. 
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1.2.54. "General Plan Consistency Findings" shall have the meaning set forth 
in Recital Q. 

1.2.56. "Horizontal Obligation" shall have the meaning set forth in Section 
12.2. 

1.2.57. "Impact Fees and Exactions" shall mean the fees, exactions and 
impositiorts charged by the City in connection with the development of the Project under the 
Existing Standards as of the Effective Date, as more particularly described on Exhibit E 
attached hereto, including but not limited to transportation improvement fees, water capacity 
charges and wastewater capacity charges, child care in-lieu fees, affordable housing fees, 
dedication or reservation requirements, and obligations for on- or off-site improvements. 
Impact Fees and Exactions shall not include Mitigation Measures, Processing Fees, permit and 
application fees, taxes or special assessments, and water connection fees. Water connectibn fees 
shall be limited to the type of fee assessed by the SFPUC for ins~lling metered service for each 
building or units within such building. 

1.2.58. "Implementing Approval" shall mean any land use approval, 
entitlement, or permit (other than the Basic Approvals, a Design Review Approval, or a 
D.evelopment Phase Approval} from the City that are consistent with the Basic Approvals and 
that are necessary for the implementation of the Project or the Community Improvements, 
including without limitation, demolition permits, grading permits, site permits, building permits, 
lot line adjustments, sewer and water connection permits, encroachment permits, street 
improvement permits, certificates of occupqncy, and subdivision maps. An Implementing 
Approval shall also mean any amendment to the foregoing land use approvals, entitlements, or 
permits, or any amendment to the Basic Approvals that are sought by Developer and approved 
by the City in accordance with the standards set forth in this Agreement, and that do not 
represent a Material Change to the Basic Approvals. 

1.2.59. "Indemnify" shall mean to indemnify, defend, reimburse, .and hold 
harmless. 

1.2.60. "Infrastructure Plan" shall mean the Schlage Lock Infrastructure Plan, 
dated as of May 28, 2014, as amended from time to time. 

1.2.61. "Losses" shall have the meaning set forth in Section 6.13. 

1.2.62. "Low Income Household" shall mean a household whose combined 
annual gross income for all members does not exceed fifty-five percent (55%) (for rental 
housing) and 90% (for for-sale housing) of the median income for the City and County of San 
Francisco, as calculated by MOH CD using data from the United States Department of Housing 
and Urban Development (or, if unavailable, alternative data used by MOHCDf<;>r such 
purposes) and adjusted for household size. 
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1.2.63. "Market Rate Units" shall mean housing units constructed on the 
Project Site that are not B:MR Units. 

1.2.64. "Material Change to the Basic Approvals" shall mean any substantive 
and material change to the Project, as defined by the Basic Approvals, as reasonably determined 
by the Planning Director and/or an affected City Agency: Without limiting the foregoing, the 
following shall each be deemed a Material Change to the Basic Approvals: (i) any change in the 
permitted uses or building heights contained in the Planning Code text amendment and the 
Zoning Map amendment; (ii) any increase in the parking ratios above the maximum ratios set 
forth in the Design for Development; (iii) any increase or reduction of more than ten percent 
( 10%) in the size of required Public Improvements or any park or open. space designated as a 
Community Improvement, unless such change is approved as an Alternate Community 
Improvement in accordance with the terms of this Agreement. 

1.2.65. "Median Income Household" shall inean a household whose combined 
anri.ual gross income for all members does not exceed one hundred percenf(l00%) of the 
median income for the City and County of San Francisco, as calculated by MOHCD using data 
from the United States Department ofBousing and Urban Development (or, if unavailable, 
alternative data used by MOHCD for such purposes) and adjusted for household size. 

1.2.66. "Mitigation Measures" shall mean the mitigation measures (as defined 
by CEQA) applicable to the Project by the FEIR or other environmental review document. 
Mitigation Measures shall include any mitigation measures that are identified and required as 
part of an Implementing Approval. 

12.67. "Mitigation M.onitoring Program" shall mean that certain mitigation 
monitoring program applicable t-0 the project by the FEIR or other environmental review 
document. 

1.2.68. "MOHCD" shall mean the San Francisco Mayor's Office of Housing and 
Community Development. 

1.2.69. "Municipal Code" shall mean the San Francisco Municipal Code. The 
Municipal Code can currently be found at http://www.amlegal.com/library/ca/sfrancisco.shtml. 

1.2.70. "Non-City Regulatory Approval" shall have the meaning set forth in 
Section 3.6.1. 

1.2.71. "Non-City Responsible Agency" or "Non-City Responsible Agencies" 
shall have the meani..11g set forth in Section 3.6.1. 

1.2.72. "Notice of Default" shall have the meaning set forth in Section 12.2. 

1.2.73. "Objective Requirements" shall have the meaning set forth in 
Section 3.3.1. 

1.2.74. One hundred percent (100%) affordable shall have the meaning set forth 
in Planning Code Section 415.3 (c) (4). 
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1.2.75. On-site B"MR shall have the meaning set forth in Planning Code Section 
401. 

1.2.76. Off-site BMR shall have the meaning set forth in Planning Code Section 
401. 

1.2.77. "OEWD" shall mean the San Francisco Office of Economic and 
Workforce Development. 

1.2.78. "Official Records" shall mean the official real estate records of the City 
and County of San Francisco, as maintained by the City's Recorder's Office. 

1.2.79. "Party" means, individually or collectively as the context requires, the 
City and Developer (and, as Developer, any Transferee that is made a Party to this Agreement 
under the terms of an Assignment and Assumption Agreement). "Parties" shall have a 
correlative meaning. 

1.2.80. "Permitted Change" shall have the meaning set forth in Section 11.5. 

1.2.81. "Phasing Plan" shall mean the Phasing Plan attached hereto as Exhibit F. 

· 1.2.82. "Planning Code" shall mean the S.an Francisco Planning Code. 

1.2.83. "Planning Commission" or "Commission" shall mean the Planning 
Commission ofthe City and County of San Francisco. 

1.2.84. ''Planning Department" shall mean the Planning Department of the City 
and County of San Francisco. 

1.2.85. "Principal Project" shall have the meaning set forth in Section 401 of 
the Planning Code. 

1.2.86. "Prior Approvals" shall mean, at any specific time during the Term, the 
applicable provisions of each Of the following: this Agreement, the Basic Approvals, the then
existing Implementing Approvals (including any Development Phase Approval), the Existing 
Standards and permitted Future Changes to Existing Standards. 

1.2.87. "Privately-Owned Community Improvements" shall mean those 
facilities and services that are privately-owned and privately-maintained for the public bene':fit, 
with varying levels of public accessibility, that are not dedicated to the City. The Privately
Owned Community Improvements are listed on Exhibit D. Privately-Owned Community 
Improvements will include certain streets, paseos, pedestrian paths and bicycle lanes, storm 
drainage facilities, community or recreation facilities, and possibly parks and open spaces to be 
built on land owned and retained by Developer. Exhibit D sets forth the provisions pertaining to 
the use, maintenance, and security of the Privately-Owned Community Improvements. 

All Privately-Owned Community Improvements are required as a condition of regulatory 
approval of this Project by the City. 
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1.2.88. "Processing Fees" shall mean the standard fee imposed by the City upon 
the submission of an application for a perinit or approval, which is not an Impact Fee and 
Exaction, in accordance with the then-current City practice on a City-wide basis. 

1.2.89. "Project" shall mean the development project at the Project Site as 
described in this Agreement and the Schlage Lock Development Plan Documents, including the 
Public Improvements and the Community Improvements, which development project is 
consistent with the Basic Approvals and the Implementing Approvals. 

1.2.90. "Project Site" shall have the meaning set forth in Recital A. 

1.2.91. "Proportionality, Priority and Proximity Requirement" shall have the 
meaning set forth in Section 3.4.2. 

1.2.92. "Public Health and Safety Exception" shall have the meaning set forth 
in Section 2.6. l. 

1.2.93. "Public Improvements" shall mean the facilities, both on- and off-site, 
to be improved, constructed and dedicated to the City. Public Improvements include streets 
within the Project Site, sidewalks, Stormwater Management Improvements in the public right
of-way, all public utilities within the streets (such as gas, electricity, water and sewer lines but 
excluding any non-municipal utilities), bicycle lanes and paths in the public right ofway, off
site intersection improvements (including but not limited to curbs, medians, signaling, traffic 
controls devices, signage, and striping), SFMTA Infrastructure, and possibly parks. The Public 
Improvements will be reflected on separate improvement plans and clearly delineated from 
Privately-Owned Community Improvements, which Privately-Owned Commu..11ity 
Improvements include paseos, pedestrian paths within the Project Site, community or recreation 
facilities, and possibly certain parks and open spaces to be built on land owned and retained by 
Developer. All Public Improvements shall be built based on the improvement plans approved 
by the City. Sufficient construction bonds or guarantees, based on the amount required to 
complete the Public Improvements as determined from the approved public improvement plan 
must also be submitted as required by the City consistent with the Subdivision Map Act and the 
San Francisco Subdivision Code .. 

All Public Improvements are required as a condition of regulatory apprnval of this Project by 
the City. 

1.2.94. ''Recorded Restrictions" shall refer to restrictions running with the land 
as described in Section 4.1.3. 

1.2.95. "Rent Ordinance" shall mean the City's Residential Rent Stabilization 
and Arbitration Ordinance (Chapters 37 and 37A of the Administrative Code) or any successor 
ordinance designated by the City. 

1.2.96. "Schlage Lock" shall mean the Project Site. 

l.2.97. "Schlage Lock Development Plan Documents" shall mean the Schlage 
Lock Design for Development, the Transportation Demand Management Plan, the Sustainability 
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Evaluation, the Infrastructure Plan, and the Open Space and Streetscape and Master Plan, all 
dated as of May 2014, and approved by the Board of Supervisors, as each may be revised or 
updated in accordance with this Agreement, and the Phasing Plan, Transportation Demand 
Managem_ent Plan, and Infrastructure Plan as attached hereto as exhibits and as incorporated 
herein; and the forthcoming Sustainability Evaluation required by Section 6.5. A copy of each 
of the approved Schlage Lock Development Plan Documents, including any approved 
amendments, will be maintained and held by the Planning Department. 

1.2.98. "Schlage Lock Special Use District" shall have the meaning set forth in 
Section 3_3.1. 

1.2.99. "Section 56.17" shall mean Administrative Code section 56.17 as of the 
Effective Date. 

1.2.100. "SFFD" shall mean the San Francisco Fire Department. 

1.2.101. "SFMTA" shall mean the San Francisco Municipal Transportation 
Agency. 

1.2.102. "SFMTA Infrastructure" shall mean the Public Improvements to 
be designed and constructed by Developer that the Parties intend the SFMTA to accept, operate, 
and maintai..11 in accordance with this Agreement. 

1.2.103. "SFPUC" shall mean the San Francisco Public Utilities 
Commission. 

1.2.104-. "Stormwater Management Improvements" shall mean the 
facilities, both those privately-owned and those dedicated to the City, that comprise the 
infrastructure and landscape system that is intended to manage the stormwater runoff, through 
non-potable reuse, detention, retention, filtration, direct plant uptake, or infiltration, that is 
associated with the Project, as described in the Infrastructure Plan. Storm.water Management 
Improvements include but are not limited to: (i) swales and bioswales (including plants and 
soils), (ii) bio-gutters and grates (including plants and soils), (iii) tree wells, (iv) ponds, 
wetlands, and constructed streams, (v) stormwater cisterns, (vi) permeable paving systems, (vii) 
stormwater culverts, (viii) trench drains and grates, (ix) stormwater piping, (x) stormwater 
collection system, and (xi) other facilities performing a stormwater control function. 

'.All Stormwater Management Improvements are required as a: condition of regulatory approval 
of this Project. 

1.2.105. "Stormwater Management Ordinance" shal-1 mean Article 4.2 
(Sewer System Management) of the San Francisco Public Works Code. 

1.2.106. "Subdivision Cod_e" shall mean the San Francisco Subdivision 
Code, with such additions and revisions as set forth in Exhibit N to this Agreement. 

1.2.107. 
set forth in Section 3.6.4. 

"Substitute Community Improvement" shall have the meaning 
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1.2.108. "Sustainability Evaluation" shall mean an evaluation of site-wide 
energy, water or other on-site infrastructure systems that promote greater levels of sustainability 
beyond required City requirements and Green Building Codes. 

1.2.109. "TDM" shall have the same meaning as defined in the 
Transportation Demand Management Plan as set forth in Exhibit J to this Agreement. 

1.2.110. "Term" shall have the meaning set forth in Section 1.4. 

1.2.111. "Third-Party Challenge" shall have the meaning set forth in 
Section 8.3.l 

1.2.112. "Transfer" shall mean the transfer all or any portion of 
Developer's rights, interests, or obligations under this Agreement, together with the conveyance 
of the affected real property. 

1.2.113. "Transferee" shall mean the developer to whom Developer 
transfers all or a portion of its obligations, under this Agreement under an Assignment and 
Assumption Agreement. A Transferee shall be deemed "Developer" under this Agreementwith 
respect to all of the rights, interests and obligations assigned to and assumed by Transferee 
under the applicable Assignment and Assumption Agreement. 

1.2.114. "Transportation Demand Management Plan" shall mean the 
SchlageLock Development Transportation Demand Management Plan, dated as of April 29, 
20.14 as amended from time to time. 

1.2.115. 
Section 2.3.4. 

1.2.116. 
Section 12.2. 

1.2.117. 
forth in Recital J. 

"Uniform Codes" shall have the meaning set forth in 

"Vertical Obligation" shall have the meaning set forth in 

"Zoning Map Amendment" shall mean have the meaning set 

1.3. Effective Date. Pursuant to Section 56.14(f) of the Administrative Code, this 
Agreement shall take effect upon the later of (i) the full execution -of this Agreement by the 
Parties, (ii) the execution and delivery of a consent and subordination agreement between the 
City and the Existing Lender, and (iii) the effective date of the Enacting Ordinance (''Effective 
Date"). The Effective Date is ___ _ 

1.4. Term. The term of this Agreement shall commence upon the Effective Date and 
shall continue in full force and effect for fifteen (15) years thereafter so as to accommodate the 
phased development of the Project, unless extended or earlier terminated as provided herein 
("Term"). Following expiration of the Term, this Agreement shall be deemed terminated and of 
no further force and effect except for any provisions which, by their express terms, survive the 
expiration or termination of this Agreement. 
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2. VESTING AND CITY OBLIGATIONS 

2.1. Vested Rights. Developer shall have the vested right, subject to the terms of this 
Agreemen-t, to develop the Development Phases as set forth in Exhibit F, with the following 
vested elements (collectively, the "Vested Elements"): 

2.1.1. A land use program of up to 1,679 new residential units, up to 46, 700 
square feet of retail use, renovation of the Schlage Lock Historic Office Building, and 
associated parking, all as more particularly described in the Basic Approvals; 

2.1.2. Construction of buildings on the Project Site up to the maximum heights 
permissible under the Design for Development document and in a manner consistent with the 
Zoning Map, the Visitacion Valley/Schlage Lock Special Use District, and the Design for 
Development Document, which specify the: (1) locations and numbers of buildings proposed; 
(2) the land uses and height and bulk limits, including the maximum density and intensity; (3)· 
the permitted uses; ( 4) the provisions for vehicular access and parking; ( 5) the reservation or 
dedication ofland for public purposes; and (6) provision for construction of Public 
Improvements as defined herein. 

2.1.3. The Vested Elements are subject to and shall be governed by Applicable 
Laws as defined in Section 2.2 below. The expiration of any building permit or other approval 
shall not limit the Vested Elements, and Developer shall have the right to seek and Gbtain 
subsequent building permits or approvals, including Implementing Approvals at any time during 
the Term, any of which shall be governed by Applicable Laws. Each Implementirrg Approval, 
once granted, shall be deemed an approval for purposes of this Section 2. The Parties 
acknowledge that the Development Phases require separate approvals and fm.dings, and nothing 
shall prevent or limit the discretion of the City in connection therewith, except for the express 
limitations in Section 6.2 and in Future Changes to Existing Standards as provided in 
Section 2.3. 

2.2. Existing Standards. The City shall process, consider, and review all Development 
Phases in accordance with (i) the Basic Approvals, (ii) the San Francisco General Plan, the San 
Francisco Municipal Code (including the Subdivision Code) and all other applicable City 
policies, rules and regulations as each of the foregoing is in effect on the Effective Date 
("Existing Standards"), as the same may be amended or updated in accordance with permitted 
Future Changes to Existing Standards as set forth in Section 2.3 , and (iii) this Agreement 
(collectively, "Applicable Laws"). 

2.3. Future Changes to Existing Standards. All future changes to Existing Sta..r1dards 
and any other Laws, plans or policies adopted by the City or adopted by voter initiative after the 
Effective Date ("Future Changes to Existing Standards") shall apply to the Project and the 
Development Phases except to the extent they conflict with this Agreement or the terms and 
conditions of the Basic Approvals. In the event of such a conflict, the terms of this Agreement 
and the Basic Approvals shall prevail, subject to the terms of Section 2.6 below. 

2.3 .1. Future Changes to Existing Standards shall be deemed to conflict with the 
Applicable Laws or Vested Elements if they: 
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(a) limit or reduce the density or intensity of a Development Phase, or 
any part thereof, or otherwise require any reduction in the square footage or number of proposed 
buildings, number of proposed housing units or other improvements from that permitted under 
this Agreement for the Development Phase, the Existing Standards, or the Basic Approvals; 

(b) limit or reduce the height or bulk of a Development Phase, or any 
part thereof, or otherwise require any reduction in the height or bulk of individual proposed 
buildings or other improvements that are part of a Development Phase from that permitted under 
this Agreement, the Existing Standards, or the Basic Approvals; 

. (c) limit or reduce vehicular access or parking on the Site from that 
permitted under this Agreement, the Existing Standards, or the Basic Approvals; 

( d) change or limit any land uses or height and bulk limits for the 
Development Phases that are permitted under this Agreement, the Existing Standards, the Basic 
Approvals or the Existing Uses; 

(e) change or limit the Basic Approvals or Existing Uses; except as 
required by Section 2.6, materially limit or control the rate, timing, phasing, or sequencing of 
the approval, development, or construction of all or any part of a Development Phase in any 
manner; 

(f) require the issuance of permits or approvals by the City other than 
those required under the Existing Standards, except as otherwise provided in Section 2.2; limit 
or control the availability of public utilities, services or facilities or any privileges or rights to 
public utilities, services, or facilities for a Development Phase as contemplated by the Basic 
Approvals; 

(g) materially and adversely limit the processing or procuring of 
applications and approvals of Implementing Approvals that are consistent with Basic 
Approvals; or, · 

(h) impose or increase any Impact Fees and Exactions, as they apply to 
the Project, except as permitted under Section 2.4 of this _Agreement.. 

2.3.2. Developer may elect to have a Future Change to Existing Standards that 
conflicts with this Agreement and the Basic Approvals applied to the Project or the 
Development Phases by giving the City notice of its election to have a Future. Change to 
Existing Standards applied, in which case such Future Change to Existing Standards shall be 
deemed to be an Existing Standard; provided, however, if the application of such Future Change 
to Existing Standards.would be a material change to the City's obligations hereunder, the 
application of such Future Change to Existing Standards shall require the concurrence of any 
affected City Agencies. Nothing in this Agreement shall preclude the City from applying 
Future Changes to Existing Standards to the Site for any development project not within the 
definition of the "Project" under this Agreement. In addition, nothing in this Agreement shall 
preclude Developer from pursuing any challenge t6 the application of any Future Changes to 
Existing Standards to_ all or part of the Site. 
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2.3.3. The Schlage Lock Development Plan Documents may be amended with 
Developer's consent from time to time without the amendment of this Agreement as follows: a) 
nonmaterial changes may be agreed to in writing by the Planning Director and the Director of 
any affected City Agency (as appropriate), each in their reasonable discretion, and (b) material 
changes may be agreed to in writing by the Planning Commission, the City Administrator and 
the affected City Agency (either by its Director or, if existing, its applicable Commission), each 
in. their so le discretion, provided that any material change to the Schlage Lock Development 
Plan Documents that requires a change to the SUD or this Agreement shall also be subject to the 
approval of the Board of Supervisors in accordance with Section 10.l. Without limiting the 
foregoing,,, the Parties agree that any change to the Transportation Demand Management Plan 
must be approved by DPW and the SFMT A, any change to the Housing Plan must be approved 
by MOHCD, and any change to the Infrastructure Plan must be approved by DPW, the SFMTA 
and the SFPUC. 

2.3.4. The Parties acknowledge that, for certain parts of the Project, Developer 
must submit a variety of applications for Implementing Approvals before commencement of 
constructiGn, including building permit applications, street improvement permits, and 
encroachment permits. Developer shall be responsible for obtaining all Implementing 
Approvals before commencement of construction to the extent required under applicable Law. 
Notwithstanding anything in this Agreement to the contrary, when considering any such 
application for an Implementing Approval, the City shall apply the applicable provisions, 
requirements, rules, or regulations that are contained in the California Building Standards Code, 
as amended by the City, including requirements of the San Francisco Building Code, Public 
Works Code (which includes the Storm water Management Ordinance), Subdivision Code, 
Mechanical Code, Electrical Code, Plumbing Code, Fir.e Code or other uniform construction 
codes ("Uniform Codes"). 

2.3.5. Developer shall have the right to file subdivision map applications 
(including phased final map applications) with respect to some or all of the Development 
Phases, to subdivide, reconfigure or merge the parcels comprising the Development Phases as 
may be necessary or desirable in order to develop a particular part of the Project. Nothing in 
this Agreement shall authorize Developer to subdivide or use any of the Site for purposes of 
sale, lease or financing in any manner that conflicts with the California Subdivision Map Act 
(California Government Code§ 66410 et seq.), or with the Subdivision Code. Nothing in this 
Agreement shall prevent the City from enacting or adopting changes in the methods and 
procedures for processing subdivision and parcel maps so long as such changes do not conflict 
with the provisions of this Agreement or with the Basic Approvals as set forth in Section 1.2.8. 

2.4. Fees and Exactions. 

2.4.1. Generally. The Project shall only be subject to the Processing Fees and 
Impact Fees and Exactions as set forth in this Section 2.4, and the City shall not impose any new 
Processing Fees or Impact Fees and Exactions on the development of the Project or impose new 
conditions or requirements for the right to develop the Project (including required contributions 
of land, public amenities or services) except as set forth in this Agreement. The' Parties 
acknowledge that the provisions contained in this Section 2 are intended to implement the intent 
of the Parties that Developer has the right to develop the Project pursuant to specified and 
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known criteria and rules at the Effective Date, and that the City receive the benefits which will 
be conferred as a result of such development without abridging the right of the City to act in 
accordance with its powers, duties and obligations, except as specifically provided in this 
Agreement. 

2.4.2. Impact Fees and Exactions. Impact Fees and Exactions for the 
Development Phases (or components thereof) shall be limited to those from time to time in · 
effect, on a City-Wide basis, at the time that Developer applies for or obtains, as applicable, a 
permit, authorization or approval in connection therewith. After the Effective Date, except as 
set forth below in this Section 2.4.2, and as listed in Exhibit E, no new categories of Impact Fees 
and Exactions (nor expansion of the application of same due to changes in exceptions or 
definitions of covered uses thereto) shall apply to the development of the Development Phases. 
Any substitute Impact Fees and Exactions that amend or replace the Impact Fees and Exactions 
in effect on the Effective Date shall not be considered new categories of Impact Fees and 
Exactions except to the extent that they expand the scope of the existing hnpact Fees and 
Exactions. In other worp.s, if the City amends or replaces Impact Fees and Exactions during the 
Term to both increase the rates and expand the scope of application (i.e., apply the Impact Fees 
and Exactions to a use that was not previously subject to that Impact Fees and Exactions), then 
the increase in rates (including the methodology for calculation of those rates) would apply to 
the Development Phases but not the expanded scope. Notwithstanding anything to the contrary 
above, Developer shall be responsible for the payment of the following fees and charges, if and 
to the extent applicable: (i) all Impact Fees and Exact.ions for future development on the Site, in 
effect at the time of assessment as included-in Exhibit E, and (ii} the SFPUC water capacity 
charges and wastewater capacity charge& and connection fees, in effect at tti.e tiine of 
assessment. 

2.4.3. Processing Fees. For three (3) years following the Effective Date; as may 
be extended by the number of days in any extension of the Term under Section 10, Processing 
Fees for the Development Phases shall be limited to the Processing Fees in effect, on: a City
Wide basis, as of the Effective Date (provided that to the extent Processing Fees are based on 
time and materials costs, such fees may be calculated based on the schedule for time and 
materials costs in effect on the date the work is performed by the City). Thereafter, Processing 
Fees for the Development Phases shall be limited to the Processing Fees in effect, on a City
Wide basis, at the time that Developer applies for the permit or approval for which sucli 
Processing Fee is payable in connection with the applicable portion of the Development Phase. 

2.5. Limitation on City's Future Discretion. By approving the ~asic Approvals, the 
City has made a policy decision that the Project is in the best interests of the City and promotes 
the public health, safety and general welfare. Accordingly,. the City in granting the Approvals 
and, as applicable, vesting the Project.through this Agreement is limiting its future discretion 
with respect to the Development Phases and Implementing Approvals to the extent that they are 
consistent with the Basic Approvals and this Agreement. For elements included in a request for 
an Implementing Approval that have not been reviewed or considered by the applicable City 
Agency previously (including but not limited to additional details or plans for a proposed 
building), the City Agency shall exercise its discretion consistent with its customary practice but 

· shall not deny issuance of an Implementing Approval based upon findings that are consistent 
with the Basic Approvals and this Agreement. Consequently, the City shall not use its 
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discretionary authority to change the policy decisions reflected by the Basic Approvals and this 
Agreement or otherwise to prevent or to delay development of the Development Phases as 
contemplated in the Basic Approvals and this Agreement. Nothing in the foregoing shall impact 
or limit the City's discretion with respect to: (i) proposed Implementing Approvals that seek a 
Material Change to the Basic Approvals, or (ii) Board of Supervisor approvals of subdivision 
maps, as required by law, not contemplated by the Basic Approvals. 

2.6. Changes in Federal or State Laws. 

2.6.l. City's Exceptions. Notwithstanding any provision in this Agreement to 
the contrary, each City Agency having jurisdiction over the Project shall exercise its discretion 
under this Agreement in a manner that is consistent with the public health and safety and shall at 
all times retain its respective authority to take any action that is necessary to protect the physical 
health and safety of the public (the "Public Health and Safety Exception") or reasonably 
calculated and narrowly drawn to comply with applicable changes in Federal or State Law 
affecting the physical environment (the "Federal or State Law Exception"), including the 
authority to condition or deny an Implementing Approval or to adopt a new Law applicable to 
the Project so long as such condition or denial or new regulation (i) is limited solely to 
addressing a specific and identifiable issue in each case required to protect the physical health 
and safety of the public or (ii) is required to comply with a Federal or State Law and in each 
case not for independent discretionary policy reasons that are inconsistent with the Basic 
Approvals or this Agreement and (iii) is applicable on a City-Wide basis to the same or 
similarly situated uses and applied in an equitable and non-discriminatory manner. Developer 
retains the right to dispute any-City reliance on this Public Health and Safety Exception or the 
Federal-or State Law Exception. 

- 2.6.2. Changes in Federal or State Laws. If Federal or State Laws issued, 
enacted, promulgated, adopted, passed, approved, made, implemented, amended, or interpreted 
after the Effective Date have gone into effect and (i) preclude or prevent compliance with one or 
more provisions of the Approvals or this Agreement, or (ii) materially and adversely affect 
Developer's or the City's rights, benefits or obligations, such provisions of this Agreement shall 
be modified or suspended as may be necessary to comply with such Federal or State Law. In 
such event, this Agreement shall .be modified only to the extent necessary or required to comply 
with such Law, subject to the provisions of Section 3-, as applicable. 

2.6.3. Changes to Development Agreement Statute. This Agreement has been 
entered into in reliance upon the provisions of the Development Agreement Statute. No 
amendment of or addition to the Development Agreement Statute which would affect the 
interpretation or enforceability of this Agreement or increase the obligations or diminish th.e 
development rights of Developer hereunder, or increase the obligations or diminish the benefits 
to the City hereunder shall be applicable to this Agreement unless such amendment or addition 
is specifically required by Law or is mandated by a court of competent jurisdiction. If such 
amendment or change is permissive rather than mandatory, this Agreement shall not be affected. 

2.6.4. Termination of Agreement. If any of the modifications, amendments or 
additions described in Section 2.3 or any changes in Federal or State Laws described thereunder 
would materially and adversely affect the construction, development, use, operation or 
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occupancy of the Development Phases as currently contemplated by the Basic Approvals, or any 
material portion thereof: such that the Development Phases become economically infeasible (a 
"Law Adverse to Developer"), then Developer shall notify the City and propose amendments 
or solutions that would maintain the benefit of the bargain (that is this Agreement) for both 
Parties. If any of the modifications, amendments or additions described in Section 2.3 or any 
changes in Federal or State Laws described thereunder would materially and adversely affect or 
limit the public benefits (a "Law Adverse to the City"), then the City shall notify Developer 
and propose amendments or solutions that would maintain the benefit of the bargain (that is this 
Agreement) for both Parties. Upon receipt of a notice under Section 2.6.4, the Parties agree to 
meet and confer in good faith for a period of not less than ninety (90) days in an attempt to 
resolve the issue. If the Parties cannot resolve the issue in ninety (90) days or such longer 
period as may be agreed to by the Parties, then the Parties shall mutually select a mediator at 
JAMS in San Francisco for nonbinding mediation for a period of not less than thirty (30) days. 
If the Parties remain unable to resolve the issue following such mediation, then (i) Developer 
shall have the right to terminate this Agreement following a Law Adverse to Developer upon 
not les.s than thirty (30) days prior notice to the City, and (ii) the City shall have the right to 
terminate this Agreement following a Law Adverse to the City upon not less than thirty (30) 
days prior notice to Developer; provided, notwithstanding any such termination, Developer shall 
be required to complete the applicable Community Improvements which have become 
obligations of Developer based on the schedule of performance and the Phasing Plan 

2.7. No Action to Impede Basic Approvals. Except and only as required under 
Section 7 .1 the City shall take no action under this Agreement nor impose any condition on the 
Project that would conflict with this Agreement, Applicable Laws, or the Vested Elements. An 
action taken or condition imposed shall be deemed to be in conflict with this Agreement orthe 
Basic Approvals if such actions or conditions result in the occurrence of one or more of the 
circumstances identified in Section 2.3 .1 of this Agreement. 

2.8. Criteria for Approving Implementing Approvals. The City shall not disapprove 
applications for Implementing Approvals based upon any item or element that is consistent with 
this Agreement, Applicable Laws, and the Vested Elements, and shall consider all such 
applications in accordance with its customary practices subject, to the requirements of this 
Agreement, including Section 3.8. l. The City may subject an Implementing Approval to any 
condition that is necessary to bring the Implementing Approval into compliance with Applicable 
Laws and this Agreement. The City shall in no event be obligated to approve an application for 
an Implementing Approval that would effect a Material Change. If the City denies any 
application for an Implementing Approval that implements a Development Phase as 
contemplated by the Basic Approvals, the City must specify in writing the reasons for such 
denial, which reasons may include how the application for an Implementing Approval is 
inconsistent with this Agreement and the Basic Approvals (if such inconsistencies are 
determined to exist), and the City shall suggest modifications requrred for approval of the 
application. Any such specified modifications shall be consistent with Applicable Laws and City 
staff shall approve the application if it is subsequently resubmitted for City review and corrects 
or mitigates, to the City's satisfaction, the stated reasons for the earlier denial in a manner that is 
consistent and compliant with Applicable Laws, and does not include new or additional 
information or materials that give the City a reason to object to the application under the 
standards set forth in this Agreement. The City agrees to rely on the FEIR, to the greatest extent 
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possible, as more particularly described in Recital H. With respect to any Implementing 
Approval that includes a proposed change to a Development Phase, the City agrees to rely on the 
General Plan Consistency Findings to the greatest extent possible in accordance with Applicable 
Laws; provided, however, that nothing shall prevent or limit the discretion of the City in 
connection with any Implementing Approvals that, as a result of amendments to the Basic 
Approvals,, require new or revised General Plan consistency findings. The Parties acknowledge 
that the Development Phases may require separate approvals and findings, and nothing shall 
prevent or limit the discretion of the City in connection therewith, except as otherwise provided 
in Section 3.3. 

2.9. Construction of Public Improvements. The City's or Developer's construction of 
the Public Improvements shall be governed by the provisions of the public improvement plan. 

2.10. Taxes. Nothing in this Agreement limits the City's ability to impose new or 
increased taxes or special assessments, or any equivalent or substitute tax or assessment, 
provided (i) the City shall not institute on its own initiative proceedings for any new or increased 
special tax or special assessment for a land-secured financing district (including the special taxes 
under the Mello-Roos Community Facilities Act of 1982 (Government Code§§ 53311 et seq.) . 
but not including business improvement districts or community benefit districts formed by a vote 
'of the affected property owners) that includes the Site unless the new district is City-Wide or 
Developer gives its prior written consent to such proceedings, and (ii) no such tax or assessment 
shall be targeted or directed at the Project, including, without liinitation, any tax or assessment 
targeted solely at any or all oftlie Development Phases._ Nothing in the foregoing prevents the 
City from imposing any tax or assessment against the Site, or any portion thereof, that is enacted 
in accordance with Law and applies to all similarly-situated property on a City-Wide basis. 

3. DEVELOPMENT OF PROJECT SITE 

3.1. Development Rights: Developer shall have the vested right to develop the Project 
Site in accordance with and subject to the provisions of this Agreement ~s set forth in Section 
2.1, the Basic Approvals, and any Implementing Approvals, and the City shall process all 
Implementing Approvals related to development of the Project Site in accordance with and 
subject to the provisions of this Agreement. Developer agrees that all improvements it 
constructs on the Project Site shall be done in accordance with this Agreement, the Basic 
Approvals, and any Implementing Approvals, and in accordance with all applicable laws. 

3 .2. Compliance with CEQA. The Parties acknowledge that the FEIR prepared for the 
Schlage Lock Development Project ("Project") with the accompanying Addenda complies with 
CEQA. The Parties further acknowledge· that (i) the FEIR and CEQA Findings contain a 
thorough analysis of the Project and possible alternatives to the Project, (ii) the Mitigation 
Measures have been adopted to eliminate or reduce to an acceptable level certain adverse 
environmental impacts of the Project, and (iii) the Board of Supervisors adopted a statement of 
overriding considerations in connection with the Project Approvals, pursuant to CEQA 
Guidelines section 15093, for those significant impacts that could not be mitigated to a less than 
significant level. An BIR Addendum and related findings were prepared and administratively 
approved for the amendments to the site design and development program. For these reasons, 
the City does not intend to conduct any further environmental review or mitigation under CEQA 
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for any aspect of the Project vested by this Agreement, as more particularly described by the 
Basic Approvals, except as may be required by applicable law in taking future discretionary 
actions relating to the Project .. 

3.3. Vested Rights; Permitted Uses and Density; Building Envelope. By approving 
the Basic Approvals, the City has made a policy decision that the Project, as currently described 
and defined in the Basic Approvals, is in the best interest of the City and promotes the public 
health, safety and general welfare. Accordingly, the City in granting the Basic Approvals and 
vesting them through this Agreement is limiting its future discretion with respect to Project 
approvals that are consistent with the Basic Approvals. Consequently, the City shall not use its 
discretionary authority in considering any application for an Implementing Approval to change 
the policy decisions reflected by the Basic Approvals or otherwise to prevent or to delay 
development of the Project as set forth in the Basic Approvals. Instead, Implementing Approvals 
that substantially conform to or implement the Basic Approvals, subsequent Development Phase 
Approvals, and subsequent Design Review Approvals shall be issued by the City so long as!they 
substantially comply with and conform to this Agreement, the Basic Approvals, the Design ;for 
Development, the Open Space Streetscape Master Plan ("OSSMP") and the Infrastructure Plan, 
if applicable. Nothing in the foregoing shall impact or limit the City's discretion with respect to 
(i) Implementing Approvals that seek a Material Change to the Basic Approvals, (ii) Board of 
Supervisor approvals of subdivision maps, as required by law, or (iii) requests for approval that 
may materially impair, alter or decrease the scope and economic benefit of the Community 
Improvements described in the Plan Documents related to the Schlage Lock Development 
Project and this Agreement. 

3 .3 .1. Design Review Approvals. Tue Basic Approvals include a Plaruiing 
Code text amendment that creates a special use district and incorporates a Design for 
Development document and an Open Space and Streetscape Masterplan for the Project Site (the 
"Visitacion Valley/Schlage Lock Special Use District"). The Visitacion Valley/Schlage Lock 
Special Use District, the Visitacion Valley/S~hlage Lock Design for Development, and the 
Open Space and Streetscape Master Plan were created and adopted to ensure that the urban, 
architectural and landscape design of the buildings, public realm and Community Improvements 
at Schlage Lock will be of high quality and appropriate scale, include sufficient open space, and 
promote the public health, safety and general welfare. To ensure that all new buildings, the new 
public realm and any Commuriity Improvements related to implementation of the Project meet 
the Design for Development Standards and OSSMP applicable to the Schlage Lock 
Development Project, Developer must undergo a design review process ("Design Review") and 
obtain design review approval (a "Design Review Approval") before obtaining separate 
permits consistent with Section 3.4.5 ofthis Agreement to commence construction of any 
proposed building or Community Improvement within or adjacent to the Project Site (as more 
particularly described in the Visitacion Valley/Schlage Lock Special Use District). Building 
and/or site permit applications for the Design Review process for any and all parcels and 
community improvements within a Phase may be filed concurrently with or subsequent to a 
Phase Application. The Planning Director or his or her designee shall review and approve, · 
disapprove, or approve with recommended modifications each design in accordance with the 
requirements of this Agreement, the Schlage Lock Development Project Documents, the 
applicable Phase Application, and the procedures specified in the Visitacion Valley/Schlage 
Lock Special Use District section of the Planning Code, as the same may be amended from time 
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to time. Notwithstanding anything to the contrary in this Agreement, the City may exercise its 
reasonable discretion in approving the aspects of a Design Review Application that relate to the 

. qualitative or subjective requirements of the applicable Design for Development, including the 
choice of building materials and fenestration. Also notwithstanding anything to the contrary in 
this Agreement, in considering the Design Review for those aspects of a proposed building or 
Community Improvement that meet the quantitative or objective requirements of the Schlage 
Lock Development Project Design for Development and the other Schlage Lock Development 
Plan Development Project Documents (the "Objective Requirements"), including without 
limitation, the building's proposed height, bulk, setbacks, location of uses and size of such uses, 
and amount of open space and parking, the City acknowledges and agrees that (i) it has 
exercised its discretion in approving the Visitacion Valley/Schlage Lock Special Use District, 
the Schlage Lock Development Project Design for Development, and the other Schlage Lock 
Development Plan Documents, and (ii) any proposed Design Review that meets the Objective 
Requirements shall not be rejected by the City based on ·elements that conform to or are 
consistent with the Objective Requirements, so long as the proposed building or Community 
Improvement meets the Uniform Codes and the Design for Development as required by Section 
2.3.4 above. If the Planning Director determines that a building and/or site permit application 
for Design Review includes a Material Change to the Basic Approvals, the Developer must 
obtain Planning Commission approval of that change. The Planning Director may, at his or her 
discretion, consult with any other City agency, and shall determine if any other City Agency's 
approval is required before a particular Material Change to the Basic Approvals can be brought 
before the Planning Commission. 

3.3.2. Each Basic Approval or Implementing Approval shall remain in effect 
during the Term of this Agreement. Notwithstanding anything to the contrary above, each street 
improvement, building, grading, demolition or similar permit shall expire at the time specified 
in the permit or the applicable public improvement agreement approved under the City's 
Subdivision Code, with extensions as normally allowed under the Uniform Codes or as set forth 
in such public improvement agreement. 

3.4. Commencement of Construction; Development Phases; Development Timing. 

3.4.1. Development Phases. The Project shall be built in phases 
("Development Phases") in the manner described in Exhibit F. The Parties currently anticipate 
that the Project will be constructed in Development Phases over approximately fifteen (15) 
years. Notwithstanding the schedule for implementation of Phase 1 as included in the Phasing 
Plan attached hereto as Exhibit F, the Parties acknowledge that for all subsequent phases, the 
Developer cannot guarantee the exact timing in which Development Phases will be constructed, 
whether certain development will be constructed at all, or the characteristics of each 
Development Phase (including without limitation the number of units constructed during each 
Development Phase and the parcels included within each Development Phase). Such decisions 
depend on numerous factors that are not within the control of Developer or the City, such as 
market absorption and demand, interest rates, availability of project financing, competition, and 
other similar factors._ To the extent permitted by this Agreement, including those restrictions on 
the initiation of the First Phase of the Development Phases as such restrictions are provided in 
the Phasing Plan, Developer.shall have the right to develop the Project in Development Phases 
in such order and time, and with such characteristics (subject to the Proportionality, Priority and 
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Proximify Requirements of this Agreement), as Developer requests, as determined by Developer 
in the exercise of its subjective business judgment, but subject to the City's approval of each 
Development Phase, which approval shall not be unreasonably withheld, conditioned, or 
delayed. 

3.4.2. Proportionality, Priority and Proximity Requirement. Because (i) the 
Project will be built over a long time period, and future portions of the Project may not, in fact, 
be developed after Developer completes a Development Phase, and (ii) Developer has requested 
and the City has agreed to allow Developer flexibility in the order and timing of the proposed 
development included in the Project, the City must approve each Development Phase 
Application to ensure that (A) the BMR dwelling units and Community Improvements for each 
Development Phase are withiri the cumulative minimums described in this Agreement to ensure 
the orderly development of the Project and perffiit the cumulative amount of market rate private 
development to occur in that Development Phase; (B) the Community Improvements are 
implemented in order of public policy priority as set forth in the Phasing Plan; (C) that such 
Community Improvements are selected with reference to geographic proxiniity to the proposed 
Development Phase, if required by the Phasing Plan; and (D) the timing and phasing of the 
Community Improvements are consistent with the operational needs and plans of the affected 
City Agencies, (the "Proportionality, Priority and Proximity Requirement"). With regard to 
those Public Improvements that must be completed as determined by City review to obtain First 
Certificates of Occupancy for a building, the Proportionality, Priority and Proximity 
Requirement shall be deemed- to be satisfied by virtue of the requirement that, pursuant to 
existing Municipal Code, aU such improvements must be substantially complete before issuance 
of a First Certificate of Occupancy for each and every building within the Development Phase. 
With regard to any prnposed-Community Improvements not associated with any individual 
building permit application, the-City must review and approve such permit applications to 
ensure that the Proportionality, Priority and Proximity Requirement is satisfied. The foregoing 
notwithstanding, nothing in this Section 3.4.2 or other provisions of this Agreement shall affe~t. 
the Mitigation Measures, which must be completed as and when required based upon the trigger 
dates established with respect to each applicable Mitigatfon Measure. 

3.4.3. Phasing Plan. The Community Improvements and certain Public 
Improvements to be ,constructed by Developer are listed in the Phasing Plan and shall be 
approved with the Basic Approvals, attached hereto as Exhibit F. The Phasing Plan reflects the 
Parties' mutual acknowledgement that (i) the approximate minimum number of residential units 
and the minimum area suitable for retail in Development Phase 1 are generally described in the 
Phasing Plan but may be subject t-0 change, (ii) the content and boundaries of each subsequent 
Development Phase, the exact number of residential units and the exact amount of retail area in 
each subsequent Development Phase will be proposed by the Developer at the time of each 
Phase Application, and (iii) the need for certain Community Improvements and certain Public 
Improvements is related to the location of the development as proposed by each Development 
Phase combined with the cumulative amount of residential units and retail floor area Completed 
to date. The Affordable Housing Plan, as provided in Exhibit K, defines certain minimum 
requirements for the production of below market rate dwelling units to aid in determining 
satisfaction of the Proportionality, Priority and Proximity Requirement described in 
Section 3.4.2. The Parties agree that the requirements of the Phasing Plan are generally 
representative of the Proportionality, Priority and Proximity Requirement but are not 
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determinative such that the City must reasonably review and approve each Development Phase 
Application for consistency with the Proportionality, Priority and Proximity Requirement 
pursuant to Section 3.4.2. The Parties acknowledge and agree that (i) the minimum 
requirements for the production of below market rate dwelling units specified for each 
Development Phase of the Phasing Plan must be satisfied at or before each stage of 
development, including during and within each Development Phase and (ii) the City cannot 
disproportionately burden a Development Phase in violation of the Proportionality, Priority and 
Proximity Requirement. The Parties acknowledge that certain infrastructure or utility 
improverr1ents may be required at an early stage of development in accordance with operational 
or system needs and the City may reasonably request Developer to advance certain Community 
Improvelllents at such earlier stage in order for efficiency and cost effectiveness. The Parties 
shall cooperate in good faith to amend the Developer's originally proposed Development Phase 
Application to advance such improvements and to delay other improvements while maintaining 
the Proportionality, Priority and Proximity Requirement. 

3.4.4. Development Phase Applications Review and Approvals. Prior to the 
commencement of each Development Phase, Developer shall submit to the Planning 
Department an application (a "Development Phase Application") in substantial conformance 
with the checklist attached hereto as Exhibit G. In addition to any necessary permits the 
Application shall include, at a minimum: (i) an overall summary of the proposed Development 
Phase; (ii) a site plan that clearly indicates the parcels subject to the proposed Development 
Phase; (iii) the amount of residential units and retail and commercial-square footage in the 
proposed Development Phase; (iv) the number of BMR Units to be Completed during the 
proposed Development Phase and the method of delivering those B.MR units (e.g., inclusionary, 
land-dedication, and/or off-site); (v) a description and approximate square footage of any land to 
be dedicated to the City in the proposed Development Phase; (vi) a brief description of each 
proposed Community Improvement and Mitigation Measure to be Completed during the · 
proposed Development Phase; (vii) a description of the proposed infrastructure improvements, 
at a level of detail as required by DPW, that are consistent with the Infrastructure Plan; (viii) a 
general description of the proposed order of construction of the private development and 
Community Improvements within the proposed Development Phase; and (ix) a statement 
describing any requested modification or deviation from any applicable Plan Document, if any 
such modifications or deviations are requested. If Developer submits a Development Phase 
Application before the completion of a previous Development Phase, then the Development 
Phase Application shall include a proposed order of development for the future Development 
Phases in its response to item (viii) above. The Planning Director and affected City Agencies 
shall have the right to request additional information from Developer as may be needed to 
understand the proposed Development Phase Application and to ensure compliance with this 
Agreement, including but not limited to the applicable Schlage Lock Development Plan 
Documents and the Proportionality, Priority and Proximity Requirement. If the Planning 
Director or any affected City Agency objects to the proposed Development Phase Application, it 
shall do so in writing, stating with specificity the reasons for the objection and any items that it 
or they believe may or should be included in the Application in order to bring the application 
into compliance with the Proportionality, Priority and Proximity Requirement and this 
Agreement. The Planning Director and affected City Agencies agree to act reasonably in 
making determinations with respect to each Application, including the determination as to 
whether the Proportionality, Priority and Proximity Requirement has been satisfied. The Parties 
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agree to meet and confer in good faith to discuss and resolve any differences in the scope or 
requirements of an Application. If there are no objections, or upon resolution of any 
differences, the Planning Director shall issue to Developer in writing an approval of the 
Development Phase Application with such revisions, conditions or requirements as may be 
permitted in accordance with the terms of this Agreement (each a "Development Phase 
Approval"). The Development Phase Approval notice shall be posted for at least 14 days as 
follows: (i) the Planning Department shall post notice of the Application on the Planning 
Department's website for the project, which is accessible to the public via the "Complete List 
of Plans and Projects" webpage, or an equivalent webpage accessible to the public and 
dedicated to similar public disclosure purposes; (ii) Developer shall post notice at that area of 
the Project Site that is the subject of the given Development Phase Approval; and (iii) the 
Planning Department shall provide direct mail notice to surrounding neighborhood associations. 

(a) Pre-Application Meeting. Prior to submitting any Phase 
Application to the Planning Department for review, the Developer shall conduct a minimum of 
one pre-application meeting. The meeting shall be conducted at, or within a one-mile radius of, 
the Project site, but otherwise subject t_o the Planning Department's pre-application meeting 
procedures. A Planning Department representative sh~ll attend such meeting. 

(b) Phase Application Review. The Planning Director, or his or her 
designee, and affected City Agencies shall complete review within sixty (60) days of the 
submittal of a complete Development Phase Application to the Planning Department. 

( c) Noticing. After Planning Department staff review of the Phase 
Application and no less than thirty (30) days prior to Planning Director, or Planning 
Comrnission, action on an applicatioP~, notice of the application and of a post-appli<:;ation 
meeting will be mailed to occupants within 300 feet of the subject property, anyone who has 
requested a block book notation, and relevant Visitacion Valley neighborhood groups for a 
thirty (30) day review period and shall be kept on file. 

(d) Post-Application Meeting. The City shall host a post-application 
meeting on or proximate to the proposed project site fifteen (15) days from the initiation of the 
thirty (30) day public review period. A representative of the Developer's organization shall 
attend the meetings. Documentation that the meeting took place shall be submitted to the 
Planning Department consistent with any documentation requirements established by the 
Department's procedures _and shall be kept with the project file. 

The City will review the proposed improvements against the requirements of the Development 
Agreement and accompanying design controls. All of a phase's horizontal improvements and 
community benefits must receive Design Review Approval as part of the Phase Application 
process. Design Review Approval for vertical development may be sought concurrently with or· 
subsequent to the applicable phase's Phase Application process. 

3.4.5. Commencement of Development Phase. Upon receipt of a Development 
Phase Approval, Developer shall submit a tentative subdivision map application (if not already 
submitted) covering all of the real property within the Development·Phase. Following submittal 
of the tentative subdivision map application, Developer shall have the right to submit any 
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individual Design Review Applications and associated permits required to commence the scope 
of development described in each Development Phase Approval; provided, however, that the 
City is not required to approve such Design Review Applications until Development Phase 
Approval and approval of the tentative subdivision map. The Developer also has the option to 
submit a tentative subdivision map application for the entire site and seek approval of phased 
final maps for each Development Phase. Should the developer elect to proceed in this manner, 
the City is not required to approve a Design Review Applications until the Development Phase 
Approval and the Developer's submission of.all required deferred materials associated with the 
phased fmal map area. Each Development Phase shall be deemed to have commenced if (i) site 
·or building permits have been issued by the City for all or a portion of the buildings located in 
that Development Phase and (ii) some identifiable construction, such as grading, of all or a 
portion of that Development Phase has been initiated. Upon commencement of work in a 
Development Phase, Developer shall continue the work at a commercially reasonable pace in 
light of market conditions to Completion of that Development Phase, including all Community 
Improvements, Stormwater Management Improvements and Public Improvements within the 
Development Phase in accordance with applicable permits and requirements under this 
Agreement to ensure that there are no material gaps between the start and Completion of all 
work within that Development Phase, subject to any Excusable Delay or amendment of the 
Development Phase Approval as permitted by Section 3.4.6. 

3.4.6. Amendment of a Development Phase Approval. At any time after receipt 
of a Development Phase Approval, Developer may request an amendment to the Development 
Phase Approval. Such amendment may include but is not limited to changes to the number and 
location of units proposed during that Development Phase, the substitution of a Community 
Improvement for another Community Improvement, or the elimination of a Community 
Improvement from the Development Phase due to a proposed reduction of new private 
development proposed for that Development Phase. Any such requested amendment shall be 
subject to the review and approval process and the standards (including the Proportionality, 
Priority and Proximity Requirements) set forth above in Section 3.4.2. Notwithstanding 
anything to the contrary above, Developer shall not have the right to eliminate any Community 
Improvement or-Public Improvement for which construction or service has already commenced 
in that Development Phase. 

3.4.7. Without limiting the foregoing, it is the desire of the Parties to_avoid the 
result in Pardee Construction Co. v. City of Camarillo, 37 Cal.3d 465 (1984), in which the 
California Supreme Court held that because the parties had failed to consider and expressly 
provide for the timing of development, a later-adopted initiative restricting -the timing of 
development prevailed over the parties' agreement. Accordingly, the Parties hereto expressly 
acknowledge that except for the construction phasing required by this Section 3, a Development 
Phase Approval, the Schlage Lock Development Plan Documents, the Phasing Plan, the 
Mitigation Measures, and any express construction dates set forth in an Implementing Approval, 
Developer shall have the right to develop the Project in such order and at such rate and at such 
times as Developer deems appropriate within the exercise of its subjective business judgment. 

3.5. Community Improvements, Stormwater Management Improvements and/or 
Public Improvements. 
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3.5.1. Developer Responsibilities. Developer shall undertake the design, 
development and installation of the Public Improvements and Community Improvements. 
Public Improvements shall be designed and constructed, and shall contain those improvements 
and facilities, as reasonably required by the applicable City Agency that is to accept, and in 
some cases operate and maintain, the Public Improvement in keeping with the then-current 
Citywide standards and requirements of the City Agency as if it were to design and construct the 
Public Improvement on its own at that time, including the requirements of any Non-Responsible 
City Agency with jurisdiction. Without limiting the foregoing, any Community Improvement, 
whether a Public Improvement or a Privately-Owned Community Improvement, shall obtain a 
Design Review Approval from the Planning Department as set forth in Section 3.3. l of this 
Agreement before obtaining all necessary permits and approvals (including review of all design 
and construction plans) from any responsible agencies having jurisdiction over the proposed 

. Commu.nlty Improvement pursuant to Section 3.83 of this Agreement. Without limiting the 
foregoing; (i}the SFPUC must approve all of the plans pnd speeifications for the Stormwater 
Management Improvements arid all water, street light and sewer facilities, and (ii) DPW must 
approve all of the plans and specifications for all Public Improvements unless the DPW Director 
waives this requirement. Construction of Community Improvements must be Completed by 
Developer on or before issuance of the Temporary Certificate of Occupancy for any building 
containing residential units or commercial gross floor area permitted by the Phasing Plan in 
exchange for construction of such Community Improvement (or as otherwise described in a 
Development Phase Approval), subject to Excusable Delay. If Developer fails to complete the 

· Community Improvement within such time frame, the City may decline to grant First Certificate 
of Occupancy to those residential units and commercial spaces, cease issuing any further Project 
approvals, not accept any additional applications for the Project, and include in any estoppel 
certificate language reflecting Developer's failure to complete such Community Improvements. 
In addition, failure to continue to diligently prosecute such Community Improvement to 
Completion shall, following notice and cure as set forth in Section 12.2, be an Event of Default. 
Notwithstanding the above, the Developer may propose interim or temporary Public 
Improvements, and DPW, with the consent of any affected City Agency in their respective sole 
discretion, may allow such interim or temporary Public Improvements and defer completion of 
required Public Improvements subject to terms and conditions that the City deems appropriate. 
The subject public improvement agreement shall address the interim or temporary Public 
Improvements along with sufficient security to guarantee the completion and removal of such 
Improvements and security for the permanent Public hnprovements. The City will not accept 
any interim or temporary Public hnprovements for maintenance and liability purposes. 

3.5.2. Dedication of Public hnprovements. Upon Completion of each Public 
Improvement in accordance with this Agreement, Developer shall dedicate and the City shall 
accept the Public hnprovements, as agreed to by the parties. The City, in its sole discretion, 
may agree to accept component parts of each Public hnprovement; provided, however, that the 
SFPUC shall not determine the completeness of or accept the public utility infrastructure that is 
under or within an uncompleted roadway. For the SFPUC to ·determine the completeness of or 
accept water, sewer or storm drain infrastructure and for the SFPUC to ensure regulatory and 
operatiOnal requirements are met, the water, sewer or storm drain infrastructure shall either have 
an appropriate hydraulic connection to a permanent, completed, and accepted water, sewer or 
storm drain infrastructure or have a permanent connection to an existing SFPUC water, sewer or 
storm drain infrastrUcture. If the water, sewer or storm drain infrastructure is intended to 
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operate with adjacent infrastructure (for example, pump stations or stormwater management 
controls) ()r any Public Improvement is intended to operate with adjacent Public Improvements 
or existing City infrastructure, the Developer shall construct all components of the system prior 
to acceptance of any piece of the infrastructure unless DPWwith the consent of the SFPUC or 
any other affected City Agency approves an exception to this requirement on a case-by-case 
basis. DPW's and the SFPUC's recommendation for final acceptance of utility infrastructure 
intended for public use sh.all be contingent on testing that the Developer performs and the City 
witnesses_ The Developer shall provide this testing at no additional cost to the City. 

3 .5 .3. Maintenance and Operation of Community Improvements by Developer 
·and Successors. The Parties agree that Developer, or its successors or assignees shall, in 
perpetuity, own, operate and maintain in good and workmanlike condition, and otherwise in 
accordance with all applicable laws and any applicable permits, all Community Improvements, 
Public Improvements, and permitted encroachments on the public-right-of-way that the City 
does not accept for maintenance. A map of the Project Site identifying all Community 
Improvements and Public Improvements subject to this on-going service, maintenance and 
operations obligation, and the respective land area of each sub-category of space (including, for 
example, the park and open space system, sidewalk and streetscape areas, etc.) is attached 
hereto as Exhibit Hand incorporated herein. The provisions of this Section 3 shall survive the 
expiration of this Agreement. In order to ensure thatthe Community Improvements owned by 
Developer are maintained in a clean, good and workmanlike condition, Developer shall record a 
declaration of covenants, conditions, and restrictions ("CC&Rs") against the portion of the 
Project Site on which the Community Improvement will be loc-ated, but excluding any property 
owned by the City as and when acquired by the City, that include a requirement that a 
homeowner's association or community facility district provide all necessary and ongoing 
maintenance and repairs to the Community Lmprovements and Public Improvements not 
accepted by the City for maintenance, at no cost to the City, with appropriate homeowners' dues 
and/or assessments to provide for such maintenance and services. Developer shall make 
commercially reasonable efforts to enforce the maintenance and repair obligations of the 
homeowner's association an.cl/or the community facility district. The CC&Rs and/or regulations 
of the community facility district identified herein shall be Sl!-bject to reasonable review and 
approval by the City Attorney, OEWD, and the Planning Department prior to the issuance of the 
First Certificate of Occupancy for the first building constructed on the Project Site in the case of 
a community facility district and prior to approval of the State department of Real Estate under 
the Davis Stirling Community Interest Development Act in the case of CC&Rs, and shall 
expressly provide the City with a third-party right to enforce the maintenance and repair 
provisions of the responsible entities. On or before the recordafam of the documents, OEWD 
and the Planning Department shall reasonably approve the proposed budget for the on-going 
maintenance and operations of the Community Improvements, based on a third-party consultant 
study (to be paid for by the Developer) verifying the commercial reasonableness of an initial 
and 10 year "build-out" budget. Notwithstanding the foregoing, ifthe City, acting through 
RPD, acquires one or both parks, consistent with the terms in Exhibit M, attached hereto, the 
Devefoper shall ensure that the costs associated with meeting all of the terms and obligations for 
park maintenance based on the terms in Exhibit M shall be included 'in the CC&Rs and/or any 
Community Facility District established for the Project Site 
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(a) Maintenance of Storm.water Management Improvements. Pursuant 
to the requirements of the Public Works Code, the SFPUC must approve a Storm.water Control 
Plan that describes the activities required by Developer to appropriately design, install, and 
maintain the Storm.water Management Improvements within each Development Phase as further 
described in the Phasing Plan ill Exhibit F. Developer shall record restrictive covenants that 
include a requirement that the appropriate entities provide ongoing maintenance and repairs to 
the Stormwater Management Improvements in the manner required by the Storm.water Control 
Plan, at no cost to the City, with appropriate dues and or assessments to provide for such 
maintenance. · As set forth above, Developer shall make commercially reasonable efforts to 
enforce the maintenance and repair obligations of the responsible entities during the Term of 
this Agreement. 

3.5.4. Perrilits to Enter City Property. Subject to the rights of any third-party 
and the City's reasonable agreement with respectto the scope of the proposed work and 
insurance or security requirements, and provided Developer is not then in default under this 
Agreement, each City Agency with jurisdiction shall grant permits to enter City-owned property 
on the City's standard form permit and otherwise on commercially reasonable terms in order to 
permit Developer to enter City-owned property as needed to perform investigatory work, 
construct Public Improvements and Stormwater Management Improvements, and complete the 
Mitigation Measures as contemplated by each Development Phase Approval. Such permits may 
include release, indemnification and security provisions in keeping with the City's standard 
practices .. 

3.6. Non-City Regulatory Approvals for Public Improvements. 

3.6.1. Cooperation to Obtain Permits. The Parties ackriowledge that certain 
Public Improvements, may require the approval of federal, state, and local governmental 
agencies that are independent of the City and not a Party to this Agreement ("Non-City 
Responsible Agencies"), including but not limited to the California State Department of 
Transportation ("Caltrans"), the-California Public Utilities Commission ("CPUC"), and the 
Peninsula Corridor Joint Powers Board ("JPB"). The Non-City Responsible Agencies may, at 
their sole discretion, disapprove installation of such Public Improvements, making such 
installation impossible. The City will cooperate with reasonable requests by Developer to 
obtain permits, agreements, or entitlements from Non-City Responsible Agencies for each such 
improvement, and as may be necessary or desirable to effectuate and implement development of 
the Project in accordance with the Basic Approvals (each, a "Non-City Regulatory 
Approval"). The City's commitment to Developer under this Section 3.6.1 is subject to the 
following conditions: ' 

(a) Throughout the permit process for any Non-City Regulatory 
Approval, Developer shall consult and coordinatecwith each affected City Agency in 
Developer's efforts to obtain the Non-City Regulatory Approval, and each such City Agency 
shall cooperate reasonably with Developer in Developer's efforts to obtain the Non-City 
Regulatory Approval; and 

(b) Developer shall not agree to conditions or restrictions in any Non-
City Regulatory Approval that could create: (1) any obligations on the part of any City Agency, 
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unless the City Agency agrees to assume such obligations at the time of acceptance of the Public 
Improvements; or (2) any restrictions on City-owned property (or property to be owned by City 
under this Agreement), unless in each instance the City, including each affected City Agency, 
has previously approved the conditions or restrictions in writing, which approval may be given 
or withheld in its sole discretion. 

3.6.2. Costs. Developer shall bear all costs associateq with applying for and 
obtaining any necessary Non-City Regulatory Approval. Developer, at no cost to the City 
(excepting any City Cost approved by the City), shall be solely responsible for complying with 
any Non-City Regulatory Approval and any and all conditions or restrictions imposed as part of 
a Non-City Regulatory Approval, whether the conditions apply to the Project Site or outside of 
the Project Site. Developer shall have the right to appeal or contest any condition in any manner 
permitted by law imposed under any Non-City Regulatory Approval, but only with the prior 
consent o£the affected City Agency ifthe City is a co-applicant or co-permittee or the appeal 
impacts the rights, obligations or potential liabilities of the City. If Developer demonstrates to 
the City's satisfaction that an appeal would not affect the City's rights, obligations or potential 
liabilities,, the City shall not unreasonably withhold or delay its consent. In all other cases, the 
affected City Agencies shall have the right to give or withhold their consent in their sole 
discretion. Developer must pay or otherwise discharge any fines, penalties, or corrective actions 
imposed as a result of Developer's failure to comply with any Non-City Regulatory Approval, 
and Developer shall indemnify the City for any and all Losses relating to Developer's failure to 
comply with any Non-City Regulatory Approval. 

3.6.3. Continuing City Obligations. Certain Non-City Regulatory Approvals 
may include conditions that entail special maintenance or other obligations that continue after 
the City accepts the dedication of Completed Public Improvements (each, a "Continuing · 
Obligation"). Standard maintenance of Public Improvements, in keeping with City's existing 
practices, shall not be deemed a Continuing Obligation. Developer must notify all affected City 
Agencies in writing and include a clear description of any Continuing Obligation, and each 
affected City Agency must approve the Continuing Obligation in writing in its sole discretion 
before Developer agrees to the Non-City Regulatory Approval and the Continuing Obligation. 
Upori the City's acceptance of any Public Improvements that has a Continuing Obligation that 
wa5 approved by the City as set forth above, the City will assume the Continuing Obligation and 
notify the Non-City Responsible Agency that gave the applicable Non-City Regulatory 
Approval of this fact. 

3.6.4. Notice to City. In the event that Developer has not obtained, despite its 
good faith diligent efforts, a necessary Non-City Regulatory Approval for a particular 
Community Improvement within three (3) years of Developer's or the City's application for the 
same, Developer, after consultation with the City regarding the most preferable approach, shall 
provide written notice to the City of its intention to (i) continue to seek the required Non-City 
Regulatory Approval from the Non-City Responsible Agency, (ii) substitute the requirement 
that Developer construct such Community Improvement with a requirement that Developer 
construct another Community Improvement listed on the Phasing Plan (a "Substitute 
Community Improvement") or (iii) substitute the requirement that Developer construct the 
Community Improvement with a requirement that Developer construct a new Community 
Improvement not listed on the Phasing Plan (an "Alternate Community Improvement"). 
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3.6.5. Extensions and Negotiations for Substitute or Alternate Community 
hnprovements. If Developer provides notice to the City of its intention to continue to seek Non-· 
City Regulatory Approval of the Community hnprovement, as permitted by Section 3.6.1, the 
Parties shall continue to make good faith and commercially reasonable efforts to obtain the 
required Non-City Regulatory Approval for a reasonable period agreed to by the Parties (the 
"Extension Period"). The Parties shall meet and confer in good faith to determine what work 
within the Development Phase can continue during the Extension Period in light of the failure to 
obtain the Non-City Regulatory Approval, subject to the Mitigation Measures and the 
Proportionality, Priority and Proximity Requirement. If, after the expiration of the Extension 
Period, Developer has not yet obtained the required Non-City Regulatory Approval for the 
Community hnprovement, Developer, after consultation with the City regarding the most 
preferable approach, shall provide written notice to the City of its intention to (i) pursue a 
Substitute Community Improvement, or (ii) pursue an Alternate Public Improvement. The 
Parties, by mutual consent, may also agree in writing to an extension of the Extension Period to 
obtain required approvals for any Community hnprovement, Sul.Jstitute Community 
Improvement or Alternate Community hnprovement, which shall not require an amendment to 
this Agreement. 

3.6.6. Substitute Community Improvement. If Developer provides notice of its 
intention to pursue a Substitute Community Improvement pursuant to Section 3.6.4, the City 
shall review the proposed Substitute Community Improvement as set forth in an amendment to 
the Development Phase-Approval (which amendment processjs set forth in Section 3.4.6 of this 
Agreement). Upon approval of such amended Development Phase Application, Developer shall 
continue to file Design Review Applications and obtain Design Review Approvals and any 
associated permits necessary to construct and complete the amended Development Phase in 
which the original Community hnprovement would have been requrred in accordance with the 
amended Development Phase Approval. The time permitted for Developer to complete 
construction of the Substitute Community Improvement shall be established in writing (without 
the need for an amendment to this Agreement), and the City shall allow a commercially 
reasonable time for Developer to Complete the Substitute Community Improvement without 
delaying or preventing, or denying approvals for, any other development set forth in the 
amended Development Phase Approval. 

3.6.7. Alternate Community Improvement. If Developer provides notice of its 
intention to pursue an Alternate Community Improvement pursuant to Section 3 .6.4, the Parties 
shall make reasonable and good faith efforts to identify such Alternate Community 
Improvement in a timely manner. The Parties shall negotiate in good faith to reach agreement 
on the Alternate Community Improvement. The Parties acknowledge and agree that any 
Alternate Community hnprovement should be designed so as to replicate the anticipated public 
benefits from the Community Improvement to be eliminated to the greatest possible extent but 
without increasing the cost to Developer of the original Community Improvement, thus 
maintaining the benefit of the bargain for both Parties. The estimated cost to Developer shall be 
determined by the methodology set forth in Section 3.6.8. In addition, any proposed Alternate 
Community hnprovement should minimize disruptions or alterations to the Phasing Plan and 
Project design. The Planning Department shall review the proposed Alternate Community 
Improvement pursuant to the Development Phase Approval amendment process set forth in 
Section 3.4.6 of this Agreement. Upon City approval of such Alternate Community 
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Improvement, Developer may fil~ Design Review Applications and obtain Design Review 
Approvals and any associated permits necessary to construct and complete the amended 
Development Phase in which the original Community Improvement would have been required. 
The time permitted for Developer to complete construction of the Alternate Community 
Improvernent shall be established in writing (without need for an amendment to this 
Agreement), and the City shall allow a commercially reasonable time for Developer to 
Complete the Alternate Community Improvement without delaying, preventing or denying 
approvals for any other development set forth in the amended Development Phase Approval. 
The Parties understand and agree that any Alternate Community Improvement may require 
additional environmental review under CEQA, and Developer shall be responsible for any and 
all costs associated with such CEQA review. So long as the Parties continue to diligently work 
together to negotiate proposed adjustments relating to an Alternate Community Improvement, 
any delay caused thereby shall be deemed to be an Excusable Delay. In the event that the 
Parties are not able to agree upon an Alternate Community Improvement within a reasonable 
amount of time, the Developer shall pay to City the estimated cost to complete the original 
Community Improvement as determined by the methodology set forth in Section 3.6.8 below. 
The City shall use such payments to fund the design and construction of improvements or the 
provision of services that are proximate to the Project Site and that, as reasonably determined by 
the City, replicate the public benefits of the original Community Improvement to the extent 
possible. , 

3.6.8. Methodology for Determining the Estimated Cost to Complete the 
Original Community Improvement. In the event a _Community Improvement is replaced with an 
Alternate Community Improvement or payment of an in lieu payment is required, an economic 
value must be assigned to the original Community Improvement so that the benefit of the 
bargain ofthis Agreement may be preserved for both the City and Developer. Accordingly, 
Developer shall select one construction manager, contractor or professional construction cost 
estimator (the "Cost Estimator"), who shall develop an estimate of the total costs remaining to 
complete the original Community Improvement as of the date of the cost estimate. The Cost 
Estimator shall be qualified to prepare cost estimates for the applicable Community 
Improvement (e.g., transportation engineer, landscape architect, etc.). The Cost Estimator shall 
be provided with plans, designs, and construction specifications for the original Community 
Improvement to the extent completed as of such date. The cost estimate shall include both hard 
construction costs and soft costs, with as much cost detail for individual cost line items as 
possible. After the Cost Estimator completes the cost estimate, the City shall have forty-five 
( 45) days to review and consider the cost estimate. If the City rejects the cost estimate in its 
reasonable discretion, the City shall select a Cost Estimator with the qualifications required by 
this Section. After completion of the City's cost estimate, the Parties agree to meet and confer 
in good faith to reach agreement on the cost. If the Parties are not able to reach such agreement 
within twenty (20) days, then the two Cost Estimators shall select a third Cost Estimator who 
shall decide which of the two original cost estimates shall be used as the cost. The 
determination of the third Cost Estimator shall be binding and final. When an in lieu payment is 
required, the cost that results from the process detailed in this Section shall represent the value 
of the in lieu payment. 

3.7. Financing of Any Public Improvements. At Developer's request, Developer and 
the City agree to use good faith efforts to pursue the creation of a Community Facilities District 
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("CFD") under the Mello-Roos Community Facilities Act of 1982 (California Government Code 
§ 53311 et seq.) within the Project Site only to finance the capital costs for Public hnprovements 
and maintenance and other costs for specified Community hnprovements, including maintenance 
of the parks and open spaces in the Project Site and any ongoing commitments made by 
Developer, including any ongoing maintenance cost obligations to the City pursuant to the terms 
included in Exhibit M, attached hereto, if the City purchases one or both of the parks. Any and 
all costs incurred by the City in negotiating and forming a CFD shall be reimbursed to the City 
by the Developer. The terms and conditions of any CFD must be agreed to by both Parties, each 
in their sole discretion. Upon agreement on the terms and conditions for a CFD, and subject to 
market conditions and fiscal prudence, Developer agrees to vote in favor of the formation of the 
CFD and the City shall use reasonable efforts to issue or cause issuance of bonds for the formed 
CFD in keeping with standard City practices. Failure to form a CFD or to issue CFD bonds or 
other debt shall not relieve Developer of its obligations under this Agreement, including but not 
limited to the obligation to Complete Public Improvements or Public hnprovements as and when 
required. · 

3.8. Cooperation . 

. 3.8.1. Agreement to Cooperate. The Parties agree to cooperate with one another 
to expeditiously implement the Project in accordance with the Basic Approvals, Development 
Phase Approvals, Design Review Approvals, Implementing Approvals and this Agreement, and 
to undertake and complete all actions or proceedings reasonably necessary or appropriate to. · 
ensure that the objectives of the Basic Approvals are fulfilled during the Term. Except as 
specifically provided in this Agreement, the City, has no additional obligation to spend any 
sums of money or incur any costs other than City Costs that Developer must reimburse under. 
this Agreement or costs that Developer must reimburse through the payment of Processing Fees. 
Nothing in this Agreement obligates the Developer to proceed with the Project, including
without limitation filing Development Phase Applications, unless it chooses to do so in its sole 
discretion. The Parties may agree to establish a task force, similar to the Mission Bay Task 
Force, to create efficiencies and coordinate the roles of various City departments in 
implementing this Agreement. 

(a) New Market Tax Credits. The Parties agree that should New 
Market Tax Credits ("NMTC") be available for the ProJect, the City shall cooperate with the 
Developer in their efforts to obtain NMTC for the Project, provided, however, that the City will 
not be obligated to grant NMfC to the Project and such cooperation does not include an 
agreement to ensure prioritization over any other project seeking NMTC. 

(b) Historic Tax·Credits. The Parties agree that should Historic Tax 
Credits be available for the Project, the City shall cooperate with the Developer in their efforts 
to obtain historic tax credits for the Project; provided, however, that the City will not be 
obligated to grant Historic Tax Credits to the Project and such cooperation does not include an 
agreement to ensure prioritization over any other project seeking Historic Tax Credits. 

(c) Mello Roos Community Facilities District C"CFD"). The Parties 
agree that the City shall cooperate with the Developer to set up one or more CFD·' s to fund 
capital improvements and/or ongoing maintenance as permitted by State law including any 
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ongoing maintenance cost obligations to the City pursuant to the terms included in Exhibit M, 
attached hereto, if the City purchases one or both of the parks. 

( d) Other Grants and Subsidies. The Parties agree that the Project 
includes a number of costs that may be eligible for various grant and·subsidy programs 
administered by various City, State or Federal agencies, including costs associated with the 
development of parks, transportation infrastructure, and other facilities that will serve the 
greater Visitacion Valley community. Should such subsidies be available for the Project, the 
City shall cooperate with the Developer in their efforts to obtain those subsidies; provided, 
however that nothing in this section creates any obligation to award such grants or subsidies to 
the Developer or the Project, and any such grant or subsidy will require the provision of 
identified public benefits as applicable. 

(e) Priority Application Processing. The Parties agree that, in 
consideration for the fact that all of the Project's non-income restricted housing will be 
affordable to middle income households based on market factors, all Project elements seeking 
Planning Department approval will be deemed Priority Projects under Planning Director 
Bulletin No. 2, Planning Department Priority Application Processing Guidelines, as revised in 
February 2014, and as may be amended from time to time. The various Project elements' 
priority levels will be as follows: Type 1 for (i) any Phase Application in which all residential 
units within the phase will be income restricted subject to the City's inclusionary housing 
requirements (i.e. a single-building phase where that single building contains only affordable 
housing) or (ii) aDesign Review Application for a single building in which all residential units 
will be income restricted subject to the City's inclusionary housing requirements; Type IA for 
any Phase Application or Design Review Application (for a given building or buildings) in· 
which the cumulative total of affordable housing (consistent with Exhibit K) within the Project 
is equivalent to or in excess of twenty percent (20%) of the combined total of housing that is 
currently either built or under construction including that which is proposed for the relevant 
Development Phase; and Type 2 for all other Phase Applications and Design Review 
Applications. 

To the extent that any other City Agency or department, including but not limited to the 
Department of Building Inspection, decides to utilize the guidelines in Plannmg Director Bulletin 
No. 2 to govern its own review and/or approval processes, the City agrees to apply these same 
tiers of processing priority to the Project. 

3.8.2. Role of Planning Department. The Parties agree that the Planning 
Department, or its designee, will act as· the City's lead agency to facilitate coordinated City 
review of applications for Development Phase Approvals, Design Review Approvals, and 
Implementing Approvats. As such, Planning Department staff will: (i) work with Developer to 
ensure that all such applications are technically sufficient and constitute complete applications 
and (ii) interface with City Agency staff responsible for reviewing any application under this 
Agreement to ensure that City Agency review of such applications are concurrent and that the 
approval process is efficient and orderly and avoids redundancies. 
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3.8.3. City Agency Review oflndividual Permit Applications. Following 
issuance of Design Review Approval as set forth in this Agreement, the Parties agree to prepare 
and consider applications for Implementing Approvals in the following manner: 

(a) City Agencies. Developer will submit each application for 
Implementing Approvals, including applications for the design and construction of Community 
Improvements and Mitigation Measures, to the applicable City Agencies. Each City Agency 
will review submittals made to it for consistency with the Prior Approvals, and will use good 
faith efforts to provide comments and make recommendations to the Developer within thirty 
(30) days of the City Agency's receipt of such application. The City Agencies will not impose 
requirements or conditions that are inconsistent with the Prior Approvals, and will not 
disapprove the application based on items that are consistent with the Prior Approvals, including 
but not limited to denying approval of Community Improvements based upon items that are 
consistent.with the Prior Approvals. Any City Agency denial of an application for an 
Implementing Approval shall include a statement of the reasons for such denial. Developer will 
work collaboratively with the City Agencies to ensure that such application for an IIDplementing 
Approval is discussed as early in the review process as possible and that Developer and the City 
Agencies act in concert with respect to these matters 

(b) SFMT A. Upon submittal of an application that includes any 
SFMTA Infrastructure or any transportation-related Mitigation Measure within the SFMTA's 
jurisdiction, the SFMTA will review each such application, or applicable pprtions thereof, and 
use good faith efforts to provide comments to Developer within thirty (30) days of the 
SFMTA's receipt of such application. 

( c) SFPUC. Upon submittal of an application that includes any 
stormwater management improvements or Public Improvements that_fall under the jurisdiction 
of SFPUC or any public utility-related Mitigation Measure within the SFPUC's jurisdiction, the 
SFPUC wiJl review each such application, or applicable portions thereof, and use good faith 
efforts to provide comments to Developer within thirty (30) days of the SFPUC's receipt of 
such application. The SFPUC shall also review and approve the Infrastructure Plan and the 
subsequent Master Utility Plans to ensure that all proposed public water and wastewater 
infrastructure shall nieet all requirements and standards of the SFPUC. The SFPUC shall also 
review and approve each Development Phase Application as set forth in ExhibitG. 

( d) SFFD. Upon submittal of an application that includes any 
Community Improvements that fall under the jurisdiction of SFFD or any fire suppression
related Mitigation Measure within the SFFD' s jurisdiction, the SFFD will review each such 
application, or applicable portions thereof, and use good faith efforts to provide comments to 
Developer within thirty (30) days of the SFFD's receipt of such application. 

( e) DPW. Upon submittal of an application that includes any Public 
Improvements or Community Improvements that fall under the jurisdiction of DPW or any 
Mitigation Measure within the DPW's jurisdiction, DPW will review .each such application, or 
applicable portions thereof, and use good faith efforts to provide comments to Developer within 
sixty (60) days ofDPW's receipt or" such application. For purposes of this review, DPW shall 
act as the lead agency for the City and, to the extent practicable, consolidate the comments of all 
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affected City agencies and make a single submission to the Developer. Where an application 
includes any infrastructure, mitigation, or improvements falling within the jurisdiction of 
SFMTA; SFPUC, or SFFD, as described in subsections (b) - (d) of this section 3.8.3, and also 
includes infrastructure, improvements or mitigation measures within DPW's jurisdiction, the 
agency described in subsection (b ), ( c ), or ( d), as the case may be, shall provide comments to 
Developer and DPW within thirty (30) days of that agency's receipt of such application. 

(f) MOHCD. Upon submittal of an application that includes any 
BMR Units, MOHCD will review each such application, or applicable portions thereof, and use 
good faith efforts to provide comments to Developer within thirty (30) days ofMOHCD's . 
receipt of such application. 

(g) RPD. Upon submittal of an application that includes a park that 
may be acquired by RPD at some point in the future, the RPD will review such application, or 
applicable portions thereof, and use good faith efforts to provide comments to Devefoper within 
thirty (30) days ofRPD's receipt of such application. In addition to the foregoing, RPD will 
satisfy those obligations of the agency described in Exhibit M attached hereto. 

3.8.4. Specific Actions by the City. Except as provided under Section 3.8.5 or 
3.8.6, City actions and proceedings subject to this Agreement shall be processed through the 
Planning Department, as well as affected City Agencies (and when required by applicable law, 
the Board of Supervisors), including but not limited to complying with and.implementing 
Mitigation Measures for which the City is responsible, reviewing feasibility studies for 
Mitigation Measures, or completing any subsequent environmental review at Developer's sole 
cost. 

3.8.5. Other Actions by the City under DPW Jurisdiction. The following City 
actions and proceedings subject to this Agreement shall be processed through the Department of 
Public Works, as well as affected City Agencies (and when required by applicable law, the 
Board of Supervisors): 

(a) Street Vacation, Dedication, Acceptance, and Other Street Related 
Actions. Instituting and completing proceedings for opening, closing, vacating, widening, 
modifying, or changing the grades of streets, alleys, sidewalks, and other public rights-of-way · 
and for other necessary modifications of the streets, the street layout, and other public rights-of
way in the Project Site, including any requirement to abandon, remove, and relocate public 
utilities (and, when applicable, city utilities) within the public rights-of-way as specifically 
identified and approved in a Development Phase Approval, and as may be necessary to carry out 
the Basic Approvals and the Implementing Approvals. Notwithstanding Administrative Code 
Chapter 23, the Director of Real Estate is authorized to accept on behalf of the City temporary 
public easements related to the construction, completion, and use of Public hnprovements, 
including temporary or interim improvements, for a period not to exceed five (5) years. 

(b) Acquisition. Acquiring land and Public Improvements from 
Developer, by accepting Developer's dedication of land and Public hnprovements that have 
been completed in accordance with this Agreement, the Basic Approvals, Implementing 
Approvals and approved plans and specifications. Any conveyance ofreal property to the City 
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shall be in the form of a grant deed unless the City and any affected City Agency agree in 
writing to accept some other form of conveyance, including a public easement. Any such public 
easement shall be consistent with the standard easement that affected City agencies use in 
similar situations. The Developer, at no cost to the City, shall be responsible to provide all 
irrevocable offers of dedication, plats, legal descriptions, maps, and other materials that the City 
requires to complete the process to accept Public Improvements. 

(c) Release of Security. Releasing security as and when required 
under the Subdivision Code in accordance with any public improvement agreement. 

3.8.6. Other Actions by the City under Recreation and Park Jurisdiction or other 
City Agency. 

(a) Any construction arid acquisition of park land that will be under 
the jurisdiction of the Recreation and Park Department shall be_ processed through the 
Recreation and Park Department, as well as affected City Agencies (and when required by 
applicable law, the Board of Supervisors). In regard to acquisition and release of security, 
Section 3.8.5(b) and (c) above shall apply except that the Recreation and Park Department shall 
exercise the authority of DPW set forth in those sections. 

(b) Any construction and acquisition of buildings on land or property 
that will be City oWiled and under the management and control of any other City Agency shall 
be processed throµgh that City Agency, as well as ~y other affected City Agencies (and when 
required by applicable law, the Board of Supervisors). In regard to acquisition and release of 
security, Section 3.8.5(b) and (c) above shall apply except that the City Agency subject to this 
section shall exercise the authority ofDPW set forth in Section 3.8.5(b) and (c)_ 

3.9. Subdivision Maps. 

3.9.l. Developer shall have the right, from time to time and at any time, to file 
subdivision map applications (including phased final map applications) with respect to some or 
all of the Project Site, to subdivide or reconfigure the parcels comprising the Project Site as may 
be necessary or desirable in order to develop a particular Development Phase or Sub-Phase of 
the Project or to lease, mortgage or sell all or some portion of the Project Site, consistent with 
the density, block and pared sizes set forth irr the Schlage Lock Design for Development. The 
City acknowledges that Developer intends to create and sell condominiums on the Project Site, 
and that such intent is reflected in the Basic Approvals and Schlage Lock Development Plan 
Documents. 

3.9.2. Nothing in this Agreement shall authorize Developer to subdivide or use 
any of the Project Site for purposes of sale, lease or financing in any manner that conflicts with 
the California Subdivision Map Act (California Government Code § 66410 et seq.), or with the 
Subdivision Code. 

3.9.3. Nothing in this Agreement shall prevent the City from enacting or 
adopting changes in the methods and procedures for processing subdivision and parcel maps as 
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such changes apply to this Project so long as such changes do not conflict with the provisions of 
this Agreement or with the Basic Approvals or any hnplementing Approvals. 

3.9.4. Pursuant to Section 65867.5(c) of the Development Agreement Statute, 
any tentative map prepared for the Project shall comply with the provisions of California 
Government Code section 664 73. 7 concerning the availability of a sufficient water supply. 

3.1 0. Interim Uses. Developer may install interim or temporary uses on the Site, which 
uses must be consistent with those uses allowed under the Project's zoning and the Schlage Lock 
Special Use District. Temporary and interim users may lease property at the Project Site for an 
initial term. of one year, with three one-year renewal options. 

· 3.11. Public Power. SFPUC will work to meet the requirements of Section 99.2 (B) of 
Chapter 99 of the San Francisco Administrative Code. The Developer will cooperate with 
SFPUC in SFPUC's preparation of an assessment of the feasibility of the City providing electric 
service to the Project (the "Feasibility Study"). The costs of the Feasibility Study will be paid 
by SFPUC. SFPUC's failure to complete the Feasibility Study shall not be an event of default, 
but SFPUC shall not have the right to provide power except following completion of the 
Feasibility Study as set forth above. Should the City elect to provide electric service to the 
Project such service shall be provided by the City on terms and conditions generally comparable 
to, or better than, the electric service otherwise available to the project. 

4. PUBLIC BENEFITS MEETING AND EXCEEDING THOSE REQUIRED BY 
EXISTING ORDINANCES, REGULATIONS, AND POLICIES RELATED TO 
HOUSING AND OTHER PUBLIC BENEFITS 

4.1. Costa-Hawkins Rental Housing Act. 

4.1.l. Non-Applicability of Costa-Hawkins Act. Chapter 4.3 of the California 
Governinent Code directs public agencies to grant concessions and incentives to private 
developers for the production of housing for lower income households. The Costa-Hawkins Act 
provides for no limitations on the establishment of the initial and all subsequent rental rates for a 
dwelling unit with a certificate of occupancy issued after February 1, 1995, with exceptions, 
including an exception for dwelling units. constructed pursuant to a contract with a public 
agency in consideration for a direct financial contribution or any other form of assistance 
specified in Chapter 4.3 of the California Government Code (section 1954.52(b)). Based upon 
the language of the Costa-Hawkins Act and the terins of this Agreement, the Parties understand 
and agree that Section 1954.52(a) of the Costa-Hawkins Act does not and in no way shall limit 
or otherwise affect the restriction of rental charges for the BMR Units. This Agreement falls 
within the express exception to the Costa-Hawkins Act because this Agreement is a contract 
with a public entity in consideration for contributions and other forms of assistance specified in 
Chapter 4.3 (commencing with Section 65919 of Division 1 of Title 7 of the California 
Government Code). The City and Developer would not be willing to enter into this Agreement 
without the understanding and agreement that Costa-Hawkins Act provisions set forth in 
California Civil Code section 1954.52(a) do ncit apply to the BMR Units as a result of the 
exemption set forth in California Civil Code section 1954.52(b) or for the reasons set forth in 
this Section 4.1.1. 
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4.1.2. General Waiver. Developer, on behalf of itself and all of its successors 
and assigns of all or any part of the Project Site, agrees not to challenge and expressly waives, 
now and forever, any and all rights to challenge the requirements of this Agreement related to 
the establishment of the initial and all subsequent rental rates for the mv.tR Units under the 
Costa-Hawkins Act, and the right to evict tenants under the Ellis Act (as the Costa-Hawkins Act 
and Ellis Act may be amended or supplanted from time to time). If and to the extent such 
general covenants and waivers are not enforceable under law, the Parties acknowledge that they 
are important elements of the consideration for this Agreement and the Parties should not have 
the benefits of this Agreement without the burdens of this Agreement. Accordingly if any 
Developer breaches such general covenants (by, for example and without limitation, suing to 
challenge the Rent ·ordinance, setting higher rents than permitted under this Agreement, or 
invoking the Ellis Act to evict tenants at the Project Site), then such breach will be an Event of 
Default and City shall have the right to terminate this Agreement as to that Developer and its 
Affiliates as set forth in Article 12. 

4.1.3. Inclusion in All Assignment and Assumption Agreements and Recorded 
Restrictions. Developer shall include the provisions of this Section 4.1 in any and all 
Assignment and Assumption Agreements, any and all Recorded Restrictions and in any real 
property conveyance agreements for property that includes or will include BMR Units. 

4.2. fuclusionary Affordable Housing Program. 

The Developer and the City, acting through MOHCD, have agreed on an inclusionary 
affordable housing program as more specifically described in Exhibit K attached to this . 
Agreement. 

4.3. Transportation Fee Obligation. 

Developer will make a contribution to off-site transportation improvements (the 
"Transportation Fee Obligations"). Each building's Transportation Fee Obligation will be 
calculated according to the fee schedule in Exhibit E, less 28 percent of that building's baseline 
Visitacion Valley Community Facilities and fufrastructure Fee obligation prior to the application 
of any waivers. This 28 percent reduction reflects the fact that a portion of the Visitacion Valley 
Community Facilities and Infrastructure Fee, which is also applicable to the Project, is 
automatically earmarked for local transportation improvements. The first $3 million of 
Transportation Fee Obligation will be waived in consideration of the following in-kind 
transportation improvements that will be provided by the Project in its initial years: (1) 
intersection mitigations identified through the CEQA process and as detailed in Exhibit I to this 
Agreement and (2) a portion of the on-site improvements that support pedestrian safety and 
transit accessibility (together, the "Transportation Improvements"). 

4.3. l. Cost Verification. To verify the eligible costs related to the construction 
of the Transportation Improvements in order to determine whether such costs meet or exceed 
the sum of City subsidy and credits intended for these types of improvements (as provided for in 
this Section 4.3 and Section 7.5 of this Agreement; together, the "City Transportation 
Subsidies"), the City will require the following process: 
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Up()n Developer's submittal to the City of the costs for the Transportation Improvements 
(the "Cost Estimate"), the City shall have forty-five (45) days to review and consider the Cost 
Estimate. rfthe City rejects the Cost Estimate, in its reasonable· discretion, the City shall select a 
cost estimator to conduct a second Cost Estimate. After completion of the City's Cost Estimate, 
the Parties agree to meet and confer in good faith to reach agreement on the cost. If the Parties 
are not able to reach such agreement within twenty (20) days, then the two cost estimators shall 
select a third cost estimator who shall decide which of the two original Cost Estimates shall be 
used as the cost. The determination of the third cost estimator shall be binding and final. 

If the agreed-upon estimate is greater than the sum of the City Subsidies, SFMTA will 
inform the Planning Director to apply the fee credit against the subsequent amount of fees owed, 
up to a total cumulative amount of $3 million in credits and SFMTA will move forward with the 
funding contribution process provided for in Section 7.5 of this Agreement. If the total estimate 
is less than. the sum of City Subsidies, the City and the Developer shall negotiate a reduced fee 
credit amount within 30 days of determining the final cost estimate, such that the resulting sum 
of City Subsidies is less than the total development cost estimate for the Transportation 
Improvements. 

4.3.2. Transportation Fee Obligation Uses and Rate. The Transportation 
Obligation funds will be paid to SFMTA and are to be used for transportation improvements 
that support transit service to Visitacion Valley. As described more particularly in Exhibit J, the 
Transportation Obligation fee rate will be equivalent to the Transportation Impact Development 
Fee ("TIDF") rate for all product types covered by the TIDF. Residential development which is 
not covered by the TIDF will be subject to the fee rate specified in Exhibit E. With regard to 
the foregoing, any 100% affordable. building onsite is not subject to the residential 
transportation fee rate. For product types subject to the. TIDF, the fee rate at any given time win 
be the standard TIDF fee schedule in effect City-wide at that time. Notwithstanding Section 
2.4, for residential development not covered by the TIDF, the rates shown in the fee schedule in 
Exhibit E will remain unchanged throughout the term of this Development Agreement, such that 
this portion ofthe Developer's Transportation Fee Obligation may not be increased regardless 
of the final terms that may be adopted by the City upon its approval ofthe Transportation 
Sustainability Program ordinance. This Transportation Fee Obligation iS considered to be in lieu 
of any other transportation impact fee that the City may subsequently adopt, including~ but not 
limited to, a fee derived from the Bi-County Transportation Study. 

4.4. Workforce. 

4.4.1. First Source Hiring Program. Developer agrees to participate in the City's 
First Source Hiring Program, pursuant to Chapter 83 of the Administrative Code and as outlined 
in Section 6.8 of this Agreement for all constructionjobs and for end use commercial jobs. 

4.4.2. Prevailing Wage. Developer agrees to pay prevailing wages in connection 
with the infrastructure and any public improvementwork as outlined in Section 6.9 of this 
Agreement. 

4.5. Transportation-Related Improvements. Developer agrees: (1) not to impede the 
construction or operation of transportation-related improvements on adjacent parcels, including 
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but not limited to the Union Pacific Railroad Parcel and the Joint Powers Board Parcel; (2) to 
allow access through the Site for: (a) construction vehicles serving transportation-related 
improvement projects on adjacent parcels (unless the Site already contains public right of ways 
that will allow for such access) and (b) pedestrians accessing transportation facilities on adjacent 
parcels (unless the Site already contains public right of ways that will allow for such access); and 
(3) to lease, at market rate, any vacant land for staging as required for adjacent.transportation 
improvements, so long as these actions would not impede or delay development of the Project 
Site as may be reasonably determined by Developer. 

4.6. Historic Office Building Rehabilitation. 

Developer will be required to rehabilitate, to a level acceptable for use by a long-term 
occupant, the Historic Office Building located at2201 Bayshore Boulevard (Assessor Parcel 
Nllrn.ber 5087/003) in conjunction with the development of Parcels 11 and 12, as described in the 
Phasing Plan. When rehabilitated, the Historic Office Building is expected to house Community 
Uses (which may include, but are not limited to, health cliri.ics; classrooms, childcare, non-profit 
offices, and community meeting rooms) or a combination of Community Uses and any other 
uses allowable under applicable zoning and the SUD. At least 25 percent of the Historic Office 
Building's net leasable floor area must be restricted to Community Uses for a minimum of 
fifteen (15) years (the "Community Use Restriction"). The Parties agree to record a Notice of 
Special Restrictions to apply the Community Use Restriction to the Site in the form attached as 
Exhibit Q to this Agreement. Developer will also be required to secure and stabilize the historic 
building, as well as undertake minor exterior aesthetic improvements, in conjunction with the 
Project Improvements and Community Improvements for Phase 1, as described in t.1.e Phasing 
Plan, attached as Exhibit F. 

This rehabilitation obligation and the ongoing operation of and maintenance of the 
Historic Office Building will be the Developer's responsibility until the Developer assigns it to 
another party. Developer, or its transferee, will be entitled to all revenue generated from the lease 
or sale of this property. 

4.7. Impact Fee. The Project will be subject to the Visitacion Valley Community 
Facilities and Infrastructure Fee based on the formula in the corresponding fee ordinance. An 

. amount equal to 33 percent of the Project's Visitacion Valley Fee obligation will be waived in 
consideration of in-kind community benefits provided by the Project's obligation to build new 
parks and rehabilitate the Historic Office Building for public and community uses. All eligible 
development will pay 67% of the Visitacion Valley fee. Per Section 420.l(d) of the Planning 
Code, 28% of Visitacion Valley Community Facilities and Infrastructure Fee revenue collected 
by the Planning Department and then transferred to the applicable implementing City Agency 
(e.g., SFMTA and/or DPW), according to the standard practices oflPIC (the Interagency Plan 
Coordination Committee) and will be used to fund local transportation improvements. This 
proportion of the Schlage Lock Project's total Visitacion Valley Community Facilities and 
Infrastructure Fee obligation (calculated before any reductions in consideration for in-kind 
benefits) will be used to fund transportation improvements identified as priorities in the Bi
County Study (e.g., the Geneva Avenue bus rapid transit system and pedestrian safety projects). 
To maximize flexibility, as the funds are received, SFMfA, and SFCTA will jointly determine 
which Bi-County priorities will be funded. 
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4.8. Transportation Demand Management Plan. As required through the Project's 
Mitigation Monitoring and Reporting Program, Developer has prepared a Transportation 
Demand Management Plan ("TDM Plan") (Exhibit J). Developer and its successors will 
implement all programs described in the TDM Plan and be subject to any monitoring, 
enforcement, and penalty programs run by SFMTA or any other City agency, including 
monitoring, enforcement, and penalty programs adopted up to 5 years after the Effective Date. 

4.9. Grocery and Retail. The Project will include a General Grocery, which will be 
completed in conjunction with Phase 1, as described in the Phasing Plan. The General Grocery 
store must total at least 15,000 gross square feet. Phase 1 must include a total of 20,000 gross 
square feet ofretail, including the General Grocery. As described in the Phasing Plan, Exhibit F, 
no Phase other than Phase 1 may commence until (a) all of Phase l's residential units have been 
granted Temporary Certificate of Occupancy ("TCO") and (b) the grocery store planned for 
Parcel 1 has either (i) begun operation or (ii) completed all core and shell and submitted 
applications for building permits for tenant improvements. If all parcels in Phase 1 have 
received TCO, the Project may seek to amend this retail obligation, subject to Planning 
Commission approval and provided, however, that such amendments will only be considered if 
the core and shell for the General Grocery portion have been completed. To receive Planning 
Commission approval, the Developer must provide documentation of its reasonable efforts to 
obtain a grocery store tenant. The Design for Development indicates the location, parking, and 
other design features of the Project's retail space, including the General Grocery . 

. 5. DEVELOPER REPRESENTATIONS, WARRANTIES AND COVENANTS 

5 .1 _ Interest of Developer; Due Organization and Standing. Developer represents that 
it is the legal owner of the Project Site, and that a:U other persons with an ownership or security 
interest in the Project Site have consented to this Agreement. Developer is a California limited 
liability company. Developer has all requisite power to own its property and authority to 
conduct its business as presently conducted. Developer has made all required state filings 
required to conduct business in the State of California and is in good standing in the State of 
California. 

5.2. Priority of Development Agreement. Developer warrants and represents that 
there is no prior lien or encumbrance (other than mechanics or materialmen' s liens, or liens for 
taxes or assessments, that are not yet due) against the Project Site that, upon foreclosure, would 
be free and clear of the obligations set forth in this Agreement and that, as-0fthe .date of 
execution of this Agreement, the only beneficiary under an existing deed of trust encumbering 
the Project Site is Existing Lender. On or before the Effective Date of this Agreement, the 
Developer shall provide title insurance in form and substance satisfactory to the Planning 
Director and the City Attorney confirming the absence of any such liens or encumbrances. If 
there are any such liens or encumbrance, then Developer shall obtain written instruments from 
the beneficiaries of any such liens or encumbrances, in the form approved by the Planning 
Director and the City Attorney (and for mortgages or deeds of trust, in the form attached hereto 

·as Exhibit T, subordinating their interest in the Project Site to this Agreement. 

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

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

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

5.6. Notification of Limitations on Contributions. Through execution of this 
Agreement, Developer acknowledges that it is familiar with Section 1.126 of City's Campaign 
and Governmental Conduct Code, which prohibits any person who contracts with the City, 
whenever such transaction would require approval by a City elective officer or the board on 
which that City elective officer serves, from making any campaign contribution to the officer at 
any time from the commencement of negotiations for a contract as defined under Section 1.126 
of the Campaign and Governmental Conduct Code until six (6) months after the date the 
contract is approved by the City elective officer or the board on which that City elective officer 
serves. San Francisco Ethics Commission Regulation 1.126 l provi~es that negotiations are 
commenced when a_ prospective contractor first communicates with a City officer or employee 
about the possibility of obtaining a specific contract This communication may occur in person, 
by telephone or in writing, and may be initiated by the prospective contractor or a City officer or 
employee. Negotiations are completed when a contract is finalized and signed by the City and 
the contractor. Negotiations are terminated when the City and/or the prospective contractor end 
the negotiation process before a final decision is made to award the contract 

5. 7. Other Documents. No document fuinished or to be furnished by Developer to the 
City in connection with this Agreement contains or will contain to Developer's knowledge any 
untrue statement of material fact or omits or will omit a material fact necessary to make the 
statements contained therein not misleading under the circumstances under which any such 
statement shall have been made. 
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5 .& . No Suspension or Debarment. Neither Developer, nor any of its officers, have 
been suspended, disciplined or debarred by, or prohibited from contracting with, the U.S. 
General Services Administration or any federal, state or local governmental agency. 

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

5 .1 0. · Taxes. Without waiving any of its rights to seek administrative or judicial relief 
from such charges and levies, Developer shall pay and discharge all taxes, assessments and 
governmental charges or levies imposed on it or on its income or profits or on any of its property 
before the date on which penalties attach thereto, and all lawful claims which, if unpaid, would 
become a lien upon the Project Site. 

5.11. Notification. Developer shall promptly notify City in writing of the occurrence of 
any event which might materially and adversely affect Developer or Developer's business, or 
that would make any of the representations and warranties herein untrue, or that would, with the 
giving of notice or passage of time over the Term, constitute a default under this Agreement. 

6. OBLIGATIONS OF DEVELOPER 

6.1. Completion of Project. Upon commencement, Developer shall diligently 
prosecute to Completion all construction on the Project Site in accordance w-ith the Basic 
Approvals and any Implementing Approvals. The foregoing n-ot\vithstanding, expiration of any 
building permit or other Project Approval shall not limit Developer's vested rights as set forth in 
this Agreement, and Developer shall have the right to seek and obtain subsequent building
permits or approvals consistent with this Agreement at any time during the Term. Developer 
shall pay for all costs relating to the Project, including the Community Improvements, at no cost 
to the City, except as indicated in this Development Agreement. 

6.2. Compliance with Conditions and CEQA Mitigation Measures. Developer shall 
comply with all applicable conditions of the Basic Approvals and any Impiementing Approvals, 
and shall comply with all required Mitigation Measures as included in Exhibit I to this 
Agreement and as modified by [CEQA letter currently being composed by City Attorney and 
SFMTA staff:]. 

6.2.1. The Parties expressly acknowledge that the FEIR and the associated 
Mitigation Monitoring Program are intended to be used in connection with each of the Basic 
Approvals and the Implementing Approvals to the extent appropriate and permitted under 
applicable law. Consistent with the CEQA policies and requirements applicable to the FEIR, 
the City agrees to rely upon the FEIR in connection with the processing of any Implementing 
Approval to the extent the Implementing Approval does not change the Basic Approvals and to 
the extent allowed by law. 

6.2.2. Nothing in this Agreement shall limit the ability of the City to impose 
conditions on any new, discretionary permit resulting from Material Changes to the Basic 
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Approvals as such conditions are determined by the City to be necessary to mitigate adverse 
environmental impacts identified through the CEQA process and associated with the granting of 
such permit or otherwise to address significant environmental impacts as defined by CEQA 
created by the approval of such permit; provided, however, any such conditions must be in 
accordance with applicable law. 

6.3. Progress Reports. Developer shall make reports of the progress of construction of 
the Project in such detail and at such time as the Planning Director reasonably requests. 

6.4. Community Participation in Allocation of Impact Fees. The Planning Department 
and the SFMTA shall conduct periodic public meetings in Visitacion Valley to inform and 
consult with the public in the prioritization the community improvement projects to be funded by 
the Visitacion Valley Community Facilities and Infrastructure Fee and the Transportation Fee 
Obligation. A minimum of two such meetings shall occur each year during the two years 
following the Effective Date, and a minimum of one such meeting shall occur annually 
thereafter. At each of these meetings, the Developer shall present a progress report on the 
Project, including but not limited to the status of parks and Community Improvements, number 
of units built, BMR units, and status of the Historic Office building. Such progress report may 
use information from, or be the same as, the annual review as required by Section 9.1. 

6.5. Sustainability Evaluation. To achieve an even greater level of sustainability 
through reduction of energy artd water consumption, and enhancement of community-scale 
energy resources, the Project shall examine the potential for implementation of site-wide 
sustainable infrastructure systems. Prior to the commencement of each Development Phase; 
-Developer shall submit to the Planning Department the results of a site-wide Sustainability 
Evaluation that examines which strategies, if any, achieve greater levels of sustainability beyond 
City requirements; are most cost-effective relative to the benefits they provide; and are being 
implemented with a development phase. This examination shall include, at a minimum: (i) 
Inclusion of supporting infrastructure (including roof load calculations, roof space and 
orientation design, penetrations and waterproofing for panel 'stand-off' supports, mechanical 
room space, and electrical wiring and plumbing) for future photovoltaic systen;is or solar thermal 
water heating systems; (ii) Instaliation of active solar thermal energy systems on new 
construction and retrofitting existing structures for space heating and hot water supply systems; 
(iii) Incorporation of district-level renewable energy generation technologies. Methods may 
include: 

Wind turbine systems and associated equipment. 

Photovoltaic roof panels. 

Recovery of waste energy from exhaust air, recycled (gray) water, and other systems. 

(iv) Use ofrainwater, and recycled (gray) water for landscape irrigation and other uses, as 
permitted by Health and Building Codes, rather than a potable water source. 
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6.6. Cooperation By Developer. 

6.6.L Developer shall, in a timely manner, provid.e the City and each City 
Agency with all documents, applications, plans and other information reasonably necessary for 
the City to comply with its obligations under this Agreement. 

6.6.2. Developer shall timely comply with all reasonable requests by the 
Planning Director and each City Agency for production of documents or other information 
evidencing compliance with this Agreement. 

6.6.3. The analysis required by this section is for research purposes only, and 
the implementation of any strategy, recommendation, or mitigation identified by such analysis 
shall b.e solely at Developer's discretion. 

6. 7. Nondiscrimination. 

6.7.l.- Developer Shall Not Discriminate. In the performance of this 
Agreement, Developer agrees not to discriminate against any employee, City and County 
employee working with Developer's contractor or subcontractor, applicant for employment with 
such contractor or subcontractor, or against any person seeking accommodations, advantages, 
facilities, privileges, services, or membership in all business, social, or other establishments or 
organizations, on the basis of the fact or perception of a person's race, color, creed, religion, 
national origin, ancestry, age, height, weight,. sex, sexual orientation, gender identity, domestic 
partner status, marital status, disability or Acquired Immune Deficiency Syndrome or HN 
status (AIDS/HIV status), or association with members of such protected classes, or in 
retaliation for opposition to discrimination against such classes. 

6.8. First Source Hiring Program. 

6. 8 .1. Incorporation of Administrative Code Provisions by Reference. The 
provisions of Chapter 83 of the Administrative Code ("Chapter 83") are incorporated in this 
Section by reference and made a part of this Agreement as though fully set forth herein. 
Developer shall comply fully with, and be bound by, all of the provisions that apply to this 
Agreement under Chapter 83, including but not limited to the remedies provided therein. 
Capitalized terms used in this Section and not defined in this Agreement shall have the 
meanings assigned to such terms in Chapter 83. On or before each Development Phase 
Approval, Developer shall have entered into a First Source Hiring Agreement with respect to 
such Development Phase substantially in a form that is mutually acceptable. The requirements 
of Chapter 83 shall apply to all construction jobs and all end use commercial jobs. Without 
limiting the foregoing, each First Source Hiring Agreement shall: 

(a) Set appropriate hiring and retention goals for entry level positions. 
All covered Employers shall agree to achieve these hiring and retention goals, or, if unable to 
achieve these goals, to establish good faith efforts as to its attempts to do so, as set forth in the 
agreement. The agreement shall take into consideration the Employer's participation in existing 
job training, referral and/or brokerage programs. Within the discretion of the FSHA, subject to 
appropriate modifications, participation in such programs may be certified as meeting the 
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requirements of this Chapter. Failure either to achieve the specified goal, or to establish good 
faith efforts will constitute noncompliance and will subject the Employer to the provisions of 
Section 83.10 of the Administrative Code; 

(b) Set first source interviewing, ·recruitment and hiring requirements, 
which will provide the San Francisco Workforce Development System with the first opportunity 
to provide qualified economically disadvantaged individuals for consideration for employment 
for entry level positions. Employers shall consider all applications of qualified economically 
disadvantaged individuals referred by the System for employment; provided, however, if the 
Employer utilizes nondiscriminatory screening criteria, the Employer shall have the sole 
discretion to interview and/or hire individuals referred or certified by the San Francisco 
Workforce Development System as being qualified economically disadvantaged individuals. 
The duration of the first source interviewing requirement shall be determined by the FSHA and 
shall be set forth in each agreement, but shall not exceed ten (10) days. Dilring that period, the 
Employer may publicize the entry level positions in accordance with the agreement. A need for 
urgent or temporary hires must be evaluated, and appropriate provisions for such a situation 
must be made in the agreement; 

( c) Set appropriate requirements for providing notification of available 
entry level positions to the San Francisco Workforce Development System so that the System 
may train and refer an adequate pool of qualified economically di~advantaged individuals to 
participating Employers. Notification should include such information as employment needs by 
occupational title, skills, and/or experience required, the hours required, wage scale and duration 
of employment, identification of entry level and training positions, identification of English 
language proficiency requirements, or absence thereof, and the projected schedule and 
procedures for hiring for each occupation. Employers should pro:vide both long-term job need 
projections and notice before initiating the interviewing and-hiring process. These notification 
requirements will take into consideration any need to protect the Employer's proprietary 
information; 

( d) Set appropriate record keeping and monitoring requirements. The 
FSHA shall develop easy-to-use forms and record keeping requirements for documenting . . 

compliance with the agreement. To the greatest extent possible, these requirements shall utilize 
the Employer's existing record keeping systems, be nonduplicative, and facilitate a coordinated 
flow of information and referrals; 

(e) Establish guidelines for Employer good faith efforts to comply 
with the first source hiring requirements of Chapter 83. The FSHA will work with City 
departments to develop Employer good faith effort requirements appropriate to the types of 
contracts and property contracts handled by each department. Employers shall appoint a liaison 
for dealing with the development and implementation of the Employer's agreement. In the 
event that the. FSHA finds that the Employer under a City contract or property contract has 
taken actions primarily for the purpose of circumventing the requirements of Chapter 83, that 
Employer shall be subject to the sanctions set forth in Section 83.10 of Chapter 83; 

(f) Set the term of the agreement; 
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(g) Set appropriate enforcement and sanctioning standards consistent 
with Chapter 83; 

(h) Set forth the City's obligations to develop training programs, job 
applicant referrals, technical assistance, and information systems that assist the Employer in 
complying with this Chapter; and 

(i) Require the Employer to include notice of the requirements of this 
Chapter in leases, subleases, and other occupancy contracts. 

6.8.2. Miscellaneous. Developer or its contractor, as applicable, shall make the 
final determination of whether an economically disadvantaged individual referred by the System 
is "qualified" for the position. Upon application by an Employer, the First Source Hiring 
Administration may grant an exception to any or all of the requirements of Chapter 83 in any 
situation where it concludes that compliance with Chapter 83 would cause economic hardship. 
In the event Developer breaches the requirements of this Section 6.8, Developer shall be liable 
to the City for liquidated damages as set forth in Chapter 83. As set forth in the First Source 
Hiring Agreement, any contract or subcontract entered into by Developer shall require the 
contractor or subcontractor to comply with the requirements of Chapter 83 and shall contain 
contractual obligations substantially the same as those set forth in this Section 6.8. 

6.9- Prevailing Wages. During the Term, Developer agrees that all work performed 
pursuant to this Agreement will be done in a manner consistent with City and State Prevailing 
Wage Law,, to the extent applicable, and specifically that any person performing labor in the 
construction of Public Improvements, Storm water Management Improvements or Community 
Improvements on the Project Site shall be paid not less than the highest prevailing rate of wages 
under Section 6.22(E) of the Administrative Code, shall be subject to the same hours and 
working conditions, and shall receive the same benefits as in each case are provided for similar 
work performed in San Francisco, California, as required by governing law. Developer shall 
include in any contract for such construction a requirement that all persons performing labor 
under such contract shall be paid not less than the highest prevailing rate of wages for the labor 
so performed. Developer shall require any contractor to provide, and shall deliver to City upon 
request, certified payroll reports with respect to all persons performing labor in the construction 
of Public Improvements or Community Improvements. 

6.10. Payment of Fees and Costs. 

6.10.l. Developer shall timely pay to the City all Impact Fees and Exactions 
applicable to the Project or the Project Site as set forth in Section 2.4 and Exhibit E of this 
Agreement. 

6.10.2. Developer shall timely pay to the City all Processing Fees applicable to 
the processing or review of applications for the Basic Approvals or the Implementing Approvals 
under the Municipal Code. Prior to engaging the services of any consultant or authorizing the 
expenditure of any funds for such consultant to assist the City, the City shall consult with 
Developer in an effort to mutually agree to terms regarding (i) the scope of work to be 
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performed, (ii) the projected costs associated with the work, and (iii) the particular consultant 
that would be engaged to perform the work. 

6.10.3. Developer shall pay to the City all City Costs during the Term within 
thirty (30) days following receipt of a written invoice from the City. Each City Agency shall 
submit to OEWD or another City agency as designated by OEWD monthly or quarterly invoices. 
for all City Costs incurred by the City Agency for reimbursement under this Agreement, and 
OEWD or its designee shall gather all such invoices so as to submit one City bill to Developer· 
each month or quarter. To the extent that a City Agency fails to submit such invoices, then 
OEWD or its designee shall request and gather such billing information, and any City Cost that 
is not invoiced to Developer within twelve (12) months from the date the City Cost was incurred 
shall not be recoverable.· 

6.10.4. The City shall not be required to process any requests for approval or take 
other actions under this Agreement during any period in which payments from Developer are 
past due. If such failure to make payment continues for a period of more than sixty ( 60) days 
following notice, it shall be a Default for which the City shall have all rights and remedies as set 
forth in Section 12.4. 

6.11. Nexus/Reasonable Relationship Waiver. Developer consents to, and waives any 
rights it may have now or in the future, to challenge with respect to the Project or the Basic . 
Approvals, the legal validity of, the conditions, requirements, policies, or programs required by 
this Agreement or the Existing Standards, including, .without limitation, any claim that they 
constitute an abuse of police power, violate substantive due process, deny equal protection of the 
laws, effect a taking of property without payment of just compensation, or impose an unlawful 
tax. In the event Developer challenges any Future Change to an Existing Standard, or any 
increased or new fee permitted under Section 2.3, then the City shall have the right to withhold 
additional development approvals or permits until the matter is resolved; provided, however, 
Developer shall have the right to make payment or performance under protest, and thereby 
receive the additional approval or permit while the matter is in dispute. 

6.12. Taxes. Nothing in this Agreement limits the City's ability to impose new or 
increased taxes or special assessments, or any equivalent or substitute tax or assessment, 
provid~d (i) the City shall not institute on its own initiative proceedings for any new or increased 
special tax or special assessment for a land-secured financing district (including the special taxes 
under the Mello-Roos Community Facilities Act of 1982 (California Government Code§ 53311 
et seq.)) that includes the Project Site unless the new district is City-wide or Developer gives its 
prior written consent to such proceedings, and (ii) no such tax or assessment shall be targeted or 
directed at the Project, including, without limitation, any tax or assessment targeted solely at the 
Project Site. Nothing in the foregoing prevents the City from imposing any tax or assessment 
against the Project Site, or any space therein, that is enacted in accordance with law and applies 
to similarly-situated property on a City-wide basis. 

6.13. Indemnification of City. Developer shall Indemnify the City and its officers, 
agents and employees from and, if requested, shall defend them against any and all loss, cost, 
damage, injury, liability, and claims ("Losses") arising or resulting directly or indirectly from 
this Agreement and Developer's performance (or nonperformance) of this Agreement, regardless 
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of the negligence of and regardless of whether liability without fault is imposed or sought to be 
imposed on the City, except to the extent that such Indemnity is void or otherwise unenforceable 
under applicable law, and except to the extent such Loss is the.result of the active negligence or 
willful misconduct of City .. The foregoing Indemnity shall include, without limitation, 
reasonable fees of attorneys, consultants and experts and related costs, and the City's cost of 
investigating any claims 'against the City. All Indemnifications set forth in this Agreement shall 
survive the expiration or termination of this Agreement. 

6.14. Contracting for Public Improvements. In connection with all of the Public 
Improvements, Developer shall engage a e<ontractor that is duly licensed in California and 
qualified to complete the work (the "Contractor"). The Contractor shall contract directly with 
Developer pursuant to an agreement to be entered into by Developer and Contractor (the 
"Construction Contract"), which shall: (i) be a guaranteed maximum price contract; (ii) 
require the Contractor or Developer to obtain and maintain bonds for one-hundred percent 
(100%) of the cost of construction for performance and fifty percent (50%) of payment for labor 
and materials (and include the City and Developer as dual obliges under the bonds), or provide a 
letter of credit or other security satisfactory to the City, in accordance with the requirements of 
the Subdivision Code; (iii) require the Contractor to obtain and maintain customary rnsurance, 
including workers compensation in statutory amounts, Employer's liability, general liability, and 
builders all-risk; (iv) release the City from any and all claims relating to the construction, 
including but not limited to mechanics liens and stop notices; (v) subject to the rights of any 
Mortgagee that forecloses on the property, include the City as a third party beneficiary, with all 
rights to rely on the work, receive the benefit of all warranties,. and prospectively assume 
Developer's.obligations and enforce the terms and conditions of the Construction Contract as if 
the City were an original party thereto; and (vi) require that tbe City be included as a third party 
benefiCiary, with all rights to rely on the work product, receive the benefit of all warranties and 
covenants, and prospectively assume Contractor's rights in the event of any termination of the 
Construction Contract, relative to all work performed by the Project's architectand engineer. 

6.15. Notice of Special Restrictions for Parks. Upon approval of the final map 
consistent with this Development Agreement, Developer shall record Notice of Special 
Restrictions ("NSRs") on the Visitacion Park and Leland Greenway Park parcels, which are 
designed for potential acquisition by the City. Developer shall promptly provide a copy of the 
recorded NSRs to the Planning Department and to any other monitoring agency. 

6.16. Fire Suppression Obligations. The Developer shall satisfy its fire suppression 
obligation to the City through the payment of funds to the City, as described in this Section. 
SFPUC and the SFFD shall make the selection of the appropriate option for the Project of 
improvements to the Auxiliary Water Supply System (A WSS) or the selection of a portable 
Water supply system (PWSS). However, Developer's funding obligation under this Section shall 
be limited to the actual cost of a PWSS, as negotiated by the City using best efforts with a 
reputable vendor, or $1,500,000 whichever is less. Developer shall consult with SFPUC and the 
SFFD upon the selection of a vendor for the PWSS and Funds shall be delivered to the City 
within sixty (60) days after [ ]. The Parties agree that Developer's provision of funds for the 
designs and the PWSS system shall be its sole obligation for fire suppression systems and shall 
have no obligation for payment to construct or fund improvements to the City's Auxiliary Water 
Supply System or any other infrastructure or program related to fire suppression. Should the 
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SFPUC and SFFD select a A WSS for the Project then Developer's obligation shall be the 
maximum of $1,500,000 and funds shall be delivered to the City within sixty (60) days after [ ]. 
The obligation of developer shall be a maximum of $1,500;ooo in 2014 dollars with no 
escalation. 

7. OBLIGATIONS OF CITY 

7.1. No Action to Impede Basic Approvals. Subject to City's express rights under this 
Agreement, City shall take no action under this Agreement nor impose any condition on the 
Project that would conflict with this Agreement or the Basic Approvals. An action taken or 
condition imposed shall be deemed to be "in conflict with" this Agreement or the Basic 
Approvals if such actions or conditions result in the occurrence of one or more of the 
circumstances identified in Section 2.3. I of this Agreement. 

7.2. Processing Durmg Third Party Litigation. The filing of any third-party lawsuit(s) 
against the City or Developer relating to this Agreement, the Basic Approvals, the Implementing 
Approvals, or other development issues affecting the Project or the Project Site, shall not delay 
or stop the development, processing or construction of the Project or the issuance of 
Implementing Approvals unless the third-party obtains a court order preventing the activity. 

7.3. Criteria for Approving Implementing Approvals. The City may approve an 
application for an Implementing Approval subject to any conditions necessary to bring the 
Implementing Approval into compliance with this Agreement, the Basic Approvals, any 
Implementing Approvals that nave been previously granted, the Existing Standards, or Future 
Changes to Existing Standards (except to the extent such Future Changes to Existing Standards 
are in conflict with this_ Agreement or the terms and conditions of the Basic Approvals}. If the 
City denies any application for an Implementing Approval that implements the Project as 
contemplated by the Basic Approvals (as opposed to requests for Implementing Approvals that 
effect a Material Change to the Basic Approvals), the City must specify in writing the reasons for 
such denial, which reasons may include how the application for the Implementing Approval is 
inconsistent with this Agreement and/or the Basic Approvals (if such inconsistencies are 
determined to exist), and the City shall suggest modifications required for approval of the 
application. Any such specified modifications shall be consistent with this Agreement (including 
the consistency with the Uniform Codes as provided in Section 2.3.4 or the Design for 
Development), the Basic Approvals, the Implementing Approvals thathave been previously 
granted, and the Existing Standards or Future Changes to Existing Standards and City staff shall 
approve the application if it is subsequently resubmitted for City review and corrects or 
mitigates, to the City's satisfaction, the stated reasons for the earlier denial in a manner that is 
consistent and compliant with this Agreement, the Basic Approvals, any Implementing 
Approvals that have been granted, the Existing Standards, Future Changes to Existing Standards 
(if any) and Applicable law. 

7.4. Coordination ofOffsite Improvements. The City shall use reasonable efforts to 
assist Developer in coordinating construction of offsite improvements specified in a 
Development Phase Approval in a timely manner; provided, however, the City shall not be 
required to incur any costs in connection therewith, other than incidental administrative costs, 
such as staff time. 
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7.5. Commitment of Transportation Funds. 

· 7.5.1. The San Francisco County Transportation Authority ("SFCTA") will 
program $2 million of Proposition K funds to the Project through its 2014 Strategic Plan and 5-
Year Prio:ritization Program process, anticipated to conclude by June 30, 2014. This $2 miilion 
in Proposition K funds will be programmed for transportation improvements located within and 
directly adjacent to the Project Site but intended to serve the larger community through -
improved pedestrian safety and pedestrian access to the Bayshore Caltrain Station. The 
Proposition K funds will subsidize.the design and/or construction of the Project's Phase 1 
pedestrian network, which will provide complete pedestrian connectivity between Bayshore 
Boulevard and the Bayshore Cal train Station through a combination of permanent sidewalks and 
temporary pathways, as described in the Open Space and Streetscape Master Plan ("Funding 
ContingeDcy Work"). Eligible improvements include sidewalks, temporary pedestrian 
pathways,, signage, and other traffic calming measures that facilitate pedestrian safety. All 
portions of this pedestrian network must be consistent with the Open Space and Streetscape 
Masterplan. 

The San Francisco Municipal Transportation Agency ("SFMTA") has agreed to serve as 
the fiscal sponsor for the Project's Proposition K allocation request(s). SFMTA will be the 
recipient of the Proposition K funds and will transfer the funds to the Developer on a 
reimbursement basis. For the Project to obtain all or any portion of this $2 million, SFMTA, on 
behalf of the Project, must request the funds by completing SFCTA's standard Proposition K 
request form and proceed through the SFCTA Board's Proposition K allocation approval 
process; provided that the request is complete and accurate, and consistent with Pr-oposition K 
policies, it will not be denied. Proposition K funds are provided on a reimbursement basis, 
meaning that an allocation request must be_ approved prior to expenditure and that SFMTA, on 
behalf of the project, will be reimbursed for expenditures upon the submission of eligible 
expenses to SFCTA. SFMTA will subsequently reimburse eligible Developer costs according to 
project milestone completion and receipt of support documentation for all costs incurred. Once 
the SFMT A certifies the applicable milestone has been completed and is acceptable and that all 
support documents are sufficient, SFMTA will reimburse eligible costs to the Developer within 
thirty (30) days. Provided that the request is complete and accurate, it will not be denied. 
Milestones for reimbursement are as follows: 

(a) At the time when the City approves the applicable improvement or 
improvements' Design Review Application, ensuring that improvement is designed to conform 
with Open Space and Streetscape Masterplan, SFMTA will reimburse all design-related eligible 
expenses. 

(b) At the time when construction of applicable improvement(s) is substantially 
complete, SFMTA will reimburse all eligible construction expenses to date. 

(c) At the time when the City deems that all public benefits and Corrimunity 
Improvements within the applicable phase are complete, such that the first residential unit within 
the phase may receive First Certificate of Occupancy, SFMT A will provide final reimbursement 
for any expenses occurring after substantial completion milestone. 
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( d) Developer will be required to provide quarterly progress reports on any 
Proposition K-:funded design and/or development work to SFMTA within 30 days of the end of 

·each quarter. SFMTA will subsequently submit these reports to SFCTA. 

( e) Additionally, documentation of compliance with City payment procedures and 
policies must be provided for all reimbursable expenses. (See Controller's office website for 
deta,ils: http://www.sfcontroller.org/) 

SFMTA, on behalf of the Developer, may request the Proposition K funds for a particular phase 
of design and/or construction work, either as a single application for $2 million or in multiple 
increments adding up to $2 million, provided that no allocation request may exceed the 
anticipated eligible costs of the improvement(s) for which reimbursement is being sought at that 
time. If a particular improvement or set of improvements requires less funding than initially 
anticipated, any remaining funds will be de-obligated and returned to the SFCTA. Any such 
return of funds will not compromise the Developer's eligibility to utilize a cumulative total of $2 
million in PropositionK funds. 

7.5.2. SFMTA agrees to dedicate additional funds to be spent on transportation 
improvements located within and directly adjacent to the Project Site but intended to serve the 
larger community through improved pedestrian safety and pedestrian access to the Bayshore 
Caltrain Station and along Bayshore Boulevard in the vicinity of the Project. These funds will 
be usea to reimburse Developer's expenditures for eligible transportation improvements that 
have not been funded by another City source (e.g. Visitacion Valley Community Facilities and 
Infrastructure Fee, Proposition K dollars, or other transportation impact fees). Upon the earlier 
of (a) Mr A-designating a specific source for these funds or (b) 2 years &fter the Effective Date, 
the Project may request up to $1.5 million to reimburse Developer for the cost of eligible . 
transportation imprnvements that have not been funded by another City source. Developer must 
request these. :funds.at least 120 days prior to the date when they wish to be reimbursed, and 
SFMTA must evaluate the request within 60 days of receiving it. This funding to the Project is 
contingent upon Developer completing the Funding Contingency Work as defined in Section 
7.5.1 above. SFMTA will transfer funds to Developer on a reimbursement basis. 
Reimbursement is contingent upon both receipt of sufficient support documentation and 
completion of the following key Project milestones: 

(a)- At the time when the City approves the applicable improvement or 
improvements' Design Review Application, ensuring that improvement is designed to conform 
with Open Space and Streetscape Maste~lan, SFMTA will reimburse all design-related eligible 
expenses. 

(b) At the time when construction of applicable improvement(s) is 
substantially complete, SFMTA will reimburse all eligible construction expenses to date 

(c) At the time when the City deems that all public benefits and 
Community Improvements within the applicable phase are complete,. such that the first 
residential unit within the phase may receive First Certificate of Occupancy, SFMTA will 
provide fmal reimbursement for any expenses occurring after substantial completion milestone. 
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(d) Additionally, documentation of compliance with City payment 
procedures and policies must be provided for all reimbursable expenses. See Controller's office 
website for details: http://www.sfcontroller.org/ 

Developer may request these funds in a single application or in multiple increments, up to a 
cumulative total of $1.5 million, provided that no allocation request may exceed the anticipated 
eligible costs of the improvement(s) for which reimbursement is being sought at that time. If a 
particular improvement or set of improvements requires less funding than initially anticipated, 
any remaining funds will be de-obligated and returned to the SFMTA. Any such return of funds 
will not compromise the Developer's eligibility to utilize a cumulative total of $1.5 million. 

7.6. Park Subsidy/Acquisition. 

The terms and procedures for the acquisition of parks of parks pursuant to this Agreement are 
described in Exhibit M attached hereto. 

[Language to be added following the completion of negotiations between the Developer and the 
Recreation and Parks Department.] 

7.7. On-Street Parking Management. The City will manage the ProjeCt Site's on-
street parking to maximize access to the Project and support the City's broader transportation 
goals. To preserve· flexibility as parking demands and traffic conditions change over time, the 
City will periodically evaluate the efficacy of the on-street parking management strategies being ·. 
employed at the Project Site and make appropriate adjustments based on SFMTA's Policies for 
On-Street Parking Management or subsequently adopted guidelines. These evaluation and 
adjustme..11t processes will utilize mode split and other transportation data collected a-s required by 
the Transportation Demand Management Plan and solicit input from occupants and property 
owners at the Project Site, as well as stakeholders in the Visitacion Valley community. In 
particular, the City agrees to manage the Project Site's on-street parking in such a way that does 
not prioritize daytime commuter parking (e.g. for Caltrain riders) over the access needs of the 
Project Site's occupants and visitors. 

8. MUTUAL OBLIGATIONS 

8.L Notice of Completion or Revocation. Upon the Parties' completion of 
performance or revocation of this Agreement, a written statement acknowledging such 
completion or revocation, signed by the appropriate agents of City and Developer, shall be 
recorded in the Official Records. · 

8.2. Estoppel Certificate. Developer may, at any time, and from time to time, deliver 
written notice to the Planning Director requesting that the Planning Director certify in writing 
that to the best of his or her knowledge: (i) this Agreement is in full force and effect and a 
binding obligation of the Parties; (ii) this Agreement has not been amended or modified either 
orally or in writing, and if so amended or modified, identifying the amendments or modifications 
and stating their date and nature; (iii) Developer is not in default in the performance of its 
obligations under this Agreement, or if in default, describing therein the nature and amount of 
any such defaults; and (iv) the findings of the City with respect to the most recent annual review . 
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perfonned pursuant to Section 9.2 below. The Planning Director shall execute and return such 
certificate within forty-five (45) days following receipt of the request. Each Party acknowledges 
that any mortgagee with a mortgage on all or part of the Project Site, acting in good faith, may 
rely upon such a certificate. A certificate provided by the City establishing the status of this. 
Agreement with respect to any lot or parcel shall be in recordable fonn and may be recorded 
with respect to the affected lot or parcel at the expense of the recording party. 

8.3. Cooperation in the Event of Third-Party Challenge. 

8.3 .1. In the event any legal action or proceeding is instituted challenging the 
validity of any provision of this Agreement, the Project, the Basic Approvals or Implementing 
Approvals, the adoption of the Addenda to the FEIR, other actions taken pursuant to CEQA, or 
other approvals under state or City codes, statutes, codes, regulations, or requirements, and any 
combination thereof relating to the Project or any portion thereof (each, a "Third-Party. 
Challenge"), the Parties shall cooperate in defending against such challenge. The City shall 
promptly notify Developer of any Third-Party Challenge instituted against the City. 

8.3.2. Developer shall assist and cooperate with the City at its own expense in 
connection with any Third-Party Challenge. The City Attorney's Office may use its own legal 
staff or outside counsel in connection with defense of the Third-Party Challenge, at the City 
Attorney's sole discretion. Developer shall reimburse the City for its actual costs in defense of 
the action or proceeding, including but not limited to the ti..'TI.e and expenses of the City 
Attorney's Office and any consultants; provided, however, (i) Deveklper shall have the right to 
receive monthly invoices fqr all such costs, and (ii) Deveibper may elect to terminate· this 
Agreement, and upon any such termination, Developer's and City's obligations to defend the 
Third-Party Challenge shall cease and Developer shall have no responsibility to reimburse any 
City defense costs incurred after such termination date. Developer shal-1 Indemnify the City 
from any other liability incurred by the City, its officers, and its employees as the result of any 
Third-Party Challenge, including any award to opposing counsel of attorneys' fees or costs,· 
except where such award is the result of the willful misconduct of the City or its officers or · 
employees. This section shall survive any judgment invalidating all or any part of this 
Agreement. 

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

8.5. Other Necessary Acts. Each Party shall use good faith efforts to take such further 
actions as may be reasonably necessary to carry out this Agreement, the Basic Approvals, 
Development Phase Approvals, Design Review Approvals, and the Implementing Approvals, in 
accordance with the terms of this Agreement (and subject to all applicable laws) in order to 
provide and secure to each Party the full and complete enjoyment of its rights and privileges 
hereunder. 
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9. PERIODIC REVIEW OF DEVELOPER'S COMPLIANCE 

9.1 . Annual Review. Pursuant to Section 65865.l of the Development Agreement 
Statute and Section 56.17 of the Administrative Code as of the Effective Date ("Section 56.17"), 
attached hereto as Exhibit 0, at the beginning of the second week of each January following final 
adoption of this Agreement and for so long as the Agreement is in effect (the "Annual Review 
Date"), the Planning Director shall commence a review to ascertain whether Developer has, in 
good faith,, complied with the Agreement. The failure to commence such review in January shall 
not waive the Planning Director's right to do so later in the calendar year; provided, however, 
that such review shall be deferred to the following January if not commenced on or before May 
31st. The J>lanning Director may elect to forego an annual review if no significant construction 
work occurred on the Project Site during that year, or if such review is otherwise not deemed 
necessary._ 

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

9 .2.1. Required rllformation from Developer. Upon request by the Planning 
Director but not more than sixty (60) days and not less than forty-five (45) days before the 
Annual Review Date, Developer shall provide a letter to the Planning Director containing 
evidence to sh_ow compliance with this Agreement, including, but not limited to, compliance 
with the requirements regarding the following: the Community Improvements, Public 
Improvements and Stormwater Managementlmprovements constructed or under construction 
by Developer-as required by the Phasing Plan, and the manner in which the BMR Requirements 
have been met. The burden of proof, by substantial evidence, of rnmpliance is upon Developer. 

9 .2.2. City Report. Within forty-five ( 45) days_ after Developer submits such 
letter, the Planning Director shall review the information submitted by Developer and all other 
available evidence regarding Developer's compliance with this Agreement. All such available 
evidence including final staff reports shall, upon receipt by the City, be made available as soon 
as possible to Developer. The Planning Director shall notify Developer in writing whether 
Developer has complied with the terms of this Agreement. If the Planning Director finds 
Developer. in compliance, then the Planning Director shall proceed in the manner provided in 
Section 56.17. If the Planning Director finds Developer is not in compliance with this 
Agreement, the Planning Director shall issue a Certificate of Non-Compliance as procedures set 
forth in Section 56.17. The City's failure to timely complete the annual review is not deemed to 
be a waiver of the right to do so at a later date within a given year, so long as the annual review 
is commenced on or before May 31st, as contemplated in Section 9 .1. All costs incurred by the 
City under this Section shall be included in the City Costs. 

9.2.3. Effect on Transferees. If Developer has effected a transfer so that its 
interest in the Project Site has been divided between Developer and/or Transferees, then the 
annual review hereunder shall be conducted separately with respect to Developer and each 
Transferee that is not Affiliated with Developer, and if appealed, the Planning Commission and 
Board of Supervisors shall make its determinations and take its actions separately with respect 
to Developer and each such Non-Affiliate Transferee, as applicable, pursuant to Administrative 
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Code Chapter 56. If the Board of Supervisors terminates, modifies or takes such other actions 
as may be specified in Administrative Code Chapter 56 and this Agreement in connection with a 
determination that Developer or a Transferee has not complied with the terms and conditions of 
this Agreement, such action by the Planning Director, Planning Commission, or Board of 
Supervisors shall be effective only as to the Party (and its Affiliates) to whom the determination 
is made and the portions of the Project Site in which such Party (and its Affiliates) has an 
interest. 

9.2.4. Default. The.rights and powers of the City under this Section 9 are in 
addition to, and shall not limit, the rights of the City to terminate or take other action under this 
Agreement on account of the commission by Developer of an Event of Default. 

10. AMENDMENT; TERMINATION; EXTENSION O;F TERM 

10.1. Amendment or Termination. Except as provided in Section 2.6 (Changes in State 
and Federal Rules and Regulations) and Section 12.4 (Remedies), this Agreement may only be 
amended or terminated with the mutual written consent of the Parties. Except as provided in this 
Agreement to the contrary, the amendment or termination, and any required notice thereof, shall 
be accomplished in the manner provided in the Development Agreement Statute and Section 
56.18. 

10.l.l. Amendment Exemptions. No amendment of a Basic Approval or 
Implementing Approval, or the approval of an Implementing Approval, shall require an 
amendment to this Agreement. Upon approval, any such matter shall be deemed to be 
incorporated automatically into the Project and vested under this Agreement (subject to any 
conditions set forth in the amendment or Implementing Approval). Notwithstanding the 
foregoing, ifthere is any conflict between the terms of this Agreement and an Implementing 
Approval, or between this Agreement and any amendment to a Basic Approval or Implementing 
Approval which is not consistent with the terms of this Agreement, then the Parties shall 
concurrently amend this Agreement (subject to all necessary approvals in accordance with this 
_Agreement) in order to ensure the terms of this Agreement are consistent with the proposed 
Implementing Approval or the proposed amendment to a Basic Approval or Implementing 
Approval. If the Parties fail to amend this Agreement as set forth above, then the terms of this 
Agreement shall prevail over any Implementing Approval or any amendment to a Basic 
Approval or Implementing Approval that conflicts with this Agreement. 

102. Termination and Vesting. Anyterinination under this Agreement shall 
concurrently effect a termination of the Basic Approvals, except as to each Basic Approval for a 
building project that has been commenced in reliance thereon. 

10.3. Extension Due to Legal Action, Referendum, or Excusable Delay. 

10.3. l. If any litigation is filed challenging this Agreement (including but not 
limited to any CEQA determinations) or the validity of this Agreement or any of its provisions, 
or if this Agreement is suspended pending the outcome of an electoral vote on a referendum, 
then the Term shall be extended for the number of days equal to the period starting from the 
commencement of the litigation or the suspension to the end of such litigation or suspension. 
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The Parties shall document the start and end of this delay in writing within thirty (30) days from 
the applicable dates. 

10.3.2. In the event of changes in state or federal laws or regulations, inclement 
weather, delays due to strikes, inability to obtain materials, civil commotion, war, acts of 

. terrorism,,. fire, acts ·of God, litigation, lack of availability of commercially-reasonable project · 
financing (as a general matter and not specifically tied to Developer), or other circumstances 
beyond th.e control of Developer and not proximately caused by the acts or omissions of 
Developer that substantially interfere with carrying out the Project or any portion thereof or with 
the ability of Developer to perform its obligations under this Agreement ("Excusable Delay"), 
the Parties agree to extend the time periods for performance, as such time periods have been 
agreed to by Developer, of Developer's obligations impacted by the Excusable Delay. In the 
event that an Excusable Delay occurs, Developer shall notify the City in writing of such 
occurrence and the manner in which such occurrence substantially interferes with carrying out 
the Project or the ability of Developer to perform under this Agreement. In the event of the 
occurrence of any such Excusable Delay, the time or times for performance of the obligations of 
Developer, including the completion of any required Community Improvements within a given 
Development Phase, will be extended for the period of the Excusable Delay if Developer 
cannot, th.Iough commercially reasonable and diligent efforts, make up for the Excusable Delay 
within the time period remaining before the applicable completion date; provided, however, 
within thirty (30) days after the beginning of any such Excusable Delay, Developer shall have 
first notified City of the cause or causes of such Excusable Delay and claimed an extension for 
the reasonably estimated period of the Excusable Delay. In the event that Developer stops any 
work as a result of an Excusable Delay, Developer must take commercfally reasonable measures 
to ensure that the affected real property is returned to a safe condition a..TJ.d remains in a safe 
condition for the duration of the Excusable Deiay. 

10.3.3. The foregoing Section 10.3.2 notwithstanding, Developer may not seek to 
delay the Completion of an Community Improvement or other public benefit required under a 
Development Phase Approval (including any required implementation trigger contained in the 
Phasing Plan or in an Implementing Approval) as a result of an Excusable Delay related to the 
lack of availability of commercially _reasonable project financing. Furthermore, Developer may 
not rely on Excusable Delay to delay the Completion of a Community Improvement or other 
public benefit while commensurate work (to that which is sought to be delayed) is being 
performed on the market-rate development in the Project Site. 

11. TRANSFER OR ASSIGNMENT; RELEASE; RIGHTS OF MORTGAGEES; 
CONSTRUCTIVE NOTICE 

11. l. Permitted Transfer of this Agreement. 

11.1. l. No City Consent. Developer shall have the right to Transfer its rights, 
interests and obligations under this Agreement, without the City's consent, as follows: 

(a) Developer may convey the entirety of its right, title, and interest in 
and to the Project Site together with a Transfer of all rights, interests and obligations of this 
Agreement without the City's consent; 
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(b) From and after the rec6rdation of a final subdivision map for all 
real property within an Development Phase Approval and Developer's Completion of the 
Community Improvements and Transportation Mitigation Measures in that approved 
Development Phase or Sub-Phase, Developer shall have the right to Transfer all of its interest, 
rights or obligations under this Agreement with respect to that Development Phase to a 
Transferee acquiring a fee or long-term ground lease interest in all or a portion of the real 
property within that Development Phase without the City's consent; 

(c) Following the Completion of infrastructure as needed to create · 
developable lots, Developer shall have the right to convey developable lots or parcels within the 
Project Site for vertical development not requiring the construction of Community 
Improvements and 'Transportation Mitigation Measures but requiring the construction of on-site 
Public Improvements or Stormwater Management Improvements required by the Planning Code 
or other City code or regulation (including adjoin,ing streetscape improvements required by a 
street improvement permit), and Transfer all rights, interests and obligations under this 
Agreement with respect to the conveyed lots or parcels, without the City's consent (subject to 
the requirements of Section 4.2 with respect to the Completion of BMR Units or payment of an 
in lieu fee); and · 

(d) Developer shall have the right to convey a portion of the Project 
Site, together with a Transfer of its rights, interests and obligations under this Agreement with 
respect to the conveyed real property, to Affiliates without the City's consent (but subject to the 
cross-default provisions between Developer and Affiliates as set forth in Section 12.2 below); 
and 

( e) Developer shall have the right to convey all or a portion of the 
Project Site, together with a Transfer of all its rights, interests and obligations under this 
Agreement with respect to the conveyed real property, to a Mortgagee as set forth in 
Section 11.9 below without the City's consent. Following any foreclosure, deed in lieu or other 
transfer to a Mortgagee, such Mortgagee shall have the right to transfer its interest in the Project 
Site together with a Transfer of all rights, interests and obligations under this Agreement 

. without the City's consent. 

Any Transfer of rights, interests and obligations under this Agreement shall be by an Assignment 
and Assumption Agreement in substantially the form attached hereto as Exhibit P, and 
notwithstanding the fact that the City cannot object to Transfers described in this Section 11.1. l 
above, the City shall have the right to object to an Assignment and Assumption Agreement if and 
to the extent such agreement does not meet the requirements of Section 11.3 .2. No Transfer · 
under this Section shall terminate or modify the rights or obligations of the Parties under this 
Agreement including but not limited to the B:rvtR Requirements. 

11.1.2. City Consent Requirement. Developer shall have the right, at any time, 
to convey a portion of its right, title and interest in and to the Project Site, as well as Transfer 
the rights, interests and obligations under this Agreementwith respect to such real property 
(including the obligation to construct Community Improvements and Transportation Mitigation 
Measures required to be constructed in the applicable Development Phase Approval) subject to 
the prior written consent of the Planning Director, which consent will not be unreasonably 
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withheld, conditioned or delayed. In determining the reasonableness of any consent or failure to 
consent, the Planning Director shall consider whether the proposed Transferee has sufficient 
development experience and creditworthiness to perform the obligations-to be transferred. With 
regard to any proposed Transfer under this Section 11.1.2, Developer shall provide to the City 
information to demonstrate the Transferee's development experience, together with any 
additional information reasonably requested by the City. 

11- 2. Transferee Obligations. The Parties understand and agree that rights and 
obligations under this Agreement run with the land, and each Transferee must satisfy the 
obligations of this Agreement with respect to the land owned by it (incfoding but not limited to 
completion of any BMR Units); provided, however, notwithstanding the foregoing, if an owner 
of a portion of the Project Site (other than a mortgagee, including any mortgagee who obtains 
title to the Project Site or any portion thereof as a result of foreclosure proceedings or 
conveyance or other action in lieu thereof, or other remedial action) does not enter into an 
Assignment and Assumption Agreement approved by the Planning Director, then it shall have no 
rights, interests or obligations under this Agreement and the City shall have such remedies as 
may be available for violation of this Article 11. 

11.3. Notice and Approval of Transfers. 

11.3.l. With regard to any proposed Transfer under this Article 11, Developer 
shall provide not less than thirty (30) days written notice to City before any proposed Transfer 
of its interests, rights and obligations under this Agreement. Developer shall provide, with such 
notice, a copy of an assignment and assumption agreement, in substantially the form attached 
hereto as Exhibit P, that Developer proposes to enter into, with a detailed description of what 
obligations are to be assigned to the Transferee and what obligations will be retained by 
Developer, and a description of the real property proposed for conveyance to the Transferee (an 
"Assignment and Assumption Agreement"). The City shall execute and return the 
Assignment and Assumption Agreement, or provide any written objections, within thirty (30) 
days following receipt of the Assignment and Assumption Agreement from Developer. 

11.3 .2. Each Assignment and Assumption Agreement shall be in recordable 
form, substantially the form attached hereto as Exhibit P, and include: (i) an agreement and 
covenant by the Transferee not to challenge the enforceability of any of the provisions or 
requirements of this Agreement, including but not limited to the Costa-Hawkins Act provisions 
and waivers; (ii) a description of the obligations under this Agreement (including but not limited 
to obligations to construct Community Improvements and Mitigation Measures) that will be 
assumed by the assignee and from which assignor .will be released; (iii) confirmation of all of 
the Indemnifications and releases set forth in this Agreement; (iv) a covenant not to sue the 
City, and an Indemnification to the City, for any and all disputes between the assignee and 
assignor; (v) a covenant not to sue the City, and an Indemnification to the City, for any failure to 
complete all or any part of the Project by any party, and for any harm resulting from the City's 
refusal to issue further permits or approvals to a defaulting party under the terms of this 
Agreement; (vi) a transfer of any existing bonds or security required under this Agreement, or 
the Assignee will provide new bonds or security to replace the bonds or security that had been 
provided by Assignor, and (vii) such other matters as are deemed appropriate by the assignee 
and assignor and are approved by the City. Each Assignment and Assumption Agreement shall 
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become effective when it is duly executed by the Parties, the Planning Director has executed the 
consent, and it is recorded in the Official Records. 

11.3 .3. With regard to any proposed Transfer under this Article 11 not requiring 
the City's consent, each Assignment and Assumption Agreement shall be subject to the review 
and approval of the Planning Director and the Planning Director shall only disapprove the 
Assignment and Assumption Agreement if such Assignment and Assumption Agreement does 
not include the items (i) to (vi) of Section 11.3.2 above, or the description of the obligations that 
will be assigned and assumed are unclear or inconsistent with this Agreement, the Phasing Plan 
or any applicable Development Phase Approval. With regard to any proposed Transfer under 
this Article 11 requiring the City's consent, each Assignment and Assumption Agreement shall 
be subject to the review and approval of the Planning Director, which shall not be unreasonably 
withheld or delayed. The Planning Director may withhold such approval (a) ifthe proposed 
Assignment and Assumption Agreement does not include the items (i) to (vi) of Section 11.3.2 
above, or the description of the obligations that will be assigned and assumed are unclear or 
inconsistent with this Agreement, the Phasing Plan or any applicable Development Phase 
Approval, (b) the Planning Director reasonably objects to the qualifications of the proposed 
Transferee, as set forth in Section 11.1.2 above, or ( c) the proposed Assignment and 
Assumption Agreement disproportionally burdens particular parcels or Transferees with 
obligations and Developer or Transferee does not provide reasonable evidence that such 
obligations can or will be completed. 

11.4. City Review-of Proposed Transfers. The City shall use good faith efforts to 
promptly review and respond-to all approval requests under this Article 11. The City shall 
explain its reasons for any -denial, and the parties agree to-meet and confer in good faith to 
resolve any di(ferences or correct any problems in the proposed documentation or tr..ansaction. If 
the City grants its consent, the-consent shall include a fully executed, properly acknowledged 
release of assignor for the prospective obligations that have been assigned, in recordable form, 
and shall be recorded together-with the approved Assignment and Assumption Agreement. 
Notwithstanding anything to the contrary set forth in this Agreement, the City shall not be 
required to consider any request for consent to any Transfer while Developer is in uncured 
breach of any of its obligations under this Agreement. Any sale or conveyance of all or part of 
the Project Site during the Term without an Assignment and Assumption Agreement as required 
by this Article 11 assigning the applicable portions of this Agreement, if any, (except for 
conveyances to Mortgagees and· conveyances of completed lots with completed vertical 
development for which there are no continuing rights or obligations under this Agreement, and 
for which the Parties have therefore released the encumbrance ofthis Agreement) shall be an · 
Event of Default. Any Transfer in violation of this Article 11 shall be an Event of Default. If 
Developer fails to cure such Event of Default by voiding or reversing the unpermitted Transfer 
within ninety (90) days following the City's delivery of the Notice of Default, the City shall have 
the rights afforded to it under Article 12. 

11.5. Permitted Change; Permitted Contracts. Notwithstanding anything to the contrary 
set forth above, the following· shall not be deemed a Transfer requiring City consent under this 

· Agreement: (i) any sale, pledge, assignment or other transfer of the entire Project Site to an 
Affiliate of Developer and (ii) any change in corporate form of Developer or its Affiliates, such 
as a transfer from a limited liability company to a corporation or partnership, that does not affect 

64 

2041 



or change beneficial ownership of the Project Site (each, a "Permitted Change"); provided, 
however, Developer shall provide to City written notice of any such Permitted Change, together 
with such backup materials or information reasonably requested by City, within thirty (30) days 
following t:he date of such Permitted Change or City's request for backup information, as 
applicable_ In addition, Developer has the right to enter into contracts with third parties, 
including but not limited to construction and service contracts, to perform work required by 
Developer under this Agreement. No such contract shall be deemed a Transfer under this 
Agreement: and Developer shall remain responsible to City for the Completion of the work in 
accordance with this Agreement, subject to Excusable Delay. 

1 L6. Release of Liability. Upon City's consent to a Transfer (other than to an Affiliate 
of Developer), Developer shall be released (subject to Section 12.3) from any prospective 
liability or obligation under this Agreement that has been Transferred to the Transferee as 
specified in the Assignment and Assumption Agreement, and the Transferee shall be deemed to 
be the "Developer" under this Agreement with all rights and obligations related thereto with 
respect to the real property conveyed to such Transferee. As further described in Section 12.3, if 
a Transferee defaults under this Agreement, such default shall not constitute a default by 
Developer or its Affiliates (or other Transferees not Affiliated with the defaulting Transferee) 
and shall not entitle City to Terminate or modify this Agreement with respect to such non
defaulting Parties. The foregoing notwithstanding, the Parties acknowledge and agree that a 
failure to Complete a Mitigation Measure, Community Improvement, or Public Improvement 
that must be Completed by a specific Party (as an implementation trigger in the Phasing Plan or 
applicable Development Phase Approval) may, if not Completed, delay or prevent a different 
Party's ability to start or Complete a specific building or improvement under this Agreement, 
and Developer and all Transferees assume this risk. Accordingly, City may withhold 
Development Phase Approvals, Design Review Approvals, or Implementing Approvals based 
upon the acts or omissions of a different Party. 

11. 7. ·Rights of Developer. The provisions in this Article 11 shall not be deemed to 
prohibit or otherwise restrict Developer from (i) granting easements or licenses to facilitate 
development of the Project Site, (ii) encumbering the Project Site or any portion of the 
improvements thereon by any mortgage, deed of trust, or other device securing financing with 
respect to the Project Site or Project, (iii) granting a leasehold interest in portions of the Project 
Site in which persons or entities so granted will reside or will operate, (iv) entering into a joint 
venture agreement or similar partnership agreement to fulfill its obligations under this 
Agreement, proyided that Developer retains control of such joint venture or partnership and 
provided none of the foregoing will affect or limit Developer's obligations or liabilities under 
this Agreement, (v) upon completion of a building, selling a fee interest in a condominium unit, 
or (vi) transferring all or a portion of the Project Site pursuant to a foreclosure, conveyance in 
lieu of foreclosure, or other remedial action in connection with a mortgage; provided, however, 
with respect to items (i) through (iii) above, Developer shall not grant any such easements or 
licenses, allow encumbrances, or grant leasehold interests over real property intended for 
conveyance to the City in accordance with the Schlage Lock Development Plan Documents 
without the City's prior written consent, which shall not be unreasonably withheld unless such 
interests or encumbrances can be and in fact are terminated by Developer before conveyance to 
the City. None of the terms, covenants, conditions, or restrictions of this Agreement or the Basic 
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Approvals or Implementing Approvals shall be deemed waived by City by reason of the rights 
given to Developer pursuant to this Section 11. 7. 

11.8. Developer's.Responsibility for Performance. It is the intent of the Parties that as 
the Project is developed all applicable requirements of this Agreement and the Basic Approvals 
and Implementing Approvals shall be met. If Developer Transfers all or any portion of this 
Agreement, Developer shall continue to be responsible for performing the obligations under this 
Agreement until such time as there is delivered to the City a legally binding Assignment and 
Assumption Agreement that has been approved by the City in accordance with this Article 11. 
The City is entitled to enforce each and every such obligation assumed by each Transferee _ 
directly against the Transferee as ifthe Transferee were an original signatory to this Agreement 
with respect to such obligation. Accordingly, in any action by the City against a Transferee to 
enforce an obligation assumed by the Transferee, the Transferee shall not assert as a defense 
against the City's enforcement of performance of such obligation that such.obligation (i) is 
attributable to Developer's breach of any duty or obligation to the Transferee arising out of the 
transfer or assignment, the Assignment and Assumption Agreement, the purchase and sale 
agreement, or any other agreement or transaction between Developer and the Transferee, or (ii) 
relates to the period before the Transfer. Developer shall Indemnify the City from and against all 
Losses arising out of or connected with contracts or agreements entered into by Developer in 
connection with its performance under this Agreement, including any Assignment and 
Assumption Agreement and any dispute between parties relating to which such party is 
responsible for performing certain obligations under this Agreement. 

11.9. Rights of Mortgagees; Not Obiigated to Construct; Right to Cure Default. 

11.9 .1. Notwithstanding anything to the contrary contained in this Agreement 
(including without limitation those provisions that are or are- intended to be covenants running 
with the land), a mortgagee, including any mortgagee who obtains title to the Project Site or any 
portion thereof as a result of foreclosure proceedings or conveyance or other action in lieu 
thereof, or other remedial action ("Mortgagee"), shall not be obligated under this Agreement to 
construct or complete improvements required by the Basic Approvals, Implementmg Approvals 
or this Agreement or to guarantee their construction or completion solely because the 
Mortgagee holds a mortgage or other interest in the Project Site or this Agreement. The 
foregoing provisions shall not be applicable to any other party who, after such foreclosure, 
conveyance or other action in lieu thereof, or other remedial action, obtains title to the Project 
Site or a portion thereof from or through the Mortgagee, or any other purchaser at a foreclosure 
sale other than the Mortgagee itself. A breach of any obligation secured by any mortgage or 
other lien against the mortgaged interest or a foreclosure under any mortgage or other lien shall 
not by itself defeat, diminish, render invalid or unenforceable, or otherwise impair the · 
obligations or rights of Developer under this Agreement. 

11.9.2. Subject to the provisions of the first sentence of Section 11.9.1, any 
person, including a Mortgagee, who acquires title to all or any portion of the Project Site by 
foreclosure, trustee's sale, deed in lieu of foreclosure, or other remedial action shall succeed to 
all of the rights and obligations of Developer under this Agreement and shall take title subject to 
all of the terms and conditions of this Agreement. Nothing in this Agreement shall be deemed 
or construed to permit or authorize any such holder to devote any portion of the Project Site to 
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any uses, er to construct any improvements, other than the uses and improvements provided for 
or authorized by the Basic Approvals, Implementing Approvals and this Agreement. 

11.9 .3. If the City receives a written notice from a Mortgagee or from Developer 
requesting a copy of any Notice of Default delivered to Developer and specifying the address 
for service thereof, then the City shall deliver to such Mortgagee at such Mortgagee's cost (or 
Developer's cost), concurrently with service thereon to Developer, any Notice of Default 
delivered to Developer under this Agreement. In accordance with Section 2924 of the 
California Civil Code, the City hereby requests that a copy of any notice of default and a copy 
of any notice of sale under any mortgage or deed of trust be mailed to the City at the address 
shown on the first page of this Agreement for recording. 

11.9 .4. A Mortgagee shall have the right, at its option, to cure any default or 
breach by Developer under this Agreement within the same time period as Developer has to 
remedy or cause to be remedied any default or breach, plus an additional period of (i) ninety 
(90) calendar days to cure a default or breach arising from Developer failure to pay any sum of 
money required to be paid hereunder and (ii) one hundred and eighty (180) days to cure or 
commence to cure a non-monetary default or breach and thereafter to pursue such cure 
diligently to completion, or such additional time as necessary for the Mortgagee to obtain 
physical possession of the Project Site or the part thereof to which the lien of such Mortgagee 
relates through judicial forec~osure or other means. Nothing iii this Agreement shall prevent a 
Mortgagee froni adding the cost of such cure to tl}.e indebtedness or other obligation evidenced 
by its mortgage, -provided that if the breach or default is with respect to the construction of the 
improvements on the Project Site, no-thing contained in this Section 11.9 or elsewhere in this 
Agreement shall be deemed to permit or authorize such Mortgagee, either before or after 
foreclosure or action in lieu thereof or other remedial measure, to undertake or continue the 
construction or completion of the improvements (beyond the extent necessary to conserve or 
protect improvements or construction already made) without first having expressly assumed the 
obligation~ by written agreement reasonably satisfactory to the City, to complete in the manner 
provided in this Agreement the improvements on the Project Site or the part thereof to which the 
lien or title of such Mortgagee relates. 

11.10. Constructive Notice. Every person or entity who now or hereafter owns or 
acquir~s any right, title or interest in or to any portion of the Project or the Project Site is, and 
shall be, constructively deemed to have consented to every provision contained herein, whether 
or not any reference to this Agreement is contained in the instrument by which such person 
acquired an interest in the Project or the Project Site. Every person or entity who now or 
hereafter owns or acquires any right, title or interest in or to any portion of the Project or the 
Project Site and either (i) undertakes any development activities at the Project Site, or (ii) owns 
the BMR Units or other development permitted under this Agreement, is, and shall be, 
constructively deemed to have consented and agreed to, and is obligated by all of the terms and 
conditions of this Agreement, whether or not any reference to this Agree;ment is contained in the 
instrument by which such person acquired an interest in the Project or the Project Site. 
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12. ENFORCEMENT OF AGREEMENT; REMEDIES FOR DEFAULT; DISPUTE 
RESOLUTION 

12.1. Enforcement. The only Parties to this Agreement are the City and Developer 
(including any Transferee). This Agreement is not intended," and shall not be construed, to 
benefit or be enforceable by any other person or entity whatsoever, except for a Mortgagee as set 
forth in Section 11.9 and any other provision that is for the express benefit of Mortgagees. 

12.2. Default. For purposes of this Agreement, the following shall constitute an event 
of default (an "Event of Default") under this Agreement: (i) except as otherwise specified in this 
Agreement, the failure to make any payment within ninetjr (90) calendar days of when due; and 
(ii) the failure to perfonn or fulfill any other material tenn, provision, obligation, or covenant 
hereunder and the continuation of such failure for a period of thirty (30) calendar days following 
a written notice of default and demand for compliance (a ''Notice of Default"); provided, 
however, if a cure cannot reasonably be completed within thirty (30) days, then it shall not be 
considered. a default if a ell.re is commenced within said 30 day period and diligently prosecuted 
to completion thereafter. An Event of Default by Developer or an Affiliate of Developer shall 
be, at the City's option, an Event of Default by Developer and its Affiliates with all available 
remedies under Section 12.4; provided, however, (a) no Event of Default by Developer or an 
Affiliate of Developer in its capacity as a developer of vertical improvements {defined as 
improvements that are not Community Improvements, Public Improvements, Stormwater 
Management Improvements, or any other horizontal development) (each, a "Vertical 
Obligation", and the Affiliate, an "Affiliated Vertical Developer") shall be an Event of Default 
by other Affiliated Vertical Developers, (b) no Event of Default by Developer or an Affiliate of 
Developer with respect to the obligations of this Agreement regarding the construction, 
maintenance, or operation-of Community Improvements, Public Improvements, Transportation 
Mitigation Measures, Stormwater Management Improvements, or any other horizontal 
development (each, a "Horizontal Obligation") shall be deemed to be an Event of Default by an 
Affiliated Vertical Developer, and (c) notwithstanding anything to the contrary in clause (a) 
above, an Event of Default by an Affiliated Vertical Developer with respect to the BMR Unit 
requirements shall, at the City's option, be deemed an Event of Default by Developer and all of 
its Affiliates for all purposes under this Agreement (including all Vertical Obligations or 
Horizontal Obligations). Notwithstanding the inability to cross-default certain obligations as set 
forth in (a) through ( c) above, Developer and each Transferee assume the risk that another 
Party's failure to Complete a Mitigation Measure, Community Improvement or Public 
Improvement may delay or interfere with its development rights as set forth in Section 11.6. 

12.3. Notice of Default. Prior to the initiation of any action for relief specified in 
Section 12.4 below, the Party claiming default shall deliver to the other Party a Notice of 
Default. The Notice of Default-shall specify the reasons for the allegation of default with 
reasonable specificity. If the alleged defaulting Party disputes the allegations in the Notice of 
Default, then that Party, within twenty-one (21) calendar days of receipt of the Notice of Default, 
shall deliver to the other Party a notice of non-default which sets forth with specificity the 
reasons that an default has not occurred. The Parties shall meet to discuss resolution of the 
alleged default within thirty (30) calendar days of the delivery of the notice ofnon-default. If, 
after good faith negotiation, the Parties fail to resolve the alleged default within thirty (30) 
calendar days, then the Party alleging a default may (i) institute legal proceedings pursuant to 
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Section 12 .4 to enforce the terms of this Agreement or (ii) send a written notice to terminate this 
Agreemen1: pursuant to Section 12.4. The Parti(;!s may mutually'agree in writing to extend the 
time periods set forth in this Section. · 

12.4. Remedies. 

12.4.1. Specific Performance; Termination. In the event of an Event of Default 
under this Agreement, the remedies available to a Party shall include specific performance of 

·the Agreement in addition to any other remedy available at law or in equity (subject to the 
limitation on damages set forth in Section 12.4.2 below). The City's specific performance 
remedy shall include the right to require that Developer Complete any Public Improvement that 
Developer has commenced (through exercise of rights under payment and performance bonds or 
otherwise), and to require dedication of the Public Improvement to the City upon Completion 
together with the conveyance ofreal property as contemplated by this Agreement. Developer's 
right to specific performance shall include, but not be limited to, review and approval, 
consistent with the terms of this Agreement, of Development Phase Applications, Design 
Review Approvals, and Implementing Approvals, as described in this Agreement. In addition, 
in the event of an Event of Default under this Agreement, and following a public hearing at the 
Board of Supervisors regarding such Event of Default and proposed termination, the non
defaulting Party may terminate this Agreement by sending a notice of termination to the other 
Party setting forth the basis for the termination. The Party alleging a material breach shall 
provide a notice of termination to the breaching Party, which notice of termination shall state 
the material breach. The Agreement will be considered terminated effective upon the date set 
forth in the notice of termination, which shall in no ·event be earlier than ninety (90) days 
following delivery of the notice. The Party receiving the notice oftermination may take legal 
action available at law or in equity if it believes the other Party's decision to terminate was not 
legally supportable. 

12.4.2. Limited Damages. The Parties have determined that, except as set forth 
in this Section 12.4.2, (i) monetary damages are generally inappropriate and in no event shall 
the City be liable for any damages whatsoever for any breach of this Agreen1ent, (ii) it would be 
extremely difficult and impractical to fix or determine the actual damages suffered by a Party as 
a result of a breach hereunder and (iii) equitable remedies and remedies at law not including 
damages but including termination are particularly appropriate remedies for enforcement of this 
Agreement. Consequently, Developer agrees that the City shall not be liable to Developer for 
damages under this Agreement, and the City agrees that Developer shall not be liable to the City 
for damages under this Agreement, and each covenants not to sue the other for or claim any 
damages under this Agreement and expressly waives its right to recover damages under this 
Agreement, except as follows: (1) the City shall have the right to recover actual damages only 
(\llld not consequential, punitive or special damages, each of which is hereby expressly waived) 
for (a) Developer's failure to pay sums to the City as and when due under this Agreement, but 
subject to any express conditions for such payment set forth in this Agreement, and (b) 
Developer's failure to make payment due under any Indemnity in this Agreement, (2) the City 
shall have the right to recover any and all damages relating to Developer's failure to construct 
Public Improvements in accordance with the City approved plans and specifications and in 
accordance with all applicable laws (but only to the extent that the City first collects against any 
security, including but not limited to bonds, for such Public Improvements), and (3) either Party 
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shall have the right to recover attorneys' fees and costs as set forth in Section 12.7, when 
awarded by an arbitrator or a court with jurisdiction. For purposes of the foregoing, "actual 
damages" shallmean the actual amount of the sum due and owing under this Agreement, with 
interest as provided by law, together with such judgment collection activities as may be ordered 
by the judgment, and no additional sums. 

12.5. Dispute Resolution. The Parties recognize that disputes may arise from time to 
time regarding application to the Project and the Project Site of the Existing Standards or Future 
Changes to the Existing Standards. Accordingly, in addition and not by way of limitation to all 
other remedies available to the Parties under the terms of this Agreement, including legal action, 
the Parties agree to follow the dispute resolution procedure in Section 12. that is designed to 
expedite the resolution of such disputes. If, from time to time, a dispute arises between the 
Parties relating to application to the Project or the Project Site of Existing 'Standards or Future 
Changes to the Existing Standards, the dispute shall initially be presented by Planning 
Department staff to the Planning Director, by DPW staff to the Director ofDPW, or to DBI staff 
to the Director of DBI, whichever is appropriate, for resolution. If the Planning Director, 
Director ofDPW, or Director of DBI, as applicable, decides the dispute to Developer's 
satisfaction, such decision shall be deemed to have resolved the matter. Nothing in this section 
shall limit the rights of the Parties to seek judicial relief in the event that they cannot resolve 
disputes through the above process. 

12.6. Dispute Resolution Related to Changes in State and Federal Rules and 
Regulations. The Parties agree to the follow the dispute resolution procedure in this Section 
12.6.2 for disputes regarding the effect of changes to State and federal rules and regulations to 
the Project pursuant to Section 2.6.2. 

12.6.1. Good Faith Meet and Confer Requirement. The Parties shall make a 
good faith effort to resolve the dispute before non-binding arbitration. Within five (5) business 
days after a request to confer regarding an identified matter, representatives of the Parties who 
are vested with decision-making· authority shall meet to resolve the dispute. If the Parties are 
unable to resolve the dispute at the meeting, the matter shall immediately be submitted to the 
arbitration process set forth in Section 12.6.2. 

12.6.2. Non-Binding Arbitration. The Parties shall mutually agree on the 
selection of an arbiter at JAMS in San Francisco or other mutually agreed to Arbiter to serve for 
the purposes of this dispute. The arbiter appointed must meet the Arbiters' Qualifications. The 
"Arbiters' Qualifications" shall be defined as at least ten (10) years of experience in a real 
property professional capacity, such as a real estate appraiser, broker, real estate economist, or 
attorney, in the Bay Area. The disputing Party(ies) shall, within ten (10) business days after 
submittal of the dispute to non-binding arbitration, submit a brief with all supporting evidence 
to the arbiter with copies to all Parties. Evidence may include, but is not limited to, expert or 
consultant opinions, any form of graphic evidence, including photos, maps or graphs and any 
other evidence the Parties may choose to submit in their discretion to assist the arbiter in 
resolving the dispute. In either case, any interested Party may submit an additional brief within 
ten (10) business days after distribution of the initial brief. The arbiter thereafter shall hold a 
telephonic hearing and issue a decision in the matter promptly, but in any event within five (5) 
business days after the submittal of the last brief, unless the arbiter determines that further 
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briefing is necessary, in which case the additional brief(s) addressing only those items or issues 
identified by the arbiter shall be submitted to the arbiter (with copies to all Parties) within five 
(5) business days after the arbiter's request, and thereafter the arbiter shall hold a telephonic 
hearing and issue a decision promptly but in any event not sooner than two (2) business days 
after submission of such additional briefs, and no later than thirty-two (32) business days after 
initiation of the non-binding arbitration. Each Party will give due consideration to the arbiter's 
decision before pursuing further legal action, which decision to pursue further legal action shall 
be made in each Party's sole and absolute discretion. 

12. 7. Attorneys' Fees. Shbuld legal action be brought by either Party against the other 
for an Event of Default under this Agreement or to enforce any provision herein, the prevailing 
party in such action shall be entitled to recover its reasonable attorneys' fees and costs. For 
purposes of this Agreement, "reasonable attorneys' fees and costs" shall mean the fees and 
expenses of counsel to the Party, which may include printing, duplicating and other expenses, air 
freight charges, hiring of experts, and fees billed for law clerks, paralegals, librarians and others 
not admitted to the bar but performing services under the supervision of an attorney. The term 
"reasonable attorneys' fees and costs" shall also include, without limitation, all such fees and 
expenses incurred with respect to appeals, mediation, arbitrations, and bankruptcy proceedings, 
and whether or not any action is brought with respect to the matter for which such fees and costs 
were incurred. For the purposes of this Agreement, the reasonable fees of attorneys of City 
Attorney's Office shall be based on the fees regularly charged by private attorneys with the 
equivalent number of years of experience in the subject matter area of the law for which the City 
Attorney's Office's services were rendered who practice in the City of San Francisco in law 
firms with approximately the same number of attorneys as employed by the City Attorney's 
Office. 

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

12.9. Future Changes to Existing Standards. Pursuant to Section 65865.4 of the 
Development Agreement Statute, unless this Agreement is terminated by mutual agreement of 
the Parties or terminated for default as set forth in Section 12.4.1, either Party may enforce this 
Agreement notwithstanding any change in any applicable general or specific plan, zoning, 
subdivision, or building regulation adopted by the City or the voters by initiative or referendum 
(excluding any initiative or referendum that successfully defeats the enforceability or 
effectiveness of this Agreement itself), including any Future Changes to Existing Standards, 
subject to the terms of Section 2.6 

12.10. Joint and Several Liability. If Developer consists of more than one person or 
entity with respect to any real property within the Project Site or any obligation under this 
Agreement, then the obligations of each such person and/or entity shall be joint and several. 
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13. MISCELLANEOUS PROVISIONS 

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

13.2. Binding Covenants; Run With the Land. Pursuant to Section 65868 of the 
Development Agreement Statute, from and after recordation of this Agreement, all of the 
provisions, agreements, rights, powers, standards, terms, covenants and obligations contained in 
this Agreement shall be binding upon the Parties and, subject to Article 11 above, their 
re,spective heirs, successors (by merger, consolidation, or otherwise) and assigns, and all persons 
or entities acquiring the Project Site, any lot, parcel 9r any portion thereof, or any interest 
therein, whether by sale, operation oflaw, or in any manner whatsoever, and shall inure to the 
benefit of the Parties and their respective heirs, successors (by merger, consolidation or 
otherwise) and assigns. Subject to the limitations on Transfers set forth in Article 11 above, all 
provisions of this Agreement shall be enforceable during the Term as equitable servitudes and 
constitute covenants and benefits running with the land pursuant to applicable law, including but 
not lim,ited to California Civil Code section 1468. 

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

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

13.5. Project Is a Private Undertaking; No Joint Venture or Partnership. 

13.5.1. The development proposed to be undertaken by Developer on the Project 
Site is a private development and no portion shall be deemed a public work. The City has no 
interest in, responsibility for, or duty to third persons concerning any of the improvements on 
the Project Site. Unless and until portions of the Project Site are dedicated to the City, 
Developer shall exercise full dominion and control over the Project Site, subject only to the 
limitations and obligations of Developer contained in this Agreement. 

72 

2049 



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

13. 6. Recordation. Pursuant to Section 65868.5 of the Development Agreement Statute 
and Section 56.16 of the Administrative Code, the cierk of the Board shall cause a copy of this 
Agreement: or any amendment thereto to be recorded in the Official Records within ten (10) 
business days after the Effective Date of this Agreement or any amendment thereto, as 
applicable,. with costs to be borne by Developer. 

13. 7. Obligations Not Dischargeable in Bankruptcy. Developer's obligations under this 
Agreement: are not dischargeable in bankruptcy. 

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

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

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

·To City: 

John Rahaim 
Director of Planning 
San Francisco Planning Department 
1650 Mission Street, Suite 400 
San Francisco, California 94102 

with a copy to: 

Dennis J. Herrera, Esq. 
City Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102 
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To Developer: 

Jonathan Scharfman 
General Manager/Development Director 
Universal Paragon Corporation 
150 Executive Park Blvd., Suite 1180 
San Francisco, CA 94134 

with a copy to: 

David P. Cincotta, Esq. 
Jeffer Mangels Butler & Mitchell LLP 
Two Embarcadero Center, Fifth Floor 
San Francisco, California, 94111 

13.11. Limitations on Actions. Pursuant to Section 56.19 of the Administrative Code, 
any decision of the Board of Supervisors made pursuant to Chapter 56 shall be final. Any court 
action or proceeding to attack, review, set aside, void, or annul any final decision or 
determination by the Board shall be commenced within nrnety (90) days after such decision or 
determination is final and effective. Any court action or proceeding to attack, review, set aside, 
void or annul any final decision by (i) the Planning Director made pursuant to Administrative 
Code Section 56.15(d)(3) or (ii) the Planning Commission pursuant to Administrat-ive Code 
Section 56.l 7(e) shall be commenced within ninety (90) days after said decision is final. · 

13.12. Severabilitt. If any term, provision, covenant, or condition of this Agreement is 
held by a court of competent jurisdiction to be invalid, void, or unenforceable, or jf any such 
term, provision, covenant, or condition does not become effective until the approval of any,Non
City Responsible Agency, the remaining provisions of this Agreement shall continue in full force 
and effect unless enforcement of the remaining portions of the Agreement would be 
unreasonable or grossly inequitable under all the circumstances or would frustrate the purposes 
of this Agreement. 

13.13. MacBride Principles. The City urges companies doing bu~iness in Northern 
Ireland to move toward resolving employment inequities and encourages them to abide by the 
MacBride Principles as expressed in San Francisco Administrative Code Section 12F .1 et seq. 
The City also urges San Francisco companies to do business with corporations that abide by the 
MacBride Principles. Developer acknowledges that it has read and understands the above 
statement of the City concerning doing business in Northern Ireland. 

13 .14. Tropical Hardwood and Virgin Redwood. The City urges companies not to 
import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood 
product, virgin redwood, or virgin redwood wood product, except as expressly permitted by the 
application of Sections 802(b) and 803(b) of the San Francisco Environment Code. 

13 .15. Sunshine. Developer understands and agrees that under the City's Sunshine 
Ordinance (Administrative Code, Chapter 67) and the California Public Records Act (California 
Government Code section 6250 et seq.), this Agreement and any and all records, information, 
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and materials submitted to the City hereunder are public records subject to public disclosure. To 
the extent that Developer in good faith believes that any financial materials reasonably requested 
by the City constitutes a trade secret or confidential proprietary information protected from 
disclosure under the Sunshine Ordinance and other applicable laws, Developer shall mark any 
such materials as such, . When a City official or employee receives a request for information 
that has been so marked or designated, the City may request further evidence or explanation from 
Developer_ If the City determines that the information does not constitute a trade secret or 
proprietar_,.r information protected from disclosure, the City shall notify Developer of that 
conclusion and that the information will be released by a specified date in order to provide 
Developer an opportunity to obtain a court order prohibiting disclosure. · 

13.16. No Third Party Beneficiaries. There are no third party beneficiaries to this 
Agreement. 

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

CITY 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation 

By: ___________ _ 

John Rahaim 
Director of Planning 

Approved on_· _________ _ 
Board of Supervisors Ordinance No. __ 
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Approved as to form: 
Dennis J. Herrera, City Attorney 

By: ___________ _ 
Heidi J. Gewertz 
Deputy City Attorney 
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Approved: 

By: __________ _ 

City Administrator 

By: __________ _ 

Director of Public Works 

By: __________ _ 

Joanne Hayes-White, SFFD Fire Chief 

By: __________ _ 

Olson Lee, Director Mayor's Office of 
Housing. and Community Development 
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DEVELOPER 

By: __________ _ 

Name: __________ _ 

Title: __________ _ 

By: __________ _ 

Name: __________ _ 

Title: __________ _ 
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D:RAFT FOR NEGOTIATION PURPOSES ONLY - SUBJECT TO CHANGE 

CONSENT TO DEVELOPMENT AGREEMENT 

San Francisco Municipal Transportation Agency 

The Municipal Transportation Agency of the City and County of San Francisco 
("SFMTA") has reviewed the Development Agreement between the City and VISITACION 
DEVELOPMENT, LLC, a California limited liability company (the "Development 
Agreemeat"), relating to the proposed Schlage Lock development project to which this Consent 
to Development Agreement (this "SFMTA Consent") is attached and incorporated. Except as 
otherwise defined in this SFMT A Consent, initially capitalized terms have the meanings given in 
the Development Agreement. 

By executing this SFMTA Consent; the undersigned confrrms that the SFMTA 
Board of Directors, after considering at a duly noticed public hearing the Infrastructure Plan, the 
Transportation Plan, and the CEQA Findings, including the Statement of Overriding 
Considerations and the Mitigation Monitoring and Reporting Program contained or referenced 

1therein, consented to the DeveloptnentAgreement as it relates to matters under SFMTA 
jurisdiction, including the SFMTA Infrastructure and the transportation-related Mitigation 
Measures. 

By executing this SFMTA Consent, the SFMTA does not intend to in any way limit, 
waive or delegate the exclusive authority of the SFMTA as set forth in Article VITIA of the 
City's Charter. 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by and through 

the SAN FRANCISCO MUNICIPAL TRANSPORTATION 
AGENCY 

Executive Director 

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

By: ____________ ~ 

Deputy City Attorney 

San Francisco Municipal Transportation Agency Resolution No. ___ Approved ____ _ 

[SFMTA Consent] 
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CONSENT TO DEVELOPMENT AGREEMENT 
San Francisco Public Utilities Commission 

The Public Utilities Commission of the City and County of San Francisco (the 
. "SFPUC") has reviewed the Development Agreement between the City and VISITACION 
DEVELOPMENT, LLC, a California limited liability company (the "Development 
Agreement"), relating to the proposed Schlage Lock development project to which this Consent 
(this "SFPUC Consent") is attached and incorporated; Except as otherwise defined in this 
SFPUC Consent, initially capitalized terms have the meanings given in the Development 
Agreement. · 

B)rexecuting this SFPUC Consent, the undersigned confirms that the SFPUC, after 
considering the Development Agreement, the Schlage Lock Development Plan Documents, and 
utility-related Mitigation Measures at a duly noticed public hearing, consented to: 

1. The Development Agreement as it relates to matters under SFPUC jurisdiction, 
including, but not limited to, the Stormwater Management Improvements and the 
SFPUC-related Mitigation Measures; 

2. Subject to Developer satisfying the SFPUC's requirements for construction, operation, 
and maintenance that are consistent with the Existing Standards and Future· Changes to 
Existing Standards permitted by Sections 22 and 2.3 of the Development Agreement, the 
Uniform Codes, the Agency Design Standards, and applicable State and federal law, and 
the plans and specifications approved by the SFPUC under the terms of the Development 
Agreement, and meeting the SFPUC-related Mitigation M~asures, the SFPUC's 
accepting and then, subject to appropriation, operating and maintaining SFPUC-related 
infrastructure; and 

3. Delegating to the SFPUC General Manager or his or her designee any future approvals of 
the SFPUC under the Development Agreement, including approvals of Development 
Phase Applications, subject to applicable law including the City's Charter. 

San Francisco Public Utility Commission Resolution No. ___ ' Approved_~--

[SFPUC Consent] 
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By authorizing this SFPUC Consent, the SFPUC does not intend to in any way limit the 
exclusive authority of the SFPUC as set forth in Article XIIIB of the City's Charter. 

CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation, acting by and through the SAN FRANCISCO PUBLIC UTILITY 
COMMISSION 

By: 

HARLAN L. KELLY, JR. 
General Manager 

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

San Francisco Public Utility Commission Resolution No. ___ ' Approved __ _.;__ 

[SFPUC Consent] 

2058 



CONSENT TO DEVELOPMENT AGREEMENT 

San Francisco Recreation and Park Department 

The Recreation and Park Department of the City and County of San Francisco ("RPD") 
has reviewed the Development Agreement between the City and VISITACION · 

· DEVELOPMENT, LLC, a California limited liability company (the "Development 
Agreement"), relating to the proposed Schlage Lock development project to which this Consent 
to Development Agreement (thi.s "RPD Consent") is attached and incorporated. Except as 
otherwise defined in this RPD Consent, initially capitalized terms have the meanirigs given in the 
Development Agreement. 

By executing this RPD Consent, the undersigned confirffis that the Recreation and Park 
Commission, after considering the Development Agreement, including the Park Design and 
Aquisition Terms attached as Exhibit M to the Development Agreement at a. duly noticed public 
hearing on June 19, 2014, adopted Resolution Number 1406-012, authorizing the General 
Manager to consent to: 

1. The Development Agreement as it relates to matters under RPD jurisdiction; 

2. Subject to the appropriation of any necessary funds and Developer satisfying all 
of the Developer's obligations set forth in Exhibit M, Park Design and Aquisition Terms, and 
pursuant to a Purchase and Sale Agreement and/or any required Maintenance Agreement(s) 
between the Developer and RPD, RPD aquisition of one or both parks; and, 

San Francisco Recreation and Parks Commission Resolution No. ___J Approved __ _ 
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' / 

By executing this RPD Consent, the RPD does not intend to in any way limit, waive or 
delegate any authority of the RPD as set forth in Section 4.113 of the City's Charter or any other 
provision of the San Francisco Charter. 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by and through 

the SAN FRANCISCO RECREATION AND PARK 
DEPARTMENT 

By: ------------
Philip A. Ginsburg 
General Manager 

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

By: __________ _ 

Julia M. G. Friedlander 
Deputy City Attorney 

San Francis.co Recreation and Parks Commission Resolution No. __ , Approved __ _ 
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Exhibit A 
Project Site Diagram 
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Exhibit B 

Legal Description 

Real property in the City of San Francisco, County of San Francisco, State of California, described as 
follows: 

PARCEL 1: 

LOTS 3 AND 3-A, AS SAID LOTS ARE SHOWN ON THE MAP OF PARCEL MAP BOOK 11, PAGE 23, FILED 
JUNE 26, 1979, IN THE OFFICE OF THE RECORDER OF THE CTIY AND COUN1Y OF SAN FRANCISCO, 
STATE OF CALIFORNIA. 

PARCEL 2: 

LOT 14, AS SAID LOT IS SHOWN ON THE MAP OF PARCEL MAP BOOK 11, PAGE 23, FILED JUNE 26, 
1979, IN THE OFFICE OF THE RECORDER OF THE CTIY AND COUN1Y OF SAN FRANCISCO, STATE OF 
CALIFORNIA. . 

EXCEPTING THEREFROM, THE TITLE AND EXCLUSIVE RIGHT TO ALL OF THE MINERALS AND MINERAL 
ORES OF EVERY KIND AND CHARACTER NOW KNOWN TO EXIST OR HEREAFTER DISCOVERED UPON, 
WITHIN OR UNDERLYING SAID LAND OR THAT MAY BE PRODUCED THEREFROM, INCLUDING, 
WITHOUT LIMffiNG THE GENERALI1Y OF THE FOREGOING, ALL PETROLEUM, OIL, NATURAL GAS AND 
OT.HER HYDROCARBON SUBSTANCES AND PRODUCTS DERIVED THEREFROM~ TOGETHER WITH THE 
EXCLUSIVE AND PERPETUAL RIGHT OF SAID GRANTOR, ITS SUCCESSORS AND ASSIGNS, OF INGRESS 
AND EGRESS BENEATH THE SURFACE OF SAID LAND TO EXPLORE FOR, EXTRACT, ·MINE AND REMOVE 
THE SAME, AND TO MAKE SUCH USE OF THE SAID LAND BENEATH THE SURFACE AS IS NECESSARY OR 
USEFUL IN CONNECTION THEREWITH, WHICH USE MAY INCLUDE LATERAL OR SLANT DRILLING, 
BORING, DIGGING OR SINKING OF WELLS, SHAFTS OR TUNNELS, PROVIDED, HOWEVER, THE SAID 

·GRANTOR, ITS SUCCESSORS AND ASSIGNS, SHALL NOT USE THE SURFACE OF SAID LAND IN THE. 
EXERCISE OF ANY OF SAID RIGHTS, AND SHALL NOT DISTURB THE SURFACE OF SAID LAND OR ANY 
IMPROVEMENTS THEREON AS RESERVED IN THE DEED FROM $0UTHERN PACIFIC COMPANY, A 
CORPORATION OF THE STATE OF DELAWARE TO SCHLAGE LOCK CO., A CORPORATION, RECORDED 
MAY 19, 1961, IN BOOK A267 OF OFFICIAL RECORDS AT PAGE/IMAGE 734. 

PARCEL3: 

PART OF LOTS 8 AND 9, VISITACION VALLEY HOMESTEAD ASSOCIATION, AS PER MAP THEREOF FILED 
SEPTEMBER 22, 1868, IN BOOK "C" AND "D" OF MAPS, PAGE 119, IN THE OFFICE OF THE RECORDER 
OF THE CI1Y AND COUN1Y OF SAN FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTHEASTERLY CURVED LINE OF BAY SHORE 
. BOULEVARD AND THE NORTI-IEASTERLY LINE OF SAID LOT 9; RUNNING THENCE SOUTI-IWESTERLY 

ALONG SAID SOUTHEASTERLY LINE OF BAY SHORE BOULEVARD 76.161 FEET TO A POINT WHICH IS 
PERPENDICULARLY DISTANT 200 FEET NORTI-IEASTERLY FROM THE NORTHEASTERLY LINE OF 
SUNNYDALE AVENUE; THENCE SOUTHEASTERLY PARALLEL WITH SAID LINE OF SUNNYDALE AVENUE 
270.088 FEET TO THE SOUTI-IEASTERLY LINE OF SAID LOT 8; THENCE AT A RIGHT ANGLE 
NORTI-IEASTERLY ALONG TI-IE LAST MENTIONED LINE 76 FEET LINE OF SAID LOT 8; THENCE AT A 
RIGHT ANGLE N NORTI-IEA~RLY ALONG THE LAST MENTIONED LINE 76 FEET TO THE 
NORTI-IEASTERLY LINE OF LOTS 8 AND 9, A DISTANCE OF 265.236 FEET TO THE POINT OF 
BEGINNING. 
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PARCEL4: 

THOSE PORTIONS OF LOTS NOS. 8 AND 9 OF VISITACION VALLEY HOMESTEAD ASSOCIATION, 
ACCORDING TO MAP THEREOF FILED SEPTEMBER 22, 1868, IN MAP BOOK "C" AND "D", PAGE 119, IN 
THE OFFICE OF THE RECORDER OF THE cm OF SAN FRANCISCO, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHEASTERLY UNE OF SUNNYDALE AVENUE 
AND THE SOUTHEASTERLY UNE OF SAN BRUNO AVENUE; RUNNING THENCE NORTHEASTERLY ALONG 
THE SOUTHEASTERLY UNE OF SAN BRUNO AVENUE 200 FEET; THENCE AT A RIGHT ANGLE 
SOUTHEASTERLY 272 FEET; THENCE AT A RIGHT ANGLE SOUTHWESTERLY 200 FEET TO THE 
NORTHEASTERLY UNE OF SUNNYDALE AVENUE; THENCE AT A RIGHT ANGLE NORTHWESTERLY ALONG 
LAST MENTIONED UNE 272 FEET TO THE POINT OF BEGINNING. 

EXCEPTING THEREFROM, HOWEVER, THAT PORTION HERETOFORE CONVEYED BY DEED FROM W. 
WIGHTMAN NORTON, A SINGLE MAN; AND MAX SCHWARTZ AND PAULA C. SCHWARTZ, HIS WIFE, TO 
cm AND COUNTY OF SAN FRANCISCO, A MUNICIPAL CORPORATION, DATED NOVEMBER 3, 1931, 
RECORDED DECEMBER 3, 1931, IN TRACT BOOK 189-74, IN THE OFFICE OF THE COUNTY RECORDER 
OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CAUFORNIA, DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE SOUTHEASTERLY UNE OF SAN BRUNO AVENUE, DISTANT THEREON 
114.249 FEET NORTHEASTERLY FROM NORTHEASTERLY LINE OF SUNNYDALE AVENUE; RUNNING 
THENCE NORTHEASTERLY ALONG SAID SOUTHEASTERLY LINE 85.751 FEET TO THE SOUTHWESTERLY 
UNE OF THE PROPERTY CONVEYED TO A. PENZINER, BY DEED RECORDED IN BOOK 2044 PAGE 223, 
OFFICIAL RECORDS; THENCE AT A RIGHT ANGLE SOUTHEASTERLY ALONG SAID SOUTHWESTERLY 
LINE OF THE PROPERTY SO CONVEYED 1.912 FEET; THENCE SOUTHEASTERLY ALONG THE ARC OF A 
CURVE TO THE LEFT, TANGENT TO A LINE DEFLECTED 92° 32? 12" TOP THE RIGHT FROM THE 
PRECEDING COURSE, RADIUS 1937.50 FEET, CENTRAL ANGLE 2° 32? 12", A DISTANCE OF 85.779 FEET 
TO ITS POINT OF TANGENCY WITH THE SOUTHEASTERLY UNE OF SAN BRUNO AVENUE AND THE 
POINT OF BEGINNING. 

BEING A PORTION OF LOT 9, VISITACION VALLEY HOMESTEAD ASSOCIATION, AS P,ER MAP THEREOF 
RECORDED IN MAP BOOK "C" AND "D", PAGE 119, IN THE OFFICE OF THE COUNTY RECORDER OF THE 
cm AND COUNTY OF SAN FRANCISCO, STATE OF CAUFORNIA. 

PARCEL 5: 

LOT 10, AS SAID LOT IS SHOWN ON THE MAP OF PARCEL MAP BOOK 11, PAGE 23, FILED JUNE 26, 
1979, IN THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF 
CALIFORNIA. 

EXCEPTING THEREFROM, THE TITLE AND EXCLUSNE RIGHT TO ALL OF THE MINERALS AND MINERAL 
ORES OF EVERY KIND AND CHARACTER NOW KNOWN TO EXIST OR HEREAFTER DISCOVERED UPON, 
WITHIN OR UNDERLYING SAID PARCEL OF LAND OR THAT MAY PRODUCED THEREFROM, INCLUDING, 
WITHOUT UMffiNG THE GENERAUTY OF THE FOREGOING, ALL PETROLEUM, OIL, NATURAL GAS AND 
OIHER HYDROCARBON SUBSTANCES AND PRODUCTS DERIVED THEREFROM, TOGETHER WITH THE 
EXCLUSNE AND PERPETUAL RIGHT OF SAID GRANTOR, ITS SUCCESSORS AND ASSIGNS, OF INGRESS 
AND EGRESS BENEATH THE SURFACE OF SAID LAND TO EXPLORE FOR, EXTRACT, MINE AND REMOVE 
THE SAME, AND TO MAKE SUCH USE OF THE SAID LAND BENEATH THE SURFACE AS IS NECESSARY OR 
USEFUL IN CONNECTION THEREWITH, WHICH USE MAY INCLUDE LATERAL OR SLAT DRILLING, 
BORING, DIGGING OR SINKING OF WELLS, SHAFTS OR TUNNELS, PROVIDED, HOWEVER, THAT SAID 
GRANTOR, ITS SUCCESSORS AND ASSIGNS, SHALL NOT USE THE SURFACE OF SAID LAND IN THE 
EXERCISE OF ANY OF SAID RIGHTS, AND SHALL NOT DISTURB THE SURFACE OF SAID LAND OR ANY 
IMPROVEMENTS THEREON AS RESERVED IN THE DEED FROM SOUTHERN PACIFIC COMPANY TO 

B-2 
SF !840892vl 

2064 



SCHLAGE LOCK CO. RECORDED DECEMBER 27, 1963, SERIES NO. M-56686.BOOK/REEL A-695 AND 
IMAGE/PAGE 841. 

PARCEL 6: 

LOT 7, AS SAID LOT IS SHOWN ON THE MAP OF PARCEL MAP BOOK 16, PAGE 40, FILED JLJLY 16, 1980, 
IN THE OFFICE OF THE COUNTf RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF 
CALIFORNIA. 

EXCEPTING THEREFROM, THAT PORTION THEREOF LYING BELOW A DEPTH OF 500 FEET, MEASURED 
VERTICALLY, FROM THE CONTOUR OF THE SURFACE OF SAID PROPERTY; HOWEVER, GRANT OR ITS 
SUCCESSORS AND ASSIGNS SHALL NOT HAVE THE RIGHT FOR ANY PURPOSE WHATSOEVER TO ENTER 
UPON, INTO OR THROUGH THE SURFACE OF SAID PROPERTY OR ANY PART THEREOF LYING BETWEEN 
SAID SURFACE AND 500 FEET BELOW SAID SURFACE, AS RESERVED IN THE DEED FROM SOUTHERLY 
PACIFIC TRANSPORTATION COMPANY, A DELAWARE CORPORATION, TO PACIFIC LITHOGRAPH 
COMPANY, A CORPORATION, RECORDED SEPTEMBER 4, 1980, BOOK D-55, PAGE 527. 

PARCEL 7:_ 

LOT 6, AS SAID LOT IS SHOWN ON THE MAP OF PARCEL MAP BOOK 16, PAGE 40, FILED JULY 16, 1980, 
IN THE OFFICE OF THE COUNTf RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF 
CALIFORNIA. 

PARCELS: 

LOT 8, AS SAID LOT IS SHOWN ON THE MAP OF PARCEL MAP BOOK 16, PAGE 40, FILED JULY 16, 1980, 
IN THE OFFICE OF THE COUNTf RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF 
CALIFORNIA. 

EXCEPTING THEREFROM THAT PORTION OF SAID LAND DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT IN THAT CERTAIN COURSE HAVING A LENGTH QF 596.75 FEET AS SHOWN IN 
THE EASTERLY LINE OF SAID LOT 8, DISTANT THEREON SOUTH 1° 16' 55" WEST 190.00 FEET FROM ,J! 

THE NORTHERLY TERMINUS OF SAID COURSE; THENCE CONTINUING ALONG SAID COURSE SOUTH 1.0 

16' 55" WEST 408.52 FEET TO THE SOUTHERLY TERMINUS OF SAID COURSE; THENCE LEAVING SAID 
COURSE, NORTH 28° 08' 04" WEST 70.13 FEET TO A POINT IN AUNE THAT IS CONCENTRIC WITH 
AND DISTANT 18 FEET EASTERLY, MEASURED RADIALLY FROM THE EXISTING CENTER LINE OF 
SOUTHERLY PACIFIC TRANSPORTATION COMPANY'S SPUR TRACK AND THE EXISTING CENTER LINE OF 
SOUTHERN PACIFIC TRANSPORTATION COMPANY'S WESTBOUND MAIN TRACK (SAN FRANCISCO-SAN 
LUIS OBISPO): THENCE ALONG SAID CONCENTRIC LINE AS FOLLOWS: NORTHERLY ON A CURVE TO 
THE RIGHT, HAVING A RADIUS OF 600.00 FEET, A CENTRAL ANGLE OF 18° 29' 24" (TANGENT TO SAID 
CURVE AT LAST MENTIONED POINT BEARS NORTH 13° 35' 41" WEST), AN ARC DISTANCE OF 193.63 
FEET TO A POINT OF COMPOUND CURVE, AND NORTHERLY ON A CURVE TO THE RIGHT, HAVING A 
RADIUS OF 5,691.69 FEET, A CENTRAL ANGLE OF 1° 34' 15", AN ARC DISTANCE OF 156.05 FEET; 
THENCE LEAVING SAID CONCENTRIC UNE, SOUTH 88° 43' 05" EAST 41.39 FEET TO THE POINT OF 
BEGINNING. 

PARCEL9: 

BEGINNING AT A POINT ON THE SOUTHERLY LINE OF SUNNYDALE AVENUE, DISTANT THEREON 105 
FEET AND 8 INCHES EASTERLY FROM THE EASTERLY LINE OF MILLKEN STREET; RUNNING THENCE 
EASTERLY ALONG THE SAID SOUTHERLY LINE OF SUNNYDALE AVENUE 138 FEET AND 8 INCHES; 
THENCE AT A RIGHT ANGLE SOUTHERLY 224 FEET AND 5 INCHES; THENCE AT A RIGHT ANGLE 
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WESTERLY 138 FEET AND 8 INCHES; AND TiiENCE AT A RIGHT ANGLE NORTiiERLY 224 FEET AND 5 
INCHES TO TiiE POINT OF BEGINNING. 

EXCEPTING TiiEREFROM THAT PORTION LYING WITHIN SAN MATEO COUNTY. 

PARCEL 10: 

BEGINNINGAT A POINT ON THE SOUTHERLY LINE OF SUNNYDALE AVENUE (FORMERLY TOBIN 
STREET), DISTANT THEREON 244 FEET 4 INCHES EASTERLY FROM THE EASTERLY LINE OF MILLIKEN 
STREET, RUf':JNING TiiENCE SOUTii 7l-V2° EAST ALONG TiiE SOUTHERLY LINE OF SUNNYDALE AVENUE 
277 FEET 4 INCHES; TiiENCE SOUTii 18-V2° WEST 224 FEET 5 INCHES; TiiENCE NORTH 71-% 0 WEST 
277 FEET 4 INCHES; THENCE NORTH 18-V2° EAST 224 FEET 5 INCHES TO THE POINT OF BEGINNING. 

EXCEPTING TiiEREFROM THAT PORTION LYING WITHIN SAN MATEO COUNTY. 

APN: Lot 003; Block 5087 (Affects: Lot 3 of Parcel 1) 
Lot 003A; Block 5087 (Affects: Lot 3A of Parcel 1) 
Lot 014; Block 5099 (Affects: Parcel 2) 
Lot 002; Block 5100 (Affects: Parcel 3) 
Lot 003; Block 5100 (Affects: Parcel 4) 
Lot 010; Block 5100 (Affects: Parcel 5) 
Lot 006; Block 5101 (Affects: Parcel 6) 
Lot 007; Block 5101 (Affects: Parcel 7) 
Lot 009; Block 5102 (Affects: Parcel 8) 
Lot 001;' Block 5107 (Affects: Parcels 9 and 10) 
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Exhibit C 
List of Community Improvements 

Each of the Community Improvements listed below is described in more detail in this 
Development Agreement and in the Visitacion Valley/Schlage Lock Design for Development, 
the Visitacion Valley/Schlage LockOpen Space and Street Masterplan, and the Infrastructure 
Plan attached to this Development Agreement as Exhibit L. 

Public Improvements. The following ·constitute the Community Improvements that are 
classified as Public Improvements: 

• Streets 

• Sidewalks·adjacent to streets and related furniture, fixtures, and equipment 

• Street trees on any streets or sidewalks classified as Public Improvements 

• Pedestrian safety improvements on any streets or sidewalks classified as Public 
Improvements · 

• Bicycle Improvements (lanes, way-finding, bicycle.parking) on any streets or sidewalks 
classified as Public Improvements 

• Utility infrastructure, as described in Exhibit L, Infrastructure Plan, and including all 
sewer and stormwater conveyance systems and any electrical systems not dedicated to a 
third-party power provider 

• Any open spaces acquired by the City 

Privately-Owned Community Improvements - Full Public Access: The following constitute 
the Community Improvements that are classified as Privately-Owned Community Improvements 
and will be fully accessible to the general public:. 

• Leland Park (Parcel D) (when acquired by the City, this open space would become a 
Public Improvement) 

• Visitacion Park (Parcel A) (when acquired by the City, this open space would become a 
Public Improvement) 

• Blanken Park (any portion located on the Project site) 

• Pedestrian plazas, pathways, and rights of way between Parcels 1 and 2, between Parcels 
7 and 8, between Parcels 11 and 12, and between Visitacion Park (Parcel A) and Parcel 9 

• Bicycle improvements within any parks, plazas, pedestrian pathways, or other pedestrian 
rights of way classified as Privately-Owned Community Improvements 
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Privately-Owned Community Improvements - Partial Public Access: The following 
constitute the Community Improvements that are classified as Privately-Owned Community 
Improvements and will be partially accessible to the general public, as described below: 

• Open space/plaza surrounding Historic Office Building - will be fully publicly accessible 
with the exception of outdoor space reserved for a tenant ·of the Historic Office Building 
(e.g. outdoor play area for a child care facility) 

• Historic Office Building- level of public accessibilify of any portion of the building's 
interior will be determined by the occupant; the portion of the building dedicated to a 
community use, which must be no less than 25% of the building, will be accessible to 
members of the public participating in events or r~ceiving services in that community use 
portion of the building . 

• Pedestrian pathway between Parcels 3 and 4 - will be public accessible dming daylight 
hou.rs only; for security purposes, after dark the· building owner may elect to make this 
pathway, as well as all bicycle and bicycle parking within it, accessible to buildirig 
residents only 

Transportation Demand Management (TDM) Program - The Project's Privately-Owned 
Community Improvements also include the TDM commitments made in Exhibit J, Visitacion 
Valley Sch.age Lock Transportation Demand Management Plan. As further described in Exhibit 
J, some parts of this TDM program may be utilized by the general public, while others will 
specifically target Schlage Lock's residents, workers, and/or visitors. 
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ExhibitD 

. REGULATIONS REGARDING ACCESS AND MAINTENANCE OF 
PRIVATELY-OWNED COMMUNITY IMPROVEMENTS 

These Regulations Regarding Access and Maintenance of Privately-Owned Community 
Improvements ("Regulations") shall govern the use, maintenance and operation of those certain 
Privately-Owned Community Improvements that are designated as Full Public Access (each, a 
"Full Public Access Improvement" and collectively, the "Full Public Access 
Improvements"). The Full Public Access Improvements are the Parks (as defined in Section 5 
of this Exhibit), and thos.e sidewalks, bike paths, and pedestrian paths within the Project Site (as 
defined in the Sch/age Lock Design Standards and Guidelines) not _dedicated to the City. 

1. Public Use. Developer or successor Master HOA shall offer the Full Public 
Access Improvements for the use, enjoyment and benefit of the public for open space and 
recreation purposes only including, without ·limitation, leisure, social activities, picnics and 
barbecues, playgrounds, sports, and authorized special events; provided, however, that Developer 
may use the Full Public Access Improvements for temporary construction staging related to 
adjacent development (during which time the subject Full Public Access Improvement shall not 
be used by the public) to the extent that such construction is in accordance with the Development 
Agreement, the Basic Approvals, and any Implementing Approvals. 

. 2. No Discrimination. Developer shall not discrimin~te against, or segregate, any 
person, or group of persons, on account of race, color, religion, creed, national origin, gender, 
ancestry, sex, sexual orientation, age, disability, medical condition, marital status, or· acquired 
immune deficiency syndrome, acquired or perceived, in the use, occupancy, tenure or enjoyment 

· of the Full Public Access Improvements. · 

3. Maintenance Standard. The Full Public Access Improvements shall be operated, 
managed and maintained 'in a clean and safe condition in accordance with the anticipated and 
foreseeable-use thereof . 

. 4. Temporary Closure. Developer shall have the right, without obtaining tlie prior 
consent of the City or any other person or entity, to temporarily close any or all of the Full Public 
Access Improvements to the public from time to time for one of the following two reasons. In 
each instance, such temporarj closure shali continue for as long as Developer reasonably deems 
necessary to address the circumstances described below: -

a. Emergency. In the ·event of an emergency or danger to the public health 
or safety created from whatever C(l.Use (including flood, storm, fire, 
earthquake, explosion, accident, criminal activity, riot, civil disturbances, 
civil unrest or unlawful assembly), Developer may temporarily close the 
Full Public Access Improvements (or affected portions thereof) in any 
manner deemed necessary or desirable to promote public safety, security 
and the protection of persons and property; or 
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b. Maintenance and Repairs~ Developer may temporarily close the Full 
Pubic Access Improvements (or affected portions thereof) in order to 
make any repairs or perform any maintenance as Developer, in its 
reasonable discretion, deems necessary or desirable to repair, maintain or 
operate the Full Public Access Repairs. · 

5. Operation of the Parks. Operation ofthe·Parks (defined below) shall be subject to 
the additional requirements of this Paragraph. For the purposes of these Regulations, the 
"Parks" shall mean each of the following Full Public Access Improvements: [insert list here] 
Each of the Parks is described in more detail in the Sch/age Lock Design Standards + 
Guidelines_ 

a. Hours of Operation. The Parks shall be open and accessible to the public 
for a minimum of seven (7) days per week during daylight hpurs, unless 
reduced hours are approved in writing by the City, otherwise expressly 
provided for in this Agreement (including, without limitation, Paragraphs 
.1 and 2(hl of these Regulations), or reasonably imposed by Developer, 
with the City's reasonable consent, to address security concerns. No 
person shall enter, remain, stay or loiter in the Parks when the Parks are 
closed to the public, except persons authorized in conjunction with a 
Special Event or other temporary closure, or authorized service and 
maintenance personnel. 

b. Special Events. Developer shall have the right to close temporarily to the 
public all or portions a Park for a period of up to seventy-two (72) 
consecutive hours in connection with the use of the subject Park for a 
private special event such as a wedding, meeting, reception, seminar, 
lecture, concert, art display, exhibit, convention, parade, gathering or 
assembly (each, a "Special Event" and collectively, "Special Events"). 
Prior to closing any Park for a Special Event, a notice of the closure shall 
be posted. at all major entrances to the subject Park for a period of seventy
two (72) hours prior to the Special Event. Developer may require 
payment of a permit fee or other charge for use of the Parks for Special 
Events. Developer shall not schedule more than an average of two (2) Full 
Closure Special Events per Park per month throughout the year, if such 
Special Event requires closure of more than forty ( 40) percent the entire 
Park. Developer shall not sch~dule more than an average of five (5) 
Partial Closure Special Events per Park per month throughout the year, if 
such Partial Closure Special Event requires the closure of up to forty ( 40) 
percent of the area of the Park or less. In no event can any one Park be_ 
closed for Special Events for more than five (5) consecutive days or more 
than ten (10) days total in any given month. 

c. Public Events. The public shall have the right to request the use of the 
Parks for privately- or publicly-sponsored special events, including 
meetings, receptions, seminars, lectures, concerts, art displays, exhibits, 
demonstrations, marches, conventions, parades, gatherings and 
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assemblies, that do not require the closure of the Parks to the public 
(collectively, "Public Events")- All Public Events must be approved in 
advance by Developer. Developer may require payment in the form of a 
permit fee or other charge for use of the Parks for Public Events, so· long 
as the permit fee and/or use charge do not exceed the reasonable costs for 
administration:, maintenance, security, liability and repairs associated with 
such event. Developer shall post via on the web a clear explanation of the 
application process and criteria for review and approval of such Public 
Events and send copies of such criteria and application forms to the 
Planning Director and the Director of the San Francisco Department of 
Recreation and Parks for the purpose of each Department publishing such 
criteria and application forms if they so choose. 

. . 

d. Signs. Developer shall post signs at the. major public entrances to the 
Parks,. setting forth the applicable regulations imposed by th¢se · 
Regulations, hours of operation, and a telephone number to call regarding 
security, management or other inquiries. . 

6. Permissive Use. Developer may post at each entrance.to the Full Public· Access 
Improvements, or at intervals of not more than 200 feet along the boundary, signs reading 
substantially as follows: "Right to pass by permission, and subject to control, of owner: Section 
1008; Civil Code." Notwithstanding the posting of any such sign, no use by the public nor any 
person of any portion of the Full Public Access Improvements for any purpose or period of time 
shall be construed, interpreted or deemed to create any rights or interests to or in the Full Public 
Access Improvements other than the rights and interests expressly granted in this Agreement. 

· The right of the public or any Person to make any use whatsoever of the Full Public Access 
Improvements or any portion thereof is not meant to be an implied dedication for the benefit of, 
or to create any rights or interests in, any third parties. Developer expressly reserves the right to 
control the manner, extent and duration of any such use. 

7. · Arrest or Removal of Persons. Developer shall have the right (but not the 
obligation) to use lawful means to effect the arrest or removal of any person or persons who 
creates a public nuisance, who otherwise violates the applicable rules and regulations, or who 
commits any crime including, without limitation, infractions or misdemeanors in or around the 
Full Public Access Improvements. 

8. Project Security During Periods of Non-Access. Developer shall have the right to 
block entrances to, to install and operate security devices, and to maintain security personnel in 
and around the Full Public Access Improvements to prevent the entry of persons or vehiclt<s 
during the time periods when public access to the Full Public Access Improvements or any 
portion thereof is restricted or not permitted pursuant to this Agreement. Developer's proposal 
to install permanent architectural features that serve as sectirity devices such as gates and fences 
shall be subject to Design Review Approval as detailed in the Development Agreement. 

9. Removal of Obstructions. Developer shall have the right to remove and dispose 
of, in any lawful manner it deems appropriate, any object or thing left or deposited on the Full 
Public Access Improvements deemed to be an obstruction, interference or restriction of use of 
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the Full Public Access Improvements for the purposes set forth in this Agreement, including, but 
not limited to, personal belongings or equipment abandoned in the Full Public Access 
Improvements during hours when public access is not allowed pursuant to this Agreement. 

10. Temporary Structures. No trailer, tent, shack, or other outbuilding, or structure of 
a temporary character, shall be used on any portion of the Full Public Access Improvements at 
any time, either temporarily or permanently; provided, however, that Developer may approve the 
use of temporary tents, booths and other structµres in connection with Public Events or Special 
Events. 
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ExhibitE 

Impact Fees and Exactions 

Standard Fees 

Fee Authoritv 
Sahool Impact Fee Cal. Educ. Code &17620(b) Cal. Gov. Code &65995(b) 
Jobs-Housing Linka.2:e Fee S.F. Admin Code && 34.8, 38.3-1 
Visitacion Valley Community S.F. Plan. Code §420; Section 4.7 of this Development . 
Facilities and Infrastructure Fee Agreement 
Transportation Impact S.F. Plan. Code §411 
Development Fee 
Child Care Fee S.F. Pian. Code §314.4(b)(4) 
Wastewater Capacity Charge Cal. Health & Safety. Code §5471; SFPUC Resolution No. 07-

0100 (Adopted June 12, 2007) 
Water Capacity Charge SFPUC Resolution No. 07-0099 (Adonted June 12, 2007 

Project-Specific Fee 

As described in Section 4.3 o~this Development Agreement, the Schlage Lock development project (the 
"Project") will be subject to a transportation impact fee. As indicated in the Standard Fees section above, 
the Transportation Impact Development Fee ("TIDF") shall apply to all land uses covered in the TIDF fee 
schedule. In addition., the Project's resideri:ti.al development shall also be subject to a transportation impact 
fee of $5.53 per gross square foot1

• Together, the TIDF fee and the additional residential fee shall 
constitute the Project's transportation obligation (the "Transportation Obligation". The proceeds from the 
Transportation Obligation will fund projects to improve tran.Sit service benefitting the local area 
·surrounding the Project. 

This fee schedule represents baseline fee amounts. Fees collected may be lower than those listed on this 
schedule, in con.Sideration for in-kind transportation benefits provided by the Project, as described in 
Section 4.3 of this Development Agreement. 

For each of the Project's buildings, the Transportation Obligation fee shall be paid prior to issuance of the 
first construction document. The fees· will be collected by the Planning Department and deposited into the 
SFMfA's TIDF fund to be invested into specific public improvements. 

The TIDF portion of the Transportation Obligation shall be subject to Standard Citywide TibF fee 
escalation. The Transportation Obligation for residential development shall not escalate. 

1 The fee rate is supported by the nexus study prepared for the City and County of San Francisco by Cambridge 
Systematics, Inc. in February, 2011, entitled "The San Francisco Transit Impact Development Fee Update." The fee 
rate is consistent with the Transportation Sustainability Fee program currently proposed as a replacement for tJ:ie 
Transportation Impact Development Fee ("TIDF"). 
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A. Parcel Development 

Exhibit F 
Phasing Plan 

Each of the Project's eleven (11) development parcels may be developed either by Developer 
or its transferee, subject to the design controls in the Design for Development (''D4D"). The 
required order of parcel development is as follows: 

1. Phase 1 will consist of Parcels 1and2, as well as up to two additional parcels of the 
Developer's choice (with Parcels 3 and 4 together and Parcels 5 and 6 together each 
counting as a single parcel for purposes of defining Phase 1 ). For Phase 1, Developer shall: 

(a) Submit the Phase Application within 18 months after the execution of the DA; 
(b) Submit to SFDPW the 95% construction drawings for all Public Benefits and 

Community Benefits requiring DPW permit review within 12 months of 
receiving Phase Application approval; and 

(c) Procure all required permits within 30 days of receiving all approvals required 
to obtain those permits. 

2. All remaining parcels ("Subsequent Parcels") may be grouped into development phases 
("Subsequent Phases") at Developer's election. No Subsequent Phase will be granted 
Phase Approval nor will any Subsequent Parcel be granted any building permits before 
(a) all of Phase l's residential units have been granted Temporary Certificate of 
Occupancy and (b} the grocery store on Parcel 1 has either (i) begun operation or (ii) 
completed all core and shell construction and pulled all building permits for tenant 
improvements. If all residential units in Phase 1 have received TCO, Developer may seek 
to amend this grocery store obligation, subject to Planning Commission approval as 
defined in Section 3 of this Agreement-There are no outside dates before which the 
Subsequent Phases must commence or be completed, so long as all development is 
completed within the term of this Development Agreement. · 

B. Community Improvements, Public Improvements, and CEQA Mitigation Measures 

Each improvement and mitigation measure listed in this Phasing Plan must be implemented in 
accordance with the guidelines set forth below. Detailed descriptions of each improvement or 
mitigation measures are available in the following documents as indicated: (i) Schlage Lock 
Design for Development ("D4D"); (ii) Schlage Lock Open Space and Streetscape Masterplan 
("OSSMP"); (iii) Schlage Lock Environmental Impact Report ("BIR"); (iv) Schlage Lock 
Conceptual Infrastructure Plan ("CJP"). 

1. Transportation and Infrastructure 

a. New rights of way, including all of the water, combined sewer, and power 
infrastructure beneath them, must be constructed in tandem with, or in advance of, the 
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parcel(s) that those road/utility segments serve, regardless of how those parcels may be 
grouped into phases: For each of the road segments listed below, Developer must 
construct all applicable improvements described in the OSSI\1P, BIR, and CIP, in 
compliance with all applicable City laws, codes, and regulations in effect as of the date 
any application is submitted, including water and combined sewer system; power 
conveyance; road grading and surfacing; sidewalk construction, including the 
installation of furnishing and landscaping; storm water management improvements; 
traffic and pedestrian signs and signals; traffic calming improvements; and the 
intersections connecting any two constructed segments. These improvements must be 
determined Complete (as such term is defined in the Development Agreement) and 
functionally connected to adjacent infrastructure systems before any buildings on the 
corresponding development parcels may receive any Temporary Certificates of 
Occupancy. The Developer is responsible for providing temporary infrastructure that is 
necessary to provide functional service to any phase of development prior to full build 
out. The City is not obligated to accept as complete or operate temporary infrastructure. 
The right of way segments anci infrastructure improvements required for each parcel or 
set of parcels are listed in Table 1. 

Table 1 

• Extension of Leland Ave ("Leland") 

• Extension of Visitacion Ave ("V-1" and "V-2) 

• Adjacent segment of Street A ("A~3") 

1 + 2 • "Pedestrian Pathway" between Parcel 1 and Parcel 2 

3+4 

• Pedestrian Network between Bayshore Boulevard and the Bayshore Caltrain station, as 
such term is defined in Section 7.5.1 as a pedestrian network, which will provide 
pedestrian connectivity between Bayshore Boulevard and the Bayshore Caltrain Station 
through a combination of permanent sidewalks and temporary pathways. 

• Adjacent Bayshore Boulevard sidewalk (''BB-2") 

• Extension of Leland Ave ("Leland") 

• Extension ofRaymond Ave ("Raymond") 

• Adjacent segment of Street A ("A-4") 

• "Pedestrian Pathway" between Parcel 3 and Parcel 4 

• Adjacent Bayshore Boulevard sidewalk ("BB-3") 
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5+6 
• Extension of Raymond Ave ("Raymond") 

• "Old Office Building Plaza" 

• Adjacent segment of Street A (''Parcel E") 

• Adjacent Bayshore Boulevard sidewalk ("BB-4") 

7 
• Adjacent segment of Visitacion Ave ("V-1 ") 

• Adjacent segment of Lane B ("B-2") 

.. ''Pedestrian Pathway" bounded by Parcel 7, Parcel 8, Lane B, and Bayshore Blvd 

• Adjacent Bayshore Boulevard sidewalk (portion of"BB-1" north of Pedestrian Pathway) 

8 
• Adjacent segment ofSunnydale Ave ("S-1") 

• Adjacent segment of Lane B ("B-2") 

• "Pedestrian· Pathway" bounded by Parcel 7, Parcel 8, Lane B, and Bayshore Blvd 

• AdjacentBayshore Boulevard sidewalk (portion of"BB-1" south of Pedestrian Pathway) 

9 
• C0mplete Sunnydale Ave extension ("S-1 and S-2") 

• Adjacent segment of Lane B (''B-1") 

• · Adjacent segment of Lane A ("A-1") 

• ''Pedestrian Pathway" bounded by Parcel 9, Visitacion Park, Lane A, and Lane B 

10+11 
• Adjacent segments of Lane A ("A-2" and "A-3") 

• Right of way segment at parcels' southern border (''Parcel F") 

-- Either Leland Ave extension ("Leland"), Visitacion Ave extension ("V-1" and "V-2"), or 
Sunnydale Ave extension ("Sunnydale") 

12 • Extension of Sunnydale Ave (''S-1" and "S-2") 

• Adjacent segment of Street A ("A-1 ") 

• Right of way segment at parcel's northern border ("Parcel F") 
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A 
(Visitacion • Extension of Visitacion Ave ("V-1" and ''V-2") 
Park) 

• Adjacent segment of Lane A ("A-2") 

• Adjacent segment of Lane B ("B-2") 

• "Pedestrian Pathway" at Visitacion Park) southern edge 

D 
• Extension of Leland Ave ("Leland") 

(Leland 
Park) • Adjacent segment of Lane A (portion of"A-4" south of Leland Park's northern boundary) 

• Adjacent segment ofBayshore Blvd sidewalk (portion of"BB-3" south of Leland Park's 
northern boundary) 

b. The CEQA transportation mitigations must be delivered in accordance with the 
Mitigation Monitoring and Reporting Program ("MMRP") and any subsequent 
findings or amendments, as modified through this Development Agreement. 

c. Transportation Demand Management Plan, Attachment J, includes timing 
requirements for certain improvements, programs, and milestones. The Project must 
meet or exceed these timing requirements. 

2. Parks. The Project's parks must be completed as follows: either Leland Park or Central 
Park, along with all supporting rights of way and infrastructure as defined in Table I, must 
be completed before the 600th housing unit may receive its First Certificate of Occupancy. 
The remaining park, along with all supporting rights of way and infrastructure as defined in 
Table 1, must be completed before the 975th housing unit can receive its First Certificate of 
Occupancy. Notwithstanding anything to the contrary above, Leland Par):c must be 
delivered before or concurrently with the development of Parcels 3 and 4, even if those 

·parcels do not include' the 600th or 975th housing unit. If Developer is unable to complete 
any required park related to the development of Parcel 3 or 4 due to the fact that the 
Recreation and Parks Department ("RPD") has not approved the final conceptual design 
within thirty (30) days of the deadline for such approval under Exhibit M, Developer may 
obtain certificates of occupany for Parcels 3 and 4 by providing payment and performance 
bonds or other adequate security for the completion of the park satisfactory in form and 
substance to the Recreation and Park Department. The security shall be in an amount equal 
to the maximum construction costs for the park as described in Exhibit M, and shall be 
sufficient to guarantee the completion within 12 months following issuance of the first 
certificate of occupancy for either Parcel 3 or 4. 
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The Planning Department and/or RPD staff will review each park's design, as well as the 
design of supporting rights of way and infrastructure, as part of the Phase Approval process 
for the development phase that includes that park. 

3. Historic Preservation. ill conjunction with the Project's Phase 1 Public Improvements 
and Community Improvements, the Historic Office Building located at 2201 Bayshore 
Boulevard (Assessor Parcel Number 5087/003) shall be stabilized and secured and 
undergo minor exterior improvements as follows: This obligation shall include a 
mothballing program that provides temporary protection and vandalism and adheres to the 
following sets of guidelines from National Park Service Preservation Brief No. 
31-Mothballing Historic Buil\iings: Documentation, Stabilization, and Mothballing. This 
mothballing program shall be undertaken by !"- qualified professional with demonstrated 
experience in historic architecture and undertaken by contractors with demonstrated 
sensitivity to historic buildings. ill addition, the Developer shall complete basic exterior 
improvements including landscaping, planting, and exterior painting. The Developer shall 
also implement security. measures to protect the building from theft, vandalism, and 
trespassing and shall ensure that these security measures remain in effect until the Historic 
Office Building's full historic rehabilitation is complete, as described below. 

The Historic Office Building must be fully rehabilitated, as described in Sections 3.6 of 
this Development Agreement, in conjunction with the development of Parcels 11and12. 
As described in the Project's certified EIR, Mitigation :Measure 10.1,.the Historic Office 
Building must be rehabilitated in accordance with Secretary of the illterior' s Standards for 
the Treatment of Historic Properties with Guidelines for Preserving, Rehabilitating, 
Restoring, and Reconstructing Historic Buildings or the Secretary of the illterior's 
Standards for Rehabilitation and Guidelines for- Rehabilitating Historic Buildings. No 
development on Parcel 11 or Parcel 12 may receive First Certificates of Occupancy until 
the Historic. Office Building has received all permits and begun construction. Once Parcels 
11 and 12 receive First Certificates of Occupancy, no additional parcels may receive First 
Certificates of Occupancy until after the Historic Office Building receives First 
Certificates of Occupancy. · 

4. Stormwater Management Improvements. At all phases of development, the Developer 
must provide functioning and adequate storm.water management in compliance with the 
SFPUC 's post-construction Storm water management requirements and the Storm water 
Design Guidelines. The Developer must complete the construction of the Stormwater 
Management Iniprovements required for each development phase prior receiving a 
temporary certificate of occupancy for that development phase. If a future park will include 
Stormwater Controls necessary for a particular phase of development or parcel to meet the 
storm water management requirements of the SFPUC, that park must be developed in 
conjunction with that development phase and be complete prior to temporary certificate of 
occupancy for any project parcel within that phase. 
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Attachment 1 

Location of Right of Way and Infrastructure Segments 
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Exhibit G 

Phase Application Checklist 

The Peveloper will be required to submit a Phase Application for each phase of development, as 
described in Section 3.4.4. Each such Phase Application must include the following components 
at a minimum. · 

PHASE SUMMARY TABLE 

Parking: 
Blocks in Residential 

Assessor's Block theD4D (1, Height/Bulk Proposed Housing and 
Parcel Number 2, 3, etc.) District Heights Units Commercial 

1 

2 

3 

4 

5 

PROJECT DESCRIPTION 

Project ~ype: e.g. New Construction 

Present or Previous Use(s): e.g. PDRJindustrial 

Proposed Use(s): e.g. Residential, Commercial, Retail, Open Space 

Narrative: The narrative portion of each Phase Applicat_ion shall, at a minimum, include the 
following: 

"This application pertains to Phase [insert phase number] of the Schlage Lock Project (the 
"Project"). This application is submitted in· accordance with the Project's Development 
Agreement, which requires the project sponsor to submit a Phase Application for approv'al by the 
Planning Department and affected City Agencies prior to the submittal of building permits for 
such phase of the Project. IIlitially capitalized terms used herein and not otherwise defined shall 
have the meaning ascribed to such terms in the Development Agreement. 

G-1. 

2081 



' / 

2082 



Phase [insert phase number] is comprised of parcel numbers [insert parcel numbers]. The 
parcels subject to Phase [insert phase number] are shown on the attached site plan diagram and 
further described by block number and area on page [insert page number] of this application. 
Phase [insert phase number] consists primarily of [insert brief description, e.g. residential and 
retail development]. In addition, as described in more detail below, Phase [insert phase number] 
will include a number of Community hnprovements and CEQA Mitigation Measures, as 
required by the approved Schlage. Lock Development Project Phasing Plan. Following is a 
description of the elements of Phase [insert phase number]." . 

Section 3.4.4. of the Development Agreement requires, at a minimum, a discussion of the 
elements below. The Phase Application should also include any other information the Planning 
Department deems necessary to review and approve the applications: 

1. Site Plan and Other Maps (Streets, etc.) as Needed. 

2. Number of Residential Dwelling Units, Retail Square Footage, and Commercial 
Square Footage. 

3. Affordable Housing: Mode(s) of satisfying the phase's affordable housing obligations, 
number of below market rate (BMR) units to be created by the phase, cumulative Bl\1R. 
units created by the Schlage Lock project. 

4. Land to be Dedicated to the City ~nd County of San Francisco, if any (Square Feet) . 

. 5. Community Improvements and l\1itigation Measnres included in Phase. 

6. Proposed Irifrastructure Improvements (as reqllired by DPW and consistent with 
Infrastructure Plan). 

a. Completion of Infrastructure Plan to Date 

b. hnplementation of Infrastructure Plan Work to be Completed During 
Development Phase 

c. Right of way dedication 

d: Proposed water system 

e. Proposed sewer system 

£ . Proposed storm drairi. system 

g. Proposed dry utilities 

h. Additional infrastructure systems, if any 

7. Sequencing of Private Development and Community Improvements. 

8. Modifications to or Deviations from Development Phase Plan Documents. 
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9 .. Affidavit and Proof of Pre-Application Meeting. 

10. Neighborhood Notification and Post-Application Meeting Materials. 

11. Affidavit Confirming that Submission is Accurate and that Additional Submissions 
may be.Required. (Refer to Attachment I.) 
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APPLICANT'S AFFIDAVIT 

STAIB OF CALIFORNIA 

Attachment I 

CITY AND COUNTY OF SAN FRANCISCO 

Under penalty of perjury the following declarations are made: 

(a) The undersigned is the owner or authorized agent of the owner of this 
property. 

(b) The information presented is true and correct to the best of my knowledge. 

(c) I understand that other information or applications may be required. 

Signed: ______________ _ 
(Applicant) 

Date: ----------------

Name (print): ____________ _ 

Owner I Authorized Agent (circle one) 
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Area of Private Maintenance and Operations Obligation Map 
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Mitigation Measures and MMRP 
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co 

Mitigation Measures 

MITIGATION MONITORING AND REPORTING PROGRAM
VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM 

Responsibility for 

Implementation Ml.tigatlon Schedule 

Monitoring 

ResponslbtHty 

Mitigation Monitoring and Reporting Program 

Monitoring 
Actions/Schedule 

1 :#~~~~~}~~R~:~~aif ~~;;#:~wrti.l1iw1·::t!\@J1:HHH!:i!i!·Jii::ttliiffilr,nm,in1~,i;:;;iJ!1iMi:f:!~i1\!H\il.Jfr.r1.:,:~: 1WirWilhlf i·: t:'\i:( :·' ....... i::. '·. ,, : ..• : .:r~,: . ,··.:.·•, :,: •.. 1 .• : :~1.qr11:::::::::ifl'!H)ii::;:: //;!;:;1-fr:'.,'.,:" .'1!;J::1t·; 11:~:+!,11:<· 
Mitigation 8-lA: 

Tunnel Avenue/Blanken Avenue: Signalize intersection upon the following: 
LOS reaches LOS E or F, the intersection meets Caltrans signal warrants, 
and a traffic study by San Francisco Municipal Transportation Agency 
(SFMTA) finds that the signalization would not result in unacceptabl~ 
interference with Bayshore Boulevard traffic and Muni operations. The 
Project impacts at this intersection would be reduced to less tha1t 
significant. 

SFMTA and project 
sponsor(s) 

Mitigation 8-lB: Intersection Operation. I SFMTA 

Bayshore Boulevard/Leland Avenue so1.1thbound left-tum: Eliminate the 
proposed left-tum from southbound Bayshore Boulevard into Zone·l at 
Leland Avenue. Implementation of this measure would eliminate the 
identified potential significant impacts at this intersection to traffic, transit 
and bicycle conditions (i.e., would reduce Project impact at this location to 
a less-titan-significant level). However, removal of this left-turn location 
would have a significant secondary impact, forcing Project vehicular traffic 
to utilize the left-tum locations at Visitacion and Sunnydale Avenues, · 
which would exacerbate anticipated queuing impacts at these two 
remaining left-tum locations. 

Mitigation 8-lC: Transportation Management Plan. J Project Sponsor(s) 

Implement a Transportation Management Plan for Zone 1. To reduce the 
amount of auto use and auto ownership rates, and thereby reduce the 
traffic impacts of Zone 1 development, future applicants for developments 
in Zone 1 shall.prepare, fund, and implement project-specific 
Transportation Ma~gement Plans (TMP). The TMPs could include the 

Once the mitigation measure I SFMTA 
is triggered as described, the 
measure must be 
constructed prior to the 
issuance of the certificate of 
occupancy for any building 
in the first development 
phase that includes Parcel 5 
and/or Parcel 6 that, after 
completion, would cause the 
above-listed conditions to be 
met. 

Prior to Phase 1 Phase 
Approval 

Development Agreement 
has been revised to 
incorporate this measure. 

SFMTA 

SFMTA 

Visitacion ValleyModllied Development Program 
Mitigation Monitoring and Reporting Program 

MMRP-1 

Biannual 
monitoring of 
intersection 
operations 
beginning at the 
first development 
phase that includes 
Parcel 5. and/or 
Parcel 6. 

SFMTA to carry out 
feasibility study. If 
feasible, SFMT A to 
design and install 
traffic signal. 

Confirm 
establishment as 
part of 
infrastructure plans 
in Phase 1 approval 

Developer to submit 
periodic status 
reports to the 
SFMTA for review. 
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Mitigation Monitoring and Reporting Program 

MITIGATION MONITORING AND REPORTING PROGRAM
VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

following elements: . Identification of a transportation coordinator, 

• Establishment of a resident website, . Carpool match services, . Carshare hubs, . Real-time transit information, . Reduced fee transit pass program, . Parking supply reductions, . Unbundled parking supply, and/or . Metered/paid parking . 

Also see similar measures in Mitigation 9-2 (chapter 9, Air Quality) of this 
EIR. 

After the first phase of Zone 1 development of 450 residential units, the 
Project will conduct a follow-up analysis of the Bayshore Boulevard 
corridor and the Tunnel/Blanken intersection. This analysis will revisit the 
status of neighboring projects, account for any shifts in travel patterns, 
mode share, and transit service (as described in subsection 8.2.4) within 
the Project Area, and reconsider the range of mitigations available for 
travel on Bayshore Boulevard, Tunnel Avenue, Blanken Avenue, and 
affected intersections--including revised signal phasing, pedestrian 
improvements, and/or traffic calming measures. This future stu~y may 
provide opportunities to revise TMP elements and explore additional 
mitigation options based on revised information regarding Cumulative 
conditions. This study shall also study pedestrian volumes in Zone 1 and 
along Bayshore Boulevard. While implementation of this measure would 
reduce impacts on the adjacent intersections and roadways to an 
unspecified but limited degree, the Project impacts would still remain 
significant and unavoidable. 

Visitacion Valley Modified Development Program 
Mitigation Monltorlng and Reporting Program 

Responsibility for Monitoring 
Implementation Mitigation Schedule Responsibility 

MMRP-2-

Monitoring 
Actions/Schedule 
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MITIGATION MONITORING AND REPORTING PROGRAM -
VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

Mitigation 8-4: 2025 Cumulative Impacts_ on Intersection Operation. 

Bayshore BoulevardJTunnel Avenue: Modify signal timing by shifting one 
second from the southbound left-tum movement to the 
northbound/southbound through movements. Prior to implementation of 
this mitigation measure, assess transit and traffic coordination along 
Bayshore Boulevard to ensure that the changes would not substantially 
affect MUNI transit operations, signal progressions, pedestrian minimum 
green time requirements, and programming limitations of signals. 
lmplementation of this mitigation would still result in a cumulative effect that is 
significant and unavoidable for weekday AM/PM peak hours. 

Alana Way/Beatty Avenue: Signalize the intersection, restripe the 
southbound Alana Way approach to create exclusive left- through and 
right tum approach to create exclusive left-, through and right-tum lanes; 
and restripe the eastbound Be-atty Avenue approach to create two lanes. If 
this intersection is reconfigured as part of the Brisbane Baylands the 
developer will pay an in lieu fee for other transportation improvements. 
lmplementation of this mitigation would still result in a cumulative effect that is 
significant and unavoidable for weekday AMIPM peak hours. 

Mitigation 8-6: 2025 Cumulative Impacts on Freeway On~Ramp 
Operation. These projected 2025 cumulative freeway on-ramp operating 
condition impacts are anticipated to be resolved by the construction of the 
proposed new ramps at Geneva Avenue, a plaimed regional transportation 
improvement measure, Project fair contribution to these improvements to 
these planned improvements would be required. Currently there are no 
intetjurisidiction formulated improvement projects or associated funding 
programs for the affected freeway segments towards which the Project 
Developer could be required to make a fair share contribution. The 
ongoing Bi-County Transportation Study is currently investigating inter-
regional cumulative transportation network improvement needs and 
priorities, and is intended to identify an associated interjurisdictional fair 
share calculation procedure. The Planning Department will continue to 
participate in the current Bi-County Transportation Planning Stµdy, and 
will continue to advocate and participate in similar intetjurisdictional 
study, planning and fair share funding efforts. Project fair-share 
contribution to the planned regional improvements would reduce the 
anticipated 2025 cumulative freeway on-ramp impacts to a less-than-
significant level. 

Visitacion Valley Modified Development Program 
Mitigation Monitoring and Reporting Program 

Responsibility for Monitoring 
Implementation Miligalion Schedule Responslblll!y 

SFMrAand Prior to issuance of first SFMfA and individual 
individual project certificate of occupancy for project sponsor(s) 
sponsor(s) any residential or 

commercial space within the 
second phase of 
development. 

Project sponsor(s), The project's Bi-County Planning Department 
Planning contribution will be met 
Department, through impact fees, paid by 
Interagency Plan ii:tdividual project sponsors, 
Implementation collected by the Planning 
Committee Department, and allocated 

by the City's Interagency 
Plan Implementation 
Committee. 

Prior to issuance of building 
permits for each building. 

MMRP-3 

Mitigation Monitoring and Reporting Program 

Monitodn0 
Actions/Schedule 

Upon incorporation 
of measilres in 
Phase 2 Phase 
Application 
submitted to 
Planning 
Department. 

At building permit 
issuance by 
Department of 
Building Inspection. 
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MITIGATION MONITORING AND REPORTING PROGRAM

VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

·Mitigation Measures 

Mitigation 8-7: 2025 Cumulative Impacts on Intei:section Operation with 
Planned Regional Roadway Improvements. To mitigate 2025 cumulative 
unacceptable operating conditions (LOS E or F) implement Mitigation 8-1 
plus the following additional measures: 

. Bayshore Boulevard/Leland Avenue: Modify signal timing by shifting 6 
seconds from the northbound/southbound left-turn movements to the 
through movements. Implementation of this mitigation could 
potentially impact transit operations, this 2025 cumulative 
intersection impact is considered to be significant and unavoidable. 

• Tunnel Avenue/Blanken Avenue: Signalize intersection upon the 
following: LOS reaches LOS E or F, the intersection meets Caltrans 
signal warrants, and a traffic study by SFMT A finds that the 
signalization would not result in unacceptable interference with 
Bayshore Boulevard traffic and Muni operations. It would be possible 
to modify this intersection from an all-way stop to a signalized 
intersection under the 2025 Cumulative condition. Implementation of 
this mitigation would reduce measure would reduce this impact to a 
less-than significant level. 

Mitigation 8-9: The addition of Project-related transit trips would not 
result in a signi~cant impact to transit capacity (existing transit services 
currently have capacity to accommodate the new trips). As a result, no 
transit service capacity mitigation measures would be required. However, 
the new vehicle-trips generated by the Project would result in long delays 
at several Bayshore Boulevard intersections, as indicated above under 
Impacts 8-1 and 8-4. Related intersection improvement and left-tum 
pocket extension measures have been identified under Mitigations 8-1 and 
8-4 to mitigate these traffic impacts. Because these measures would not 
fully mitigate the associated traffic impacts, and could_ result in additional 
impacts associated with the relocation of a Muni bus stop, this Project-
related local transit service delay impact would be considered significant 
and unavoidable. 

Implementation of Mitigation 8-1 C (Transportation Management Plan) would 
help decrease the number of vehicle trips generated by the Project and 
reduce the magnitude of the Project's impact on transit operations at these 

Visitacion Valley Modllled Development Program 
Mitigation Monitoring and Reporting Program 

Responsibility for Monitoring 
Implementation Mitigation Schedule Responsibility 

SFMrAand Prior to issuance of first SFMrA 
individual project certificate of occupancy for 
sponsor(s) any residential or 

commercial space within the 
second phase of 
development 

SFMT A and project See Mitigation 8-lA above See Mitigation 8-lA 

sponsor(s) above 

See Mitigations 8-1 See Mitigations 8-1 and 8-4, See Mitigations 8-1 
and 8-4, above above and 8-4, above 

.-, 

SFMTAand Development Agreement SFMTA 
individual project has been revised to 
sponsor(s) incorporate this measure. 

MMRP-4 

Monitoring 
Actions/Schedule 

Upon incorporation 
of measures in 
Phase 1 Phase 
Application 
submitted to 
Pl arming 
l;>epartment. 

See Mitigation 8-lA 
above 

See Mitigations 8-1 
and 8-4, above 

Developer to submit 
periodic status 
reports to the 
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MITIGATION MONITORING AND REPORTING PROGRAM -
VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

locations, but not to a less-than-significant level. 

In addition, to encourage additional transit riders (thereby further 
reducing the amount of vehicular activity), the Project could implement 
the following measures: 

• Consistent with the Design for Development, implement building 
design features that promote the primary access to new Project 
Area buildings from transit stops and pedestrian areas, and 
discourage the location of primary access points to new Project 
Area buildings through parking lots and other auto-oriented 
entryways. 

• Implement recommendations of the San Francisco Better Streets Plan 
in the Project Area, which are designed to make the pedestrian 
environment safer and more comfortable for pedestrians, 
including traffic calming strategies, sidewalk corner bulbs, and 
other features: 

Provide transit amenities at key light rail .and bus stops in the Project Area, 
including "Next Bus" passeng_er information, accurate and usable 
passenger information and maps, and adequate light, shelter, and sitting 
areas. 

Mitigation B-10: Impacts on Bicycle Conditions. To mitigate this 
potential impact to the Bayshore Boulevard bicycle lane, do not provide 
the proposed new southbound left-turn into Zone 1 at Leland Avenue. To 
mitigate additional bicycle impacts establish an internal conne~tion from 
Zone 1 to the east side of Bayshore Boulevard/Geneva intersection. This 
mitigation would reduce the Project's impact on bicycle conditions to·a 

less-than-significcmt level. 

Responsibility for 
Implementation 

SFMTAand 
individual project 
sponsor(s) 

Mitigation SchQdufo 
Monitoring 

R~sponsibilil:y 

Prior to issuance of first I SFMTA, Planning 
certificate of occupancy for Department 
any residential or 
commercial space within the 
final phase of development 

Mitigation Monitoring and Reporting Program 

. Monitorin0 
Actions/Schedule 

SFMTA for review. 

Confirm this has 
been included in 
final phase 
application plans. 

!:~rn:r§~~!Hj'.l:fiJJJ.l!JI'. ·· 'l):l:\~!n:lrl,1i:'l\,!)\;Il::;:11U1i.11;t:::ii!fITT~1,0m.~!tl1?!.;!~\,!:'['r~ii'·'·;rl\[&Jwll';J!i1.~;11:'·:t·r:'•~~ .. 
Mitigation 9-lB: For all 1'emediatio11, grading, or constl'Uctio11 activity in 
the Project Area, require implementation of the following dust control 
measures by construction (also remediation) contractors, where applicable: 

Water all active remediation and construction areas at least twice 
daily, or as needed, to prevent visible dust plumes from blowing off-

Visitacion Valley Modified Development Program 
Mitigation Monitoring and Reportiilg Program 

Project Sponsor(s) 
and project 
contractor(s) of each 
subsequent · 
developme11.t project 

Continuous throughou\ 
demolition activity 

MMRP-5 

DBI, BAAQMD, 
Planning 

Continuous 
throughout 
demolition activity 
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MITIGATION MONITORING AND REPORTING PROGRAM -

VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

site. . Cover all trucks hauling'soil, sand, and other loose materials . . Pave, apply water three times daily, or apply (non-toxic) soil 
stabilizers on all unpaved access roads, parking areas, and staging 
areas at construction sites. . Sweep daily (with water sweepers) all paved access.roads, parking 
areas, and staging areas at construction sites. . Sweep streets daily (with water sweepers) if visible soil material is 
carried onto adjacent public streets. · . Hydroseed or apply (non-toxic) soil stabilizers to inactive 
construction areas (previously gradi:d areas inactive for ten days m: 
more). . Limit the area subject to excavation, grading, and other construction 
activity at any one time. 

The above measures may be revised or supplemented over time by new 
BAAQMD regulations. Implementation of these measures woµld reduce 
the impacts to a less-than-significant level. 

Mitigation 9-lC: The following are measures to control emissions by 
diesel-powered construction (including remediation and demolition) 
equipment used by contractors, where applicable: . Ensure that emissions from all on-site, diesel-powered construction 

equipment do p.ot exceed 40 percent opacity for more than three 
minutes in any one hour. Any equipment found to exceed 40 percent 
opacity (or Ringelma1m 2.0) shall be repaired or replaced 
immediately. . The contractor shall install temporary electrical service whenever 
possible to avoid the need for independently powered equipment 
(e.g., compressors). . Diesel equipment standing idle for more than three' minutes shall be 
turned off. This would include trucks waiting to deliver or receive 
soil, aggregate or other bulk materials. Rotating drum concrete 
trucks could keep their engines running continuously as long as they 
were on-site and away from residences. . Properly tune and maintain equipment for low emissions . . Use late model heavy-duty diesel-powered eci.uipment at each 
construction site to the extent that the equipment is readily available 
in the San Francisco Bay Area. 

Visita~km Valley Modified Development Program 
Mitigation Monitoring and Reporting Program 

Responsibility for · Monitoring 
Implementation Mitigation Schedule Responsibility 

Project Sponsor(s) During construction activity DBI,BAAQMD, 
and project requiring diesel-powered Plapning 
contractor(s) of each equipment 
subsequent 
development project 

-

MMRP-6 

Monitoring 
Actions/Schedule 

During construction 
activity requiring 
diesel-powered 
equipment 
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MITIGATION MONITORING AND REPORTING PROGRAM
VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

. Use diesel-p~wered equipment that has been retrofitted with after-
treatment products (e.g., engine catalysts) to the extent that it is 
readily available in the San Francisco Bay Area. . Replant vegetation in disturbed areas as quickly as possible . . Install wheel washers for all exiting trucks, or wash off the tires.or 
tracks of all trucks and equipment leaving the site. -

• Install wind breaks, or plant trees/vegetation wind breaks at 
windward side(s) of construction sites. . Suspend excavation and grading where winds (instantaneous gusts) . 
exceed 25 miles per hour. . Use low-emission diesel fuel and/or biodiesel for all heavy-duty 
diesel-powered equipment operating and refueling at each 
construction site to the extent that the fuel is readily available and 
cost effective in the San Francisco Bay Area (this does not apply to 
diesel-powered trucks traveling to and from the site). 

Utilize alternative fuel construction equipment (i.e., compressed natural 
gas, liquid petroleum gas, and unleaded gasoline) to the extent that the 
equipment is readily available and cost-effective in the San Francisco Bay 
Area. 

Mitigation 9-2: Apply the following emissions control strategies where 
applicable to Project-facilitated discretionary mixed use, residential, 
commercial, and cultural development activities within the Project Area in 
order to reduce overall emissions from traffic and area sources. 

' Transportation Emissions 
• New or modified roadways should include bicycle lanes where 

reasonable and feasible. . Provide transit information kiosks . . Where practical, employment-intensive development proposals (e.g., 
retail) shall include measures to encourage use of public transit, 
ridesharing, van pooling, use of bicycles, and walking, as well as to 
minimize single passenger motor vehicle use. . Develop parking enforcement and fee strategies that encourage 
alternative modes of transportation. 

• Parking lots or facilities should provide preferential parking for 
electric or alternatively fueled vehicles. . Implement and· enforce truck idling restrictions of three minutes . 

Visitacion Valley Modllled Development Program 
Mitigation Monitoring and Reporting Program 

Responsibility for Moni~oring 

Implemenfatl.on Mltlgatlon Schedule · Responsibility 

Project Sponsor(s) Continuous throughout Planning Department, 

demolition activity BAAQMD,MTA 

MMRP-7 

Mitigation Monitoring and Reporting Pro gram 

Monitoring 
Actions/Schedule 

Upon completion of 
demolition ·activity 
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MITIGATION MONITORING AND REPORTING PROGRAM
VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

. Require large commercial land uses (e.g., 10,000 square feet or 25 
employees) that w.ould generate home-to-work commute trips to 
implement Transportation Demand Management (TDM) programs. 
Components of these programs should include the following (also see· 
similar measures in Mitigation 8-1 C [chapter B, Transportation and 
Circulation] of this EIR): 

- a carpool/vanpool program, e.g., carpool ride-matching for 
employees, assistance with vanpool formation, provision of 
vanpool vehicles, etc.; 

- a transit use incentive program for employees, such as on-site 
distribution of passes and/or subsidized transit passes for local 
transit systems; 

- a guaranteed ride home program; and/or 
- a parking cash-out program for employees (where non-driving 

employees receive transportation allowance equivalent to the 
value of subsidized parking). 

Building Emissions: 

• Require energy efficient building designs that exceed State Title 24 
·building code requirements. . Discourage use of gasoline-powered landscape equipment, especially 
two-stroke engines and motors (which bum and'leak oil), for public 
park maintenance. . Allow only low-emitting fireplaces for residential uses, such as those 
that burn only natural gas (standard City requirement for multi-
family residences). 

The above measures may be revised or supplemented over time by new 
BAAQMD regulations. Implementation of these measures would reduce 
the remediation-, demolition-, and construction-ri;!lated air quality impacts 
of diesel-powered equipment to a less-them-significant level. 

Visitacion Valley Modified Development Program 
Mitigation Monitoring and Reporting Program 

Responsibility for Monitoring 
Implementation Mitigation Schedule Responsibility 

MMRP-8 

Monitoring 
Actions/Schedule 
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MITIGATION MONITORING AND REPORTING PROGRAM
VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Responsibility for 
Mitigation Measures I Implemenlatlon 

·cg~kr~:,w~.:Hi.~t~trn~:tµ,,~~p;~~fi~~ll!J'!:/· .. 
Mitigation 10-1: Destruction or Degradation of Historical Resources. I Project Applicant 
The following mitigation measures should be considered if proposed 
changes lo a historical resource are not in accordance with the Secretary of 
the Interior's standards. 

a) Documentation. In consultation with a Planning Department 
Preservation Technical Specialist, the individual project applicant shall 
have documentation of the affected historical resource and its setting 
prepared. Generally, this documentation shall be in accordance with one 
of three documentation levels associated with the Historic American 
Building Survey (HABS) or Historic American Engineering Record 
(HAER). The Specialist, possibly in consultation with the National Park 
Service Regional Office, can decide the most appropriate form of 
documentation, depending on the significance of the affected resource. 
The three possible documentation level protocols are described under this 
mitigation in chapter 10 of this EIR. 

The agreed-upon ·documentation shall be filed with the San Francisco 
History Center at the Main Library, as well as with other local libraries 
and historical societies, as appropriate. 

(b) Oral Histories. The individual project applicant shall undertake an oral 
history project that includes interviews of several long-time residents of 
Vrnitacion Valley and former employees of the Schlage Lock Factory. This 
program shall be conducted by a professional historian in conformance 
with the Oral History Association's Principles and Standards 
(http:Ualpha.dickinson.edu/oha/pub eg.html). In addition to transcripts of 
the interviews, the oral history project shall .include a narrative project 
summary report containing an introduction to the project, a methodology 
description, and brief summaries of each conducted interview. Copies of 
the completed oral history project shall be submitted to the San Francisco 
History Room of the Main Library. 

Project Applic.ant 

Mitigation Schedule 

Initiate before any 
demolition 

Initiate before approval of 
any demolition permit and 
ongoing after demo Ii lion 

Visitacion Valley Modified Development Program 
Mitigation Monitoring and Reporting Program 

MMRP-9. 

Monitoring 

ResponslblHty 

Planning Department 

Planning Department 

Mitigation Monitoring and Reporting Program 

Monitoring 
Actions/Schedule 

Initiate before any 
demolition 

Initiate before 
demolition and 
ongoing after 
demolition 
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MITIGATION MONITORING AND REPORTING PROGRAM -
VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

(c) Relocation. Study the feasibility of reacting historical resources aster 
nearby site appropriate to its historic setting and general environment. A 
moved building or structure thaHs otherwise eligible may be listed in the 
California Register if it was moved to prevent its demolition at its former 
location and if the new location is compatible with the original character 
and use of the historical resource. After relocation, the building's 
preservation, rehabilitation, and restoration, as appropriate, shall follow 
the Secretary of the Interior's standards to ensure that the building retains 
its integrity and historical significance. 

( d) Salvage. If the affected historical resource can neither be preserved at its 
current site nor moved to an alternative site and is to be demolished, the 
individual project applicant shall consult with a San Francisco Planning 
Department Preservation Technical Specialist and other local historical 
societies regarding salvage of materials from the affected historic resource 
for public information or reuse in other locations. Demolition may 
proceed only after any significant historic features or materials have been· 
identified and their removal completed. 

(e) Commemoration. If the affected historical resource can neither be 
preserved at its current site nor moved to an alternative site and is to be 
demolished, the individual project applicant _shall, with the assistance of a 
Planning Department Preservation Technical Specialist or other 
professionals experienced in creating historical exhibits, incorporate a 
display featuring historic photos of the affected resource and a description 
of its historical significance into the publicly accessible portion of any 
subsequent development on the site. In addition, the factorjr machinery in 
Schlage Plants 1 and 2 should be cleaned and moved to a public space 
(such as a park or plaza on-site) for public viewing. 

(/) Contribution to a Historic Preservation Fund. If an affected historical 
resource can neither be reserved at its current site nor moved to an 
alternative site and is demolished, the project applicant may be eligible to 
mitigate project- related impacts by contributing funds to the City to be 
applied to future historic preservation activities, including survey work, 
research and evaluation, and rehabilitation of historical resources within 
Visitacion Valley in accordance with the Secretary's Standards. 

Visitacion Valley ModUied Development Program 
Mitigation Monitoring and Reporting Program 

Responsibility for Monitoring 
Implementation Mitigation Schedule Responsibility 

Project Applicant Before approval of any ·Planning Department 

demolition permit for 
applicable building 

Project Applicant Before approval of any Planning Department 
demolition permit for 
applicable building 

Project Applicant 
Condition for demolition Planning Department 
permit for applicable 
building; ongoing · 
implementation as required 
by measure 

Project Applicant Ongoing implementation as Planning Department 

required by measure 

MMRP-10 

Monitoring 
Actions/Schedule 

Initiate before 
demolition and 
ongoing after 
demolition 

Initiate before 
demolition and 
ongoing after 
demolition 

Initiate before 
demolition and 
ongoing after 
demolition 

Initiate before 
demolition and 
ongoing after 
demolition 
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MITIGATION MONITORING AND REPORTING PROGRAM
VISIT ACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

Contribution to the preservation fund would be made only after the 
documentation, oral history, salvage, and commemoration mitigations 
specified above had been completed. The details of such an arrangement 
would be formulated on a case-by-case basis, and could also include in~ 
kind implementation of historic resource preservation. As part of any such 
arrangement, the project applicant shall clearly demonstrate the economic 
infeasibility of other mitigation measures that would mitigate impacts to 
historical resources, including preservation, relocation, and project· 
modification. 

While implementation of these measures would reduce impacts on 
histodcal resources, the impact would remain significant and 
miavoidable. 

Mitigation 10-2.: Disturbance of Known Archaeological Resources. The 
project sponsor shall retain the services of a qualified archaeological 
consultant having expertise in California prehistoric and urban 
historical archeology. The archaeological consultant shall.consult with 
the Environmental Planning archaeologist at the San Francisco Planning 
Department to determine project locations and activities that may affect 
archaeological deposits/features associated with known archaeological 
resource sites. Project activities determined to potentially affect these 
resources shall be subject to an· archaeological testing program (ATP) as 
specified under this mitigation heading in chapter 10 of this EIR. In 
addition, the consultant shall be available to conduct an archaeological 
monitoring program (AMP) and/or archaeological data recovery 
program (ADRP) and, if necessary, a human remains treatment program 
and final archaeological resources report (FARR) as specific under this 
mitigation heading in Chapter 10 of this EIR. The archaeological 
consultant's work shall be conducted in accordance with this measure at 
the direction of the City's Environmental Review Officer (ERO). 

All plans and reports prepared by the consultant as specified herein 
shall be submitted first and directly to the ERO for review and 
comment, shall be considered draft reports, subject to revision until final 
approval by the ERO. Archaeological monitoring and/or data recovery 

Visitacion Va11ey Modified Development Program 
Mitigation Monitoring and Reporting Program 

Responsibility for ·Monitoring 
Implementation MHigation Schedule R~sponsibility 

Project Sponsor(s), Prior to preparation of the ERO 
Project ATP &project soils 
Archaeologist disturbance (including 

demolition and excavation) 

MMRP-11 

.Mitigation Monitoring and Reporting Program 

Monitoring 
Actions/Schedule 

Sufficiently in 
advance of project 
for preparation 
&ERO review & 
approval of ATP 
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MITIGATION MONITORING AND REPORTING PROGRAM

VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

programs required by this measure could suspend construction of the . 
project for up to a maximum of four weeks. At the directi'on of the ERO 
suspension of construction can be extended beyond four weeks only if 
such a suspension is the only feasible means to reduce to a less-than-
significant level petential effects on a significant archaeological resource 
as defined in CEQA. 

Archaeological Testing Program. The archaeological consultant shall 
prepare and submit to the ERO for review and approval an 
archaeological testing plan (ATP). An archaeological testing program 
shall be conducted in accordance with the approved ATP. The ATP 
shall identify the property types of the expected archaeological 

. resource(s) that potenti~lly could be adversely affected by the project, 
the testing method to be used, and the locations recommended for 
testing.-

The purpose of the archaeological testing program will be to determine 
to the extent possible the presence or absence of archaeological resources 
to identify and to evaluate whether any archaeological resource 
encountered on the site constitutes a historical resource under CEQA. 

At the co:inpletion of the archaeological testing program, the 
archaeological consultant shall submit a written report of the findings to 
the ERO. If based on the archaeological testing program the 
archaeological consultant finds that significant .archaeological resources 
may be present the ERO in consultation with archaeological consultant 
shall determine if additional measures are warranted. Additional 
measures that may be undertaken include notification of designated 
members of the community as appropriate, archaeological data recovery 
program. 

If the ERO determines that a significant archaeological resource is 
present and that the resource could be adversely affected by the project, 
at the disc1·etion of the project sponsor either: 

A. The project shall be re-designed so as to avoid any adverse 
effect on the significant archaeological resource; or 

Visitacion Valley Modified· Development Program 
Mltlgatlon Monitoring and Reporting Program 

Responsibility for Monitoring. 
Implementation Mitigation Schedule Responsibility . 

-

Project Prior to preparation of the ERO 
Archaeologist ATP &project soils 

disturbance (including 
demolition and excavation). 
NAHC and Native 
American consultation prior 
to preparation ofthe ATP 

Project Following completion of ERO 
Archaeologist archaeological testing 

Project Determination as data ERO 
Archaeologist recovery requirement 

.. 

MMRP-12 

Monitoring 
Actions/Schedule 

Sufficiently in 
advance of project 
for preparation & 
ERO review& 
approval of ATP 

Prior to project 
construction 
demolition and 
remediation 

Prior to project 
Construction, 
demolition and 
remediation and 
archaeological data 
recovery 
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MITIGATION MONITORING AND REPORTING PROGRAM -
VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

B. A data recovery program.shall be implemented, unless the 
ERO determines that the archaeological resource is of greater 
interpretive than research significance and that interpretive 
use of the resource is feasible. 

ArchaeolQgical Monitoring Program (AMP). If the ERO in consultation 
with the archaeological consultant determines that an archaeological 
consultant determines that an archaeological monitoring program (AMP) 
shall be implemented, the AMP sh~ll minimally irtclude the following 
provisions: 

• The archaeological consultant, project sponsor, and ERO shall 
meet and consult on the scope of the AMP reasonably prior to any 
project-related soils disturbing activities commencing. The ERO in 
consultation with the archaeological consultant shall determine what 
project activities shall be archaeological monitored. In most cases, any 
soils disturbing activities, such as demolition, foundation removal, 
excavation, grading, utilities and installation, foundation work, driving 
of piles (foundation, shoring etc.), site remediation, etc., shall require 
archaeological monitoring because of the risk these activities pose to 
potential archaeological resources and to their depositional context. 

. The archaeological consultant shall advise all project contractors 
to be on alert for evidence of the presence of the expected resources(s), of 
how to identify the evidence of the expected resource(s), and of the 
appropriate protocol in the event of apparent discovery of an 
archaeological resource. 

• The archaeological monitors shall be present on the project site 
according to a schedule agreed upon by the archaeological consultant 
and the ERO until the ERO has, in consultation with project 
archaeological consultant determined that project construction activities 
i;:ould have no effects on significant depositions. 

. The archaeological monitor shall record and be authorized to 
collect soil samples and arti-factual/ecofactual material as warranted for 
analysis. 

Visitacion Valley ModUied Development Progra.i:n 
Mitigation Monitoring and Reporting Program 

Responsibility for Monitoring 
Implementation Mitigation Schedule Respons1bi.11!y 

ERO, Project Determination of activities ERO, Project 
Archaeologist to be archaeologically Archaeologist 

monitored 

Project During project soils Project archaeologist 
Archaeologist disturbing activities 

MMRP-13 

Mitigation Monitoring and Reporting Program 

Monitorin0 
Actions/Schedule 

Prior to project 
construction, 
demolition, 
remediation and 
archaeological data 
recovery 

During project soil 
disturbing activities 
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MITIGATION MONITORING AND REPORTING PROGRAM -

VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

. If an intact archaeologicl!ll deposit is encountered, all soils 
disturbing activities in the vicinity of the deposit shall cease. The 
archaeological monitor shall be empowered to temporarily redirect 
demolition/excavation/pile driving/construction activities and equipment . 
until the deposit is evaluated. If Jn the case of pile driving activity 
(foundation shoring, etc.), the archaeological monitor has cause to believe 
that the pile driving activity shall be terminated until an appropriate 
evaluation of the re.source has been made in consultation with the ERO. 
The archaeological consultant shall immediately notify the ERO of the 
encounte.red archaeological deposit. The archaeological consultant shall 
make a reasonable effort to assess the identity, integrity, and significance 
of the enco1,mtered archaeological deposit, and present the finding of this 
assessment to the ERO. 

Whether or not significant archaeological resources are encountered, the 
archaeological consultant shall submit a written report of the Finding of 
the monitoring program to the ERO. 

Archaeological Data Recoverx Program (ARDP), 
The archaeological data· recovery program shall be conducted in accord 
with an archaeological data recovery plan (ARDP). The archaeological 
consultant, project sponsor, and ERO shall meet and consult on the scope 
of the ARDP prior to preparation of a draft ARDP. The archaeological 
consultant shall submit a draft ARDP to the ERO. The ARDP shall identify 
how the proposed ·data recovery program will preserve the significant 
information the archaeological resource is expected to contain. That is, the 
ARDP will identify what scientific/historical research questions are 
applicable to the expected resource, what data classes the resource is 
expected to possess, and how the expected data classes would address the 
applicable research questions. Data recovery, in general should be limited 
to the portions of the historical property that could be adversely affected 
by the project. Destructive data recovery methods shall not be applied to 
portions of the archaeological resources if nondestructive methods are 
practical. 

The scope of the ADRP shall include the following elements: 
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Archaeologist CEQA significant 

archaeological deposit 
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VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

• Field Methods and Procedures. Descriptions of proposed field strategies, 
procedures, and operations. 
• Cataloguing and Laboratory Analysis, Description of selected cataloguing 
system and artifact analysis procedures. 
• Discard and Deaccession Policy. Description of and rationale for field and 
post-field discard and deaccession policies. 
• Interpretive Program. Consideration of an on-site/off-site public 
interpretive program during the course of the archeological data recovery 
program. 
• Security Measures. Recommended security measures to protect the 
archeological resource from vandalism, looting, and nonintentionally 
damaging activities. 
• Final Report. Description of proposed report format and distribution of 
results. 
• Curation. Description of the proc~dur.es and recommendations for 
die curation of any rec.overed data having potential research value, 
identification of appropriate curation facilities, and a summary of 
the accession policies of the curation facilities 

Human Remains, Associated or Unassociated Fuuerar.)I. Objects, 
The treatment of human remains and of associated or unassociated 
funerary objects discovered during any soils disturbing activity shall 
comply 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 California State Native 
American Heritage Commission (NAHC) who shall appoint a Most Likely 
Descendant (MLD) (Pub. Res. Code Sec. 5097.98). The archeological 
consultant, project sponsor, and MLD shall make all reasonable efforts to 
develop an agreement for the treatment of, with appropriate dignity, 
human remains and associated or unassociated funerary objects (CEQA 

·Guidelines. Sec. 15064.5(d)). The agreement should take into consideration 
the appropriate excavation, removal, recordation, analysis, curation, 
possession, and final disposition of the human remains and associated or 
unassociated funerary objects. 

Final Archeological Resources Report. The archeological consultant shall 
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MITIGATION MONITORING AND REPORTING PROGRAM -

VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

submit a Draft Final Archeological Resources Report (FARR) to the ERO 
that evaluates the historical of any discovered archeological resource and 
describes the archeological and historical research methods employed in 
the archeological testing/monitoring/data recovery program(s) undertaken. 
Information that may put at risk any archeological resource shall be 
provided in a separate removable insert within the draft final report. 
Copies of the Draft FARR shall be sent to the ERO for review and 
approval. 

Once approved by the ERO copies of the FARR shall be distributed as 
follows: California Arc~eological Site Survey Northwest Infon;nation 
Center (NWIC) shall receive one (1) copy and the ERO shall receive a copy 
of the transmittal of the FARR to the NWIC. Copies of the FARR shall be 
sent to the Department. The Environmental Planning division of the 
Planning Department shall receive thre_e copies. of the FARR along with 
copies of any formal site recordation forms (CA DPR 523 series) and/or 
documentation for nomination to the National Register of Historic 
Places/California Register of Historical Resources. In instances of high 
public interest or interpretive value, the ERO may require a .different final 
report content, format, and distribution than that presented above. 

Register of Historical Resources. In instances of high public intere.st or 
interpretive value, the ERO may require a different final report content, 
format, and distribution than that presented above. 
Implementation of the measures listed above would reduce this impact to 
a iess-tlian-sig1iificant level. 

Mitigation 10-3: Disturbance of Unknown Archaeological Resources. 
The project applicant shall consult with the Environmental Planning 
archaeologist at the San Francisco Planning Department prior to any 
development activity on the Schiage Lock site (i.e., Zone 1) and, at the 
direction of the Planning Department, shall undertake the following 
measures to avoid any potentially significant adverse impact on possible 
buried or submerged cultural resources. 

The project sponsor shall retain the services of a qualified archaeological 
consultant having expertise in California prehistoric and urban 
historical archaeology. The archaeological consultant shall undertake 
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Implementation Mitigation Schedule Resp_onsibility 

Archaeologist Upon completion of FARR ERO 

Project Submittal of approved FARR ERO 
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Project Sponsor(s) Prior to demolition arid Planning Department 
grading permits; ongoing 
implementation as required 
by measure 
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demolition as part 
of Project level plan 
review; ongoing 
monitoring and 
consultation as 
required by measure 

Case Nos. 2006.1308E 
May2014 



!'.) __. 
0 
.j:::>. 

MITIGATION MONITORING AND REPORTING PROGRAM -
VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

an archaeological monitoring program (AMP), and if triggered by the 
AMP, an archaeological data recovery program (ADRP), human remains 
treatment program, and/or final archaeological !esources report (FARR), 
as specified under this mitigation heading in chapter 10 of this EIR and 
detailed in Mitigation 10-2. The archaeological consultants work shall be 
conducted in accordance with this measure at the direction of the City's 
Environmental Review Officer (ERO). 

Implementation of this measure would reduce the impact to a less-them-
significant level. 

Mitigation 10-4: Accidental Discovery. For fodividual development 
projects in Zone 2, the project applicant shall consult with the 
Environmental Planning archaeologist at the San Francisco Planning 
Department prior to any development activity and, at the direction of 
the Planning Department, shall undertake the following measures to 
avoid any potentially significant adverse impact on possible buried or 
submerged cultural resources. 

The project sponsor shall distribute the San Francisco Planning 
Department archaeological resource "ALERT" sheet to the project prime 
contractor; to any project subcontractor (including demolition, excavation, 
grading, foundation, pile driving, etc., firms); and utilities firm involved in 
soils disturbing activities within the project site. Prior to any soils 
disturbing activities being undertaken each contractor is responsible for 
ensuring that the "ALERT" sheet is circulated to all field personnel 
including, machine operators, field crew, pile drivers, supervisory 
personnel, etc. The project sponsor shall provide the City's Environmental 
Review Officer (ERO) with assigned affidavit from the responsible parties 
(prime contractor, subcontractors, and utilities firm) to the ERO confirming 
that all field personnel have received copies of the "ALERT" Sheet. 

Should any indication of an archaeological resource be encountered during 
any soils disturbing activity of the project, the project Head Foreman 
and/or project sponsor shall immediately notify the ERO and shall 
immediately suspend any soils disturbing activities in the vicinity of the 
discovery until the ERO has determined what additional measures should 
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MITIGATION MONITORING AND REPORTING PROGRAM -

VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

be undertaken. Notification s~all also include designated members of the 
community as appropriate. 

If the ERO determines that an arch.aeological resource may be present 
within the project site, the project sponsor shall retain the services of a 
qualified archaeological consultant. The archaeological consultant shall 
advise the ERO as to whether·the discovery is an archaeological resource, 
retains sufficient integrity, and is of potential scientific/historical/ cultural 
significance. If an archaeological resource is present, the archaeological 
consultant shall identify and evaluate the archaeological resource. The 
archaeological consultant shall make a recommendation as to what action, 
if any, is warranted. Based on this information, the ERO may require, if 
warranted, specific additional measures to be implemented by the project 
sponsor. 

Measures might include: preservation in situ (~n place) of the 
archaeological resource; an archaeological monitoring program; or an 
archaeological testing program. If an archaeological monitoring 
program or archaeological testing program is required, it shall be 
consistent with the City's Environmental Planning (EP, formerly Major 
Environmental Analysis or "MEA") division guidelines for such 
programs. The ERO may also require that the project sponsor 
immediately implement a site security program if the archaeological 
resource is at risk from vandalism, looting, or other damaging actions. 

The pr.eject archaeological consultant shall submit a Final 
Archaeological Resources Report (FARR) to the ERO pursuant to the 
FARR content and distribution requirements described under this 
mitigation measure in chapter 10 of this EIR. 

Implementation of this measure would reduce the impact to a less-tha.11-
sig11ifica11t level. 

Mitigation 10-5: Disturbance of Paleontological Resources If any 
paleontological resources are encountered during site grading or other 
construction activities, all ground disturbances shall be halted until the 
services of a qualified paleontologist can be retained to identify and 
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MITIGATION MONITORING AND REPORTING PROGRAM
VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

evaluate the resource(s) and, if necessary, recommend mitigation measures 
to document and prevent any significant adverse effects on the resource(s), . 
in accordance with standard professional practice. Implementation of this 
measure would reduce the impact to a less-than-significant level. 

Responsibility for 
Implementation 
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Mitigation 11-1: Potential Impacts Due to Exposure to Existing Soil or Project Sponsor(s) 
Groundwater Contamination-- Zone 2. Each developer of a site in Zone 2 
shall be required to comply with all applicable existing local-, state-, and 
federal-mandated site assessment, remediation, and disposal requirements 
for soil, surface water, and/or groundwater contamination. In particular, 
these include the requirements of the City and County of San Francisco, 
RWQCB, and DTSC. Previous subsections 11.2.2 (City of San Francisco 
Hazardous 
Materials Regulations) and 11.2.3 (Environmental-Site Assessment 
Procedures) herein summarize these requirements. Compliance with these 
existing local-, state-, and federal-mandated site assessment, remediation, 
and disposal requireme1~ts w:ould be accomplished through the following 
steps: 

(a) Soil Contamination. In order to mitig;;i_te potential health hazards 
related to construction personnel or future occupant exposure to soil 
contamination, developers would complete the following steps for each 
site proposed for disturbance as part of a Project-facilitated construction 
activity in Zone 2: 

Step 1. Investigate the .site to determine whether it has a record of 

Mitigation Schedule 
Monitoring 

Responsibility 

hazardous material discharge (Phase I envirnnmental site I Project Sponsor(s) Applicant for Development I DPH/DTSC/RWQCB 

Step 2. 

assessment), and if so, characterize the site according to the 
nature and extent of soil contamination that is present 
(Phase 2) before development activities proceed at that site. 

Based on tl:i,e proposed activities associated with the future 
project proposed, determine the need for further 
investigation and/or remediation of the soils conditions on 
the contaminated site. For example, if the location is slated 
for cornrriercial land use, such as a retail center, the majority 
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MITIGATION MONITORING AND REPORTING PROGRAM

VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

of the site will be paved and there will be little or no contact 
with contaminated soil Industrial clean-up levels would 
likely be applicable. If the slated development activity could 
involve human contact with soils, such as may be the case 
with residenj:ial use, then Step 3 should be completed. If no 
human contact is anticipated, then no fu_rther mitigation is 
necessary. .. 

Step 3. Should the Phase 2 investigation reveal high levels of 
hazardous materials in the site soils, mitigate health and 
safety risks according to City of San Francisco, RWQCB, and 

· DTSC regulations. This would include site-specific health 
and safety plans prepared prior to undertaking any building 
or utility construction. Also, if buildings are situated over 
soils that are significantly contaminated, undertake 
measures to either remove the chemicals or prevent 
contaminants from entering and collecting within the 
building. If remediation of contaminated soil is infeasible, a 
deed restriction would be necessary to limit site use and 
eliminate unacceptable risks to health or the environment. -

(b) Su1face or Groundwater Contamination. In order to reduce potential 
health hazards due to construction personnel or future occupant exposure 
to surface water or groundwater contamination, developers would 
complete the following steps for each site proposed for disturbance as part 
of a Project-facilitated construction activity in Zone 2: 
Step 1. Investigate the site to determine whether it has a record of 

hazardous material discharge into surface or groundwater, 
and if so, characterize the site according to the nature and 
extent of contam).nation that is present before development 
activities proceed at that site .. 

Step 2. Install drainage improvements in order to prevent transport 
and spreading of hazardous materials that may spill or 
accumulate on-site. 

Step 3. If investigations indicate evidence of chemical/environmental 
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MITIGATION MONITORING AND REPORTING PROGRAM
VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

Step 4. 

hazards in site surface water and/or groundwater, then 
mitigation measures acceptable to the RWQCB and DTSC 
would be required to remediate the site prior to development 
activity. 

Inform construction personnel of the proximity to 
recognized contaminated sites and advise them of health 
and safety procedures to prevent exposure to hazardous 
chemicals in surface water/groundwater. 

Compliance by future, individual, site-specific developments in Zone 2 
with established regulations (accomplished through the steps outlined 

Responsibility for 
Implementation Miligation Schedule 

Monitoring 

Responsibility 

above) would adequately assure that a~sociated potential health and safety I Project Sponsor(s) 
impacts due to exposure to existing soil and groundwater contamination 

Applicant for Development I DPH/DTSC/RWQCB 

would be less-than-significant. 
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Mitigation 12-lA: Potential Water Quality Impact Due to Increased Project Sponsor(s) Submit as part of 

subdivision improvement 
plans 

Stormwater Runoff. To comply with anticipated SFPUCregulations 
regarding stormwater runoff from Zone 1, the developer(s) shall refine the 
individual development design(s) for Zone 1 as necessary to: (1) provide 
retention storage facilities and/or detention treatment facilities as.needed 
to ensure that at least 80 percent of total annual runoff either remains on-
site or receives an approved level of water quality treatment before 
discharge into the combined sewer system; and (2) provide a minimum of 
25 percent of the surface of sefbacks to be pervious. Implementation of 
these measures would reduce the water quality impact associated with 
future development of Zone 1 to a less-than-significant level. 

Mitigation 12-lB. Stormwater design requirements similar to those 
described above for the Zone 1 development shall also be applied to 
individual infill developments in Zone 2 that meet the proposed SFPUC 
minimum size criteria. Implementation of these measures would reduce 
the water. quality impact associated with future development of these 
parcels to a less-than-significant level. 

Mitigation 12-2: Increased Risk of Soil Erosion and Contamirtant Spills I SFPUC and 
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MITIGATION MONITORING AND REPORTING"PROGRAM
VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

During Project Remediation and Construction. For future development 
within Zone 1, design requirements and implementation measures for 
minimizing Project-generated erosion and for controlling fuel/hazardous 
material spills would be set forth in the Zone 1 SWPPP, in accordance with 
SWRCB and RWQCB design standards. During construction, the SFDPW 
would monitor implem1mtation of the approved SWPPP. This plan shall 
include, at a minimum, the following or similar actions: 

Following demolition of existing improvements, stabilize a1·eas 
not scheduled for immediate construction with planted vegetation 
or erosion control blankets; 
Collect stormwater runoff into stable drainage channels from 

small drainage basins, to prevent the buildup of la.rge, potentially 
erosive stormwater flows; 

Direct runoff away from all areas disturbed by construction; 
Use sediment ponds or siltation basins to trap eroded soils before 

runoff is discharged into on-site channels or the combined sewer 
system; . 

To the· extent possible, schedule major site development work 
involving excavation and earthmoving activities during the dry 
season (May through September); 
Develop and implement a program for the handling, storage, use, 

and disposal of fuels and hazardous materials. The program 
should also include a contingency plan covering accidental 
hazardous material spills; 
Restrict vehicle cleaning, fueling, and maintenance to designatec:I 

areas for containment and treatment of runoff; and 
After construction is completed, inspect all on-site drainage 

facilities for accumulated sediment, and clear these facilities of 
debris- and sediment as nece,ssary. 

Implementation of these measures would reduce the rjsk of soil erosions 
and contaminant spills during Project remediation and construction to a 
less-th.a11-sig11ifica11t level. 

Responsibility for 
· Implementation 

. individual Project 
Sponsor(s) 

Mitigation Schedule 

Phase 1 

· ~.r~~:~/;num.: ::v.::;wrn:r.:;H11tr . Wl\.11~'.µ,11tmt.tl~IU 
Mitigation 13-1: Project-Facilitated Remediation-, Demolition-, and 
Construction-Period N.oise. Reduce program-related individual project 
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Mitigation Measures 

remediation-, demolition-, and construction-period noise impacts on 
nearby residences and businesses by incorporating conditions in project 
demolition and construction contract agreements that stipulate the 
following conventional noise abatement measures: 

. Remediation and Construction Plans. For major noise generating 
remediation and construction activities, prepare detailed 
remediation and construction plans identifying schedules. The 
plans shall identify a proc.edure for coordination with nearby noise . Remediation and Construction Scheduling. Ensure that noise 
generating remediation and construction activity is limited to 
between the hours of 7:00AM to B:OOPM, Monday through Friday, 
and noise levels generated by construction are prohibited on 
Saturdays, Sundays, and holidays (San Francisco Municipal Code 
Section 2908) . Remediation and Construction Equipment Noise Limits. Limit all 
powered remediation and construction equipment to a noise level 
of 80 dBA or less when measured at a distance of 100 feet or an 
equivalent sound level when measured at some ~ther convenient 
distance (San Francisco Municipal Code Section2907) . Impact Tools and Equipment. Equip all impact tools and equipment 
with intake and exhaust mufflers that are in good condition and 
appropriate for the equipment. Equip all pavement breakers and 
jackhammers with acoustically attenuating shields or shrouds that 
are in good condition and appropriate for the equipment (San 
Francisco Municipal Code Section 2907) 

• Equipment Locations. Locate stationary noise-generating 
equipm!!nt as far a,s possible from sensitive receptors when 
sensitive receptors adjoin or are near a rei:!lediation or 
construction site. 

• Remediation and Construction Traffic. Route all remediation and 
construction traffic to and from the sites via designated truck 
routes where possible. Prohibit remediation- and construction-
related heavy truck traffic in residential areas where feasible. . Quiet Equipment Selection. Use quiet equipment, particularly 
air compressors wherever possible. . Temporary Barriers. Construct solid plywood fences around 
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VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 

remediation and construction sites adjacent to residences, 
operational businesses, or noise-sensitive land uses. 

• Temporary Noise Blankets. Temporary noise control blanket 
barriers should be erected, if necessary, along building facades 
of construction sites. This mitigation would only be necessary if 
conflict occurred which were irresolvable by proper scheduling. 
(Noise control blanket barriers can be rented and quickly 
erected.) 

Noise Disturbance Coordinator. For Zone 1 remediation and larger 
individual construction projects, the City may choose to require project 
designation of a "Noise Disturbance Coordinator" who would be 
responsible for responding to any local complaints about remediation or 
construction noise. The Disturbance Coordinator would determine the 
cause of the noise complaint (e.g. starting too early, bad muffler, etc.) and 
institute reasonable measures to correct the problem. Conspicuously post 
a telephone number for the Disturbance Coordinator at the 
remediation/co_nstruction schedule. (The project sponsor should be 
responsibfe for designating a Noise Disturbance Coordinator, posting the 
phone number, and providing schedule notices. The Noise Disturbance 
Coordinator would work directly with an assigned City staff member). 

Implementation of these measures Vfould reduce this intermittent, short-
term, Prnject remediation- and constmction period noise impact to a less-
than significant level. 

Mitigation 13-2: Project-Facilitated Groundborne Vibration Levels. 
Prior to the development of habitable buildings within 110 feet of the 
centerline of the nearest railroad tracks, or within 55 feet of the light rail 
tracks, a site-specific vibration study shall be required demonstrating that 
ground borne vibrations associated with rail operations either (1) would 
not exceed the applicable FTA ground borne vibration impact assessment 
criteria (see Table 13.5 of this EIR), or (2) can be reduced to below the 
applicable FTA criteria thresholds through building design and 
construction measures (e.g., stiffened floors). Implementation of this 
measure would reduce this potential intermittent vibration impact to a less 
than significant level. 
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Mitigation Measures 

Mitigation 13-3: Potential Exposure of New, Project-Facilitated Noise-
Sensitive Development to Ambient Noise Levels Exceeding Standards. 
Site-specific noise studies consistent with ·the requirements of the State 
Building Code (SBC) shall be conducted for all new Project-facilitated 
residential uses within 75 feet of the Caltrain line and along the Bayshore 
Boulevard frontage to identify appropriate noise reduction measures to be 
included in project final design. Each noise study must be submitted to 
and approved by the San Francisco Planning Department prior to City 
issuance of a residential building permit. IdentHied noise reduction 
measures may include . Site planning techniques to minimize noise in shared residential 

outdoor activity areas by locating such noise-sens}tive areas behind 
buildings or in couiiyards, or by orienting residential terraces to 
alleyways rather than streets, whenever possible; . Incorporation of an air circulation system in all affected units, which 
is satisfactory to the San Francisco local building official, so that 
windows can remain closed to maintain interior noise levels below 45 
dBA Ldn; and . Incorporation of sound-rated windows and construction methods in 
residential units proposed along streets or the Caltrain line where 
noise levels would exceed 70 dB L'dn; and . Pre-Occupancy noise testing following a methodology satisfactory to 
the San Francisco Department of Health shall be completed prior to 
occupancy to demonstrate compliance with noise mitigation 
objectives. 

Noise levels at ~ulti-family residential property lines around Project-
'facilitated development should be maintained at an Leq not in excess of 60 
dBA during the daytime hours and 50 dBA during nighttime hours (10:00 
PM to 7:00 AM), unless ambient noise levels are higher. In those cases, the 
existing ambient 
Individual development applicants noise level would be the noise level 
standard. 

Implementation. of these measures to the satisfaction of the San Francisco 
Planning Department would reduce potential Project related noise impacts 

Visitacion Valley Modified Development Program · 
Mitigation Monltor.irig and Reporting Program 

Responsibility for Monitoring 

Implementalion Mitigation Schedule ResponslblHty 

Project Sponsor(s) Design Review Approval Pla):llling, DBI 

Project Sponsor(s) Design Review Approval Planning, DBI 

MMRP-25 

Mitigation Monitoring and Reporting Program 

Monitoring 
Ac.tions/Schedule 

Upon incorporation 
in all design 
documents 

Review in all design 
documents 
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Mitigation Monitoring and Reporting Program 

MITIGATION MONITORING AND REPORTING PROGRAM -
VISITACION VALLEY MODIFIED DEVELOPMENT PROGRAM (Continued) 

Mitigation Measures 
Responsibility for 
Implementation 

Mitigation 15-1: Solid Waste Div.ersion Impacts. The City shall require I Project Sponsor(s) 
that final architectural designs for individual developments permitted in 
the Project Area indicate 'adequate space· in buildings to accommodate 
three-bfo recycling containers, as detailed under this mitigation in section 
15.3 (Solid Waste Disposal/Recycling) of this BIR. The City shall ensure 
that these provisions are included in Project-facilitated building 
construction prior to issuance of a Certificate of Occupancy. 
Implementation of this measure would reduce this impact to a less-than-
significant level. 

Mitigation Schedule 
Monitoring 

Responsibility 

Each development or I Department of the 
schematic design application Environment 

Visitacion Valley Modilied Development Program 
Mitigation Monitoring and Reporting Program 

ivlMRP-26 

Monitoring 
Actions/Schedule 

Review within each 
design document 
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Mitigation Monitoring and Reporting Program 

IMPROVEMENT MEASURES - VISTACION VALLEY MODIFED DEVELOPMENT PROGRAM 

Improvement Measures 

Improvement Measure for.Impacts 8-1 and B-9 
Add bus signal prioritization for all signal improvements along Bayshore 
Boulevard to improve transit and traffic flows. 

Improvement Measure for Impacts B-1 

Bayshore BoulevardNisitacion: MrA will study the possibility' of restriping the 
existing Visitacion Avenue connection to the west side of Bayshore Boulevard 
(now two travel lanes-one eastbound and one westbound) to create three lanes
one shared left through eastbound lane, one exclusive right-turn eastbound lane, 
and one westbound through lane. There are secondary impacts on traffic and bus 
operation associated wit11 these striping changes. Impiementation of fuis 
.improvement·measure is contingent upon future bus operations and parking 
demand. 

Improvement Measure for Impacts 8-1 
Bayshore Boulevard/Sunnydale: MrA will study the possibility of restriping the 
existing Sunnydale Avenue co~ection to the west side of Bayshore Boulevard 
(now .two travel lanes-one eastbound and one westbound) to create three lanes
one shared left through eastbound lane, one exclusive right-turn eastbound lane, 
and one westbound through lane. There are secondary impacts on traffic and bus 
operation associated with these striping changes. Implementation of this 
improvement measure is contingent upon future bus operations and parking 
demand. 

Improvement 
Responsibility 

SFMrA 

SFMrA 

SFMrA 

Improvement Measure for Impacts 8-lA and 8-9 I SFMrA 
Study shared use of LRV lane by buses to alleviate transit and traffic conflicts and 
improve anticipated delays for bus routes. 

Visltaclon Valley Modified Development Program 
Mitigation Monitoring and Reporting Program 

MMRP-27 

Improvement 
Schedule 

Monitoring 
Responsibility 

Concurrently'with I SFMrA 
other 
improvements to 
each applicable 
intersection 

Prior to issuance of 
first certificate of 
occupancy for any 
residential or 
commercial space 
within the second 
phase of 
development 

Prior to issuance of 
first certificate of 
occupancy for any 
residential or 
commercial space 
within the second 
phase of 
development 

SFMrA 

SFMTA 

Prior to issuance of I SFMrA 
first certificate of 
occupancy for any 
residential or 
c;ommercial space 
within the second 
phase of 
development 

Monitoring 
Actions/Schedule 
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Mitigation Monitoring and Reporting Program 

IMPROVEMENT MEASURES FOR WESTERN SOMA COMMUNITY PLAN AND REZONING OF ADJACENT PARCELS (Continued) 

Improvement Measures 

Improvement Measure for Impact B-3 Queuing Impacts 
Study new Brisbane road way connections that will be developed south of the site 
to improve access and alleviate queuing congestion. 

Improvement Measure for Impacts B-1, B-3 and B-9 
Study bus route configuration and bus stop relocations to minimize traffic and 
t~ansit delays along Bayshore-Boulevard. 

Improvement Measure for Impact B-8 · 
Study transportation incentives to promote rail travel for Visitacion Valley 
residents, once Cal train electrification takes place and Bayshore station. receives 
more trains. 

Improvement Measure for Impact B-B 
Facilitate the construction of a temporary pathway to the Caltrain Station from 
Bayshore Boulevard, 

Visitacion Valley Modified Development Program 
Mitigation Monitoring and Reporting Program 

Improvement 
Respon~ibility 

SFMTA/City of 
Brisbane 

SFMTA 

~ 

SFMT A/Project 
Sponsor(s) 

City of Brisbane 

MlvtRP-28 

Improvement Monitoring Monitoring 
Schedule Responsibility Actions/Schedu~e 

Prior to issuance of SFMTA 
first certificate of 
occupancy for any 
residential or 
commercial space 
within the second 
phase of 
development 

Prior to issuance of SFMTA 
first certific.ate of 
occupancy for any 
residential or 
commercial space 
within the first 
phase of 
development 

Prior to issuance of Project Sponsor(s) Subject to Cal train 
first certificate of electrification 
occupancy for any schedule 
residential or 
commercial space 
within the first 
phase of 
development 

Prior to issuance of Project Sponsor(s) 
first certificate of 
occupancy for any 
residential or 
commercial space 
within the first 
phase of 
development 
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Mitigation Monitoring and Reporting Program 

IMPROVEMENT MEASURES FOR WESTERN SOMA COMMUNITY PLAN AND REZONING OF ADJACENT PARCELS (Continued) 

Improvement Measures 

Imp:i:ovement Measure for Impact 8-8 
The City will work with the Bi-County Study team and CalTrans to explore the 
utilization of HOV lanes and ramp meters in San Mateo to reduce SOV. 

Improvement Measure for Pedestrian Safety Condition 
In addition to the traffic calming measures described in the Design for 
Development, implement Bayshore Boulevard pedestrian safety measures, such as 
speed radar signs on Bayshore, enhanced crosswalk marking, additional signage 
and motorist education for the Visitacion Valley neighborhood. 

Visitacion Va!ley Modified Development Program 
Mltlgation Monltoring and Reporting Program 

Improvement 
Responsibility 

SFMTA 

SFMTA 

MMRP-29 

Improvement 
Schedule 

Prior to issuance of 
first certificate of 
occupancy for any 
residential or 
commercial space 
within the first 
phase of 
development 

Prior to issuance of 
first certificate of 
occupancy for any 
residential or 
commercial space 
within the first 
phase of 
development 

Monitoring 
Responsibility 

SFMTA 

SFMTA 

Monitoring 
Actions/Schedule 
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EXECUTIVE SUMMARY 

This Transportation Demand Management (TDM) Plan includes a series of strategies and implementation 
measures intended to reduce single vehicle occupant travel while enhancing alternate modes of transit in 
conjunction with the Visitacion Valley Scblage Lock Development Project (Project). 

By promoting walking, bicycling, mass transit, and alternative modes of transportation, the TDM Plan 
seeks to limit single occupancy vehicle trips to no more than 70 percent of total vehicle trips. Several of 
the Project's land use features, including its mixed-use design, relatively high density, and proximity to 
existing transit centers will aid in achieving this goal. The Project will emphasize walking and bicycling 
through streetscape improvements, improved safety, wayfinding, and transit center interconnection. 
Onsite parking will be disincentivized both due to its limited nature and because parking spaces will sold 
or rented separately from for sale or rental units, respectively. Moreover, the TDM Plan encourages the 
use of car and van pooling. 

. . .. · .. 

In addition to the features listed above; the TDM Plan incorporates the following key transportation 
demand management enhancements which go beyond any obligations imposed under existing law (e.g., 
the Planning Code) and the Project's mitigation monitoring and reporting program. 

l. . TDM Coordinator: The Project will employ a dedicated TDM Coordinator, who will be 
responsible for undertaking promotional activities, distribution of information, trip planning, inter-agency 
coordination and monitoring in order to achieve the TDM Plan's goals. 

2. Mode Split Monitoring: The TDM Coordinator and the Developer will be responsible for 
monitoring the success of the TDM Plan. Monitoring will include extensive resident, employee and 
visitor travel surveying. If the penodic surveys indicate that ·tlie Project has not met the desired mode 
split goal (no more than 70 percent single occupancy vehicle trips), the Developer will be required to 
meet and confer with the City, and may ultimately be required to pay a $30,000 fee to the San Francisco 
Municipal Transit Agency (SFMTA) for traffic demand management and transportation improvements in 
the Project area any time a required survey indicates that the mode split goal is not being attained. 

· 3. Car Share Subsidies: The TDM Plan encourages the use of car sharing by Project residents. 
Therefore; each household that moves to the Project site will receive a one-year membership to an on-site 
car share vendor for all. new households within-the Project as well as three hours of driving credit with 
that vendor. Individual rental Units and for-sale units may receive maximum cumulative car sharing 
benefits totaling $250 and $100, respectively. · 

4. Transit Pass Subsidies: Each household will receive $30 per month in Clipper Card credit that 
can be spent on any transit system that accepts Clipper. This subsidy will be provided continuously for 
15 years foi each dwelling unit · 

5. Increased Bicycle Parking: Article 1.5 of the Planning Code, the Project would be imposes 
standard bicycle parking requirements for various uses. The TDM Plan requires the Developer to provide 
150% of the amount of bicycle parking spaces required by the Code. 
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1.0 INTRODUCTION 

Visitacion Valley Schlage Lock Development Project (Project) proposes to build a mixed-use transit
oriented community in a 20-acre portion of the Visitacion V alley/Schlage Lock Design for Development 
Area: Zone 1 (Schlage. Lock Site) owned by Visitacion Development LLC or its Assignees (Developer) 
that is being redeveloped piirsuant to a Development Agreement with the City and County of San 
Francisco. · 

The Schlage Lock site consists of the former Schlage Lock factory located east of Bayshore Boulevard 
bounded on the east by Tunnel A venue and on the south by the county line and properties :fronting 
Bayshore Boulevard and Leland A venue. 

Schlage Lock Project Site and Surrounding Neighborhood 

The Project includes up to 1,679 new residential units. There will also be approximately 46, 700 square 
feet of neighborhood serving commercial development and approximately 15,000 square feet of 
community-serving, cultural, institutional and educational spaces. The Project will construct pedestrian
:friendly streets and foster sidewalk activity by providing multiple street level entrances to new residential 
and retail buildings and improving pedestrian safety along Bayshore Boulevard through· pedestrian
oriented intersections. 

The Environmental Impact Report (EIR) and the subsequent Addendum estimated that the 
implementation of the Project would generate approximately 11,318 vehicle trips oh a weekday daily 
basis, including 1,505 vehicle trips during the AM peak hour and 1,606 vehicle trips during the PM peak 
hour. These vehicle trips reflect assumption that 70 percent of the project-related person trips would be 
made by automobiles. 

As part ofthe efforts to reduce the project-generated vehicle trips, this document - the Visitation Valley 
Schlage Lock Transportation Demand Management (TDM) Plan - presents various strategies that would 
reduce single occupant vehicle (SOV) travel and increase tlie use of rideshare, transit, bicycle and walk 
trips to and :from the Project Area Typically TDM programs include both "carrot" and "stick' elements. 
Incentives are much more effective when accompanied by disincentives and, vice versa, disincentives are 
most effective when viable alternatives to driving SOVs are provided. As such, there are two distinct 
approaches to implementing the proposed TDM programs. The first approach involves land use factors 
and various sustainable and smart street design features that encourage alternative modes of travel, and 
the second approach involves efforts to reduce reliance on SOV use. To this end, the Schlage Lock TDM 
Plan commits the Developer to certain notable program improvements above those ·required under 
applicable code provisions to encourage new modes of travel. 

The ·following sections present the elements of the proposed TDM programs, the estimated costs of 
strategies and proposed funding sources to cover these costs. 
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2.0 TRANSPORTATION DEMAND MANAGEMENT (TDM) 
OVERVIEW 

The overarching goal of the TDM Plait is to promote walking, bicycling, transit and other alternative 
modes of transportation to driving alone. Jn order to achieve this· goal, the TDM Plan recommends a 
combination of land use and infrastructure improvements and supporting programs to increase the 
likelihood of shifting transportation mode split away from SOV trips. This section summarizes these 
strategies. 

2.1 Design Strategies 

2.1.1 Land Use Factors 

• Mixed-Use Development - The Project will provide proper miXes of multiple land uses in the · 
project site including residential, commercial, aiid community-serving uses. Providing different 
types ofland uses close together affects people's travel patterns. For example, locating a grocery 
store and a variety of retail options within a close proximity to residential development would 
reduce travel distances and allow more walking and cycling trips for the on-site residents and for 
neighbors in the wider Visitacion Valley. 

• Higher Density Development - The Project proposes to provide infill housing and commercial 
developments along the Bayshore and Leland commercial corridors. Increasing the land use 
density would likely decrease travel distances and. travel speed by providing a more compact, 
~ed, and walkable environment. It will also increase the likelihood of having potential 
destinations within proximity of one's residence, reducing travel distances and the need for 
automobile travel.· 

• Proximity to Transit Center - The majority of the Schlage Lock site is located within a 
reasonable wauctng distance of V4 mile from the Bayshore Caltrain Station or the light rail transit 
stops on Bayshore Boulevard. The Project promotes the use of transit by building well-lit, 
pedestrian-friendly connections to transit stops from adjacent parcels and by e:ohancing the 
attractiveness, safety and :functionality of transit stop locations adjacent to the Schlage Lock site. 
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Potential Ground F~T Retail 
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2.1.2 Street Designs 

People walk more when destinations are witlrin close proximity and are accessible through safe and 
interes~ing areas with storefronts, street trees, street furniture and other pedestrian-oriented amenities. 
The Project will include the following streetscape improvements that promote such travel behaviors in 
and near the Scblage Lock site. 

l 
Leland Avenue Streetscape Improvements 

• Streetscape Improvements -Carry out streetscapeimprovements for Leland-Avenue extension, 
Bayshore Boulevard, Sunnydale A venue ar:id Tunnel A venue which include enhanced 
landscaping, lighting, sign.age and traffic calming where needed. 

• Pedestrian-Oriented Streetscape - Provide new streets and pedestrian pathways to serve new 
development parcels in the Schlage Lock site. Implement the pedestrian-oriented streetscape 

·plans that have been designed for all new roadways, and facilitate improvements to existing street 
intersections. 

• Improve Pedestrian Safety - Assist City departments in implementing pedestrian and bicycle 
safety programs, including street and sidewalk improvements, traffic calming projects and 
expansion or improvement of the local bicycle network. Improve the safety, pedestrian
orientation and look of Bayshore Boulevard through traffic calming and enhanced sidewalks. 
Install ''bulb-outs" at certain street comers to improve pedestrian safety and create space for 
sidewalk amenities such as trees/plants, bicycle racks, and public art. · 

• Wayfinding - A comprehensive wayfmding signage program will support the network of 
walkways and shared-use paths, encouraging pedestrian and bicycle trips. 

• Pedestrian-friendly.Destinations - Develop family-oriented, pedestrian-friendly destinations for 
leisure and shopping, such as picnic tables and playground areas. 
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• Connection to Transit Centers - All streets within the Bchlage Lock site leading to the Cal train 
Station and future bus rapid transit (BRT) stops will have sidewalks, crosswalks, and lighting. 

These design strategies are expected to affect people's travel behaviors and complement the various TDM 
strategies listed in Section 2.2. 

J-8 

2124 

Visitacion Valley Schlage Lock TDM Plans 
5/29/2014 



2.2 Transportation Demand Management Programs 

2.2.1 Designate a TDM Coordinator 

The Property Owner(s) (i.e., landowners, building owners, homeowners' associations, or apartment 
operators, etc) would improve the management of the TDM program by appointing a dedicated part-time 
TDM Program Coordinator-(Coordinator) responsible for the oversight of the program. The Coordinator 
will be in charge of the following activities: 

• Promotional Activities ~ Promote and manage implementation of the TDM program by . · 
participating in various activities listed in Section 2.2.3. 

• Information Distribution - Develop information package of transportation services on project 
site including ti;ansit routes and schedules and connections to bicycle routes. Distribute the 
information package to new homeowners, tenants, .and employees. The Coordinator will also 
maintain a website which provides transportation-related data and real-tinie transit information .. 

• Monitoring Progress - Monitor the progress of TDM programs by conducting travel surveys as 
outlined in Section 2.2.2. 

• Trip Planning - From the day that the first family moves in, a plan will be in place to help 
people discover alternatives to driving alone in a car. The Coordinator will provide information 
package of transportation services to new homeowners, tenants and employees and help them 
plan trips using alternative mode of transportation. 

.• Coordination - Work with transportation agencies, and others to promote transit, vanpooling, 
carpooling and carsharing, bicycling and walking in and around the Schlage Lock site. 

2.2.2 Monitor Progrf!SS of TDM Programs 

The Coordinator will conduct resident, employee and visitor travel surveys in order to monitor and 
improve the effectiveness ofTDM Programs. 

Mode Split Monitoring. The Coordinator, with the assistance of the Developer, will design, 
conduct and submit a written report on that status of implementing all TDM measures required by . 
this TDM plan. The report will also contain the results of a survey of residents, employees', and 
visitors' travel behavior. The survey shall include (a) car and bike parking occupancy, 
(b) driveway ins/outs, and (c) an assessment of auto mode share to ·assess whether the project is 
meeting its project's target mode split of 70% auto trip~ and 30% all other modes of travel, 
consistent with its BIR. The first survey will be conducted when the first 400 residential units are 
constructed and occupied. Additional surveys will be conducted every two years thereafter. 

Each study will either provide evidence that the Project has achieved a goal of a maximum auto 
mode share of 70% or less or state that the Project has not achieved this goal and provide an 
explanation of hqw and why the goal has not been reached and a proposal for additional measures 
that will be adopted in the coming two years to attain the TDM goal. If any study indicates that 
the Project has not reached the mode split goal, the Developer and SFMTA shall meet and confer 
to determine a reasonably achievable program of additional measures for attaining the TDM goal. 
If SFMTA and the Developer are unable to reach agreement on a program of additional measures 
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within 90 days of the completion of the study, or within a longer period of time ,if agreed to by 
both parties, the Developer will pay SFMTA $30,000 (in FY 2014 dollars adjusted by CPI) 
within 60 days following the end of the meet and confer period. These funds will be used by 
SFMfA solely for transportation demand management or transportation improvements related to 
the Visitaction Valley Schlage Lock traffic area as determined by SFMTA. The format of the 
survey and study will be prepared in consultation with the SFJMA. 

The Coordinator will monitor and update, as appropriate, the TDM Program once eveiy two years 
based on the results of the surveys, even if the surveys indicate that the mode split targets have 
been achieved. 

2.2.3 Promote TDM Program 

Tue TDM Coordinator will enhance the effectiveness of the TDM program by implementing the 
following additional promotional activities: 

An example of Transportation Fair 

• Host Transportation Day Fair - Organize and conduct a Transportation Day Fair annually. The 
Coordinator shall invite representatives from local and regional transportation agencies, the 
Bicycle Coalition, 511 Rideshare, and carshare companies to· attend the fair and provide 
information about transit, ridesharing, bicycling, car sharing, etc. 

• Encourage Participation - The fair should be accessible· to the general public and include 
incentives, such as free food and drinks and drawings for transit passes, bicycles, or other prizes, 
that would attract employees· and residents to attend the fair. · 
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• Information distribution - Publish a newsletter or an e-mail newsletter with annual updates on 
transit and travel issues within the Schlage Lock site, highlights of TDM program elements and 
benefits, and contact information for Coordinator and useful resources. 

• Designated Website - Create a dedicated intranet/web site/page containing relevant information 
on transit, paratransit, taxi, airport shuttle, bicycle, and parking, as well as related links. 

• Commuter Benefits Program- Work with major employers/businesses to consider participating 
in the Commuter Benefits program for tax-free paycheck deductions of transit and bicycle 
commuter expenses. 

2.2.4 Parking Strategies 

Property Owner(s) will increase financial incentives to alternative modes of travel and disincentives for 
SOY usage by enforcing the following parking policies: 

• Maximum Permitted Parking - Construct no more than one off-street parking space per 
residential unit, as required by the project's design controls. 

• Unbundled Residential Parking - Sell or lease ''unbundled" residential parking separately from 
units, as required by City code. Unbundling parking makes the cost of parking visible to 
households, and may encourage some residents to save money by opting for a single off-street 
space or no dedicated parking, Unbundled parking would also serve as a "self selection" 
incentive for residents who prefer to live in car-free or car-reduced neighborhoods. 

• On-Street Parking Management- Cooperate with the SFMfA's parking management strategy, 
which may result in the installation of time restriction sign.age, residential permit parking areas, 
and/or on-street metered/paid parking, where appropriate on public streets. 

• On-going Efforts (Post-Buildout) -The Coordinator will identify and report potential parking 
management improvements to Property Owners. 
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2.2.5 Pre7mote Carpool/Vanpool 

Find -carpQof or \ldhpool portne~ cmline 

.::::.·'· 

511.org SF Bay Area Rideshare Website 

New Users: Register Here 

Registered Users Login Below 

Email Address: 

Password: ....... 

Ridesharing is a greatwayto beat 
congestion, I-educe auto emission 
your commL1e costs. When you ca 

. track your com.mutes on your Trip 1 
. ea_m· a chance to v~ri $100 iri groc1 
.. S~pplie.~ l~~t!. G_et morn jnfo , · .. _ 

·.·.' .. ·.•·.· ... · 

Vanpa<!( 101-· and More! 

·~\ Wantvanpooling bash 
your own program? 

• Coordinate with 511 Rideshare -The Coordinator will work with 511 Rideshare, a web-based 
rideshare matching program which helps single occupancy vehicle (SOV) drivers to find a 
potential partner to carpool or vanpool with, to establish ·a rideshare matching program. 

• On-going Efforts (Post-Buildout) - The Coordinator will promote 511 Rideshare via written 
material, website, and at the Transportation Fair. 
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2.2.6 Promote CarSharing 

Property OWn.er( s) will promote car sharing by providing the following car sharing amenities: 

Examples of dedicated "car sharing'' parking spaces 

~-

• Dedicated Car Share Parking - Provide a sufficient number of dedicated "car sharing" for lease 
to vendors (e.g., City CarShare, ZipCar, or similar businesses and organizations) that will meet 
the required car sharing requirements set forth in the Visitacion Valley/Schlage Lock Special Use 
District. 

• Introductory Car Share Membership - Each household, through its building owner or 
homeowners association, will receive a one-year membership to a car share vendor that makes 
vehicles available on the Schlage Lock site, including the payment of any costs associated with 
application processing. Each household will also receive enough driving credit to cover at least 
three hours of driving in the least expensive vehicle available on-site from that vendor. 

The commitment to provide such benefits shall be for a inaximum cost of $250 for rental units· 
and $100 for for-sale units. Each new household to rent an apartment or purchase a condominium 
at the Project site will receive the car share benefits described in the previous paragraph, even if 
that household is not the initial purchaser or lessee, unless the cumulative car share expenditure 
associated with that household's particular unit has met or exceeded the maximum cost for its 
tenure type as described in this paragraph. Once the maximum cost has been incurred for a 
particular unit, that unit's homeowners association or landlord may elect to exempt all subsequent 
purchasers or lessees of that unit from the car share membership requirement. The difference in 
maximum costs between rental and for-sale units reflects the expectation that rental units will turn 
over more :frequently, so each rental unit will be required to provide this car share benefit to more 
households during the term of the Development Agreement. 

Each building owner or homeowners association may elect whether to break out this car share 
cost as a distinct line item on a unit's sale or lease price. 

If at any . point in the future the City establishes a bulk car share membership program, the 
Developer or any Schlage Lock building o'wner may request that SFMTA replace this Schlage 
Lock-spe_cific car share membership requirement with the City's program or a variation thereof. 
So long as the City's program or proposed variation thereof would provide an equivalent or 
superior car share benefit to Schlage Lock's residents, this request shall not unreasonably be 
denied. 
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• Site-License Program - Investigate and implement, where feasible, "site license" arrangement 
with a car share vendor that would allow reduced cost memberships to the onsite employees and 
residents who are not participating in the Introductory Car Share Membership program described 
abo-ve. 

• On-going Efforts (Post-Buildout) - The Coordinator will promote car sharing via written 
material, website, and at the Transportation Day Fair. 

CHS~llii;g 
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2.2. 7 Promote Bicycling 

Property Owner(s) will promote bicycle usage by providing the following: 

Pedestrian and bicycle facility improvements along Bayshore Boulevard and throughout the site. 

• Enhanced Bicycle Facilities - All new streets and intersections have been designed with 
consideration for the convenient and the safety of pedestrians and bicycles and with connections 
to any Class I, Il, and ill bicycle routes adjacent to the site. 

• Bicycle Support Facilities - Install bicycle parking spaces in each· building and provide various 
bicycle support facilities; in accordance with the Design for Development and Open Space and 
Streetscape Master Plan, to encourage bicycling, including outdoor bike racks, bike-sharing 
stations, and indoor bike storage. The Property Owner will include a number of bicycle parking 
spaces that is 1.5 times the amount of parking spaces required under the provisions of Article 1.5 
·of the Planning Code. The property owner will also provide shower(s) and/or changing space, as 
described in the Planning Code, in individual commercial units greater than 10,000 square feet. 

• Bicycle Sales or Rental - Market onsite retail spaces to bicycle sales or rental vendors. 

• Bicycle Wayfinding - Provide a comprehensive way:finding signage program th.at would support 
the network of walkways and shared-use paths, encouraging pedestrian and bicycle trips. 

• On-going Efforts (Post-Buildout) - The Coordinator.will work with the cities Of San Francisco, 
Brisbane, Daly City, and other organizations to investigate the feasibility o~ providing a Shared 
Bicycle Program. The Coordinator will also promote bicycling through "Bike to Work Day" and 

·other bike safety events. · 
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2.2.8 Promote Transit Usage 

Property Ovvner(s) will promote transit usage by providing the following: 

Examples of transit strategies 

• On-Site Transit Pass Sales - Provide on-site sale of transit passes in the grocery store. 

• Enhanced Transit Service - Work with SarnTrans, Caltrain JPB, and SFMTA to provide.transit 
. shelters at the bus stops located within or adjacent to the Schlage Lock site and to install ''Next 
Bus~' or similar technology at a prominent location to provide transit users with real-time transit 
and shuttle bus arrival time information. · · 

~esident Transit Pass - Require that all households, _through their building owners or 
homeowners associations, receive Clipper Card credit each month that can be· spent on any transit 
system that accepts Clipper. The amount of Clipper Card credit will be $30 per household until 
2016, at which point it ·will begin increasing by $4 every five years such that it will increa.Se to 
$34 per household in 2021, to $38 per household in 2026, etc. For each housing unit, the transit 
pass contribution requirement will continue for fifteen years from that unit's date of initial 
occupancy. Each building owner or homeowners association may elect whether to break out this 
cost as a distinct line item on a unit's sale or lease price. 

• On-going Efforts (Post-Buildout) - The Coordinator will work with transit operators to obtain 
group discount for transit pass costs and will promote transit use via written material, website, 
and at the Transportation Day Fair. 

CHS £?o':%,ulti11g 
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2.2.9 Encourage Walking 

Property Owner(s) will encourage walking onsite by providing the following pedestrian amenities: 

__:_~ 

A rendering of Schlage Greenway, lined with active residential uses and connected to the Brisbane Baylands. 

• Enhanced Pedestrian Facilities - All new streets and intersections have been designed with 
consideration for the convenient and the safety of pedestrians and bicycles. 

• Pedestrian Connection to Transit :_ Provide sidewalks, crosswalks, and lighting on all streets 
within the Schlage Lock site leading to the Caltrain Multi-modal Transit Center and BRT stops. 

• Pedestrian Wayfinding - Provide a comprehensive wayfinding signage program that would 
support the network of walkways and shared-use paths, encouraging pedestrian and bicycle trips. 

• On-going Efforts (Post-Buildout) -The Coordinator will promote walking through "Walk to 
School Day" and other pedestrian safety events. 
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ExhibitK 

Inclusionary Affordable Housing Program 

1. Inclusionarv Affordable Housing Program ("Inclusionary Housing Program 
Requirement"). Except as expressly modified by this Agreement, the Project shall satisfy the 
requirements of Planning Code Section 415 as of the Effective Date for all of the residential units 
constructed on the Project Site from and after the Effective Date (the "Inclusionary Housing 
Program Requirement"). The Parties shall calculate numerical amounts needed to iinplement the 
Inclusionary Housing Program Requirement (including but not limited to household income 
eligibility requirements, permitted rental and sales prices, and Inclusionary Affordable Housing 
Fee amounts) using the formulas or methodologies provided by Planning Code Section 415 as of 
the Effective Date but with then-current data (such as then-current household income data and 
fee amounts). 

Not less than two-thirds (2/3) of the Inclusionary Housing Program Requirement shall be 
satisfied with On-site Below Market Rate ("BMR") Units. For each Principal Project meeting the 
Inclusionary Housing Program Requirement by delivering On-Site BMR Units, those On-Site 
BMR units must be constructed on the Project Site at a rate that equals 15% of the total units iri 
the Principal Project. The number of completed On-site BMR units across the Project Site shall 
equal at least 10% of total completed Principal Project units at any given time. For the purpose of 
this agreement, the developer can meet its On-site requirement by (i) constrrn;;tirig BMR Units iri 
a Principal Project within the Project Site; (ii) constructing BMR Units in no more than one 
buildirig with more than 20% BMR units that is built by the Developer within the Project Site; 
or, (iii) through the dedication of land to the City within the Project Site. The exact number and 
location of B11R Units per buildirig in each Development Phase, and the number of Inclusionary 
Affordable Housing Fee payments (if any), shall be identified in each Development Phase 
Approval. 

Developer may construct or cause to be constructed (through land dedication) a greater number 
of On-site B11R Units than is required to meet a Priricipal Project's Inclusionary Housing 
Program On-site requirement as long as no mixed-iricome development parcel contairis more 
than 15% BMR Units if not utilizing California Debt Limit Allocation Committee (CDLAC) 
bonds with 4% Low-Income Housirig Tax Credits (LIHTC) and no more than 20% BMR units if 
utilizirig CDLAC with 4% LIHTC. Should the Developer construct On-site BMR Units using 
CDLAC with 4% LIHTC, the On-s~te requirement remains 15% rather than any higher 
percentage required iri the Plannirig Code Section 415. The income target of any BMR Units 
funded with CDLAC with 4% LIHTC shall be no higher than 50% of AMI under the income 
table used. by MOHCD and not that used by the State. 

Any Bl\1R Units provided iri addition to the requirement of the 15% Off-site requirement shall be 
counted against the total number of On-site BMR Units required for the next development 
parcel, whether or not that next development parcel is in the same Development Phase. Except 
iri the case of a land dedication, any On-site BMR Units must have received their First 
(:ertificate of Occupancy before or concurrently with the issuance of the corresponding Principal 
Project's First Certificate of Occupancy. 
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To satisfy the On-site requirement, Developer has the option to construct or cause to be 
constr1.1:cted (through land dedication) an Affiliated Project. An "Affiliated Project" can be either 
one building with more than 20% affordable units that is constructed by Developer or one parcel 
of land dedicated by Developer to the City according to certain restrictions set forth in this 
agreement. Developer is limited to only one Affiliated Project across all Development Phases. 

Any Affiliated Project that is developer-built must be built on either Parcel 1, 2, 3, 4, 5, or 6. 
Any Affiliated Project that is developer-built may utilize government :financing in the form of 
CDLAC with 4% LilITC, but no other form of government :financing without the approval of 
MOHCD. There is no minimum parking requirement for such project, but any use of the podium 
space shall be programmed in consultation with MOHCD and subject to the approved of 
MOHCD. Any-· affordable units in such project will adhere to the rules and requirements of 
Section 415 and the Procedures Manual. -

In the case of an Affiliated Project that is developer-built that becomes a· 100% rental project, the 
parcel where the 100%-affordable Affiliated Project is located, or that parcel's air rights if the 
parcel's podium is shared with that of an adjacent parcel, shall be owned by the City. In the case. 
of a rental ·project, Developer shall select a developer that has experience with low-income tax 
credit programs, tax exempt bonds, and the development and asset management of affordable 
housing in San Francisco.· Such developer choice shall be subject to the approval of MOHCD, 
which shall not be unreasonably withheld. 

In the case of an Affiliated Project that is developer-built that becomes an ownership project, the 
land or any air rights will not be owned by the City. 

In the case of an Affiliated Project that is developer-built that is less than 100% affordable, the 
land or any air rights will not be owned by the City in either the case of an ownership or rental 
project. 

For any Affiliated Project built by the Developer, the City reserves the right to place households 
within the units within the Affiliated Project. If the City opts to place a household in an. 
Affiliated Project and that household does not meet the income threshold specified for the 
Inclusionary Housing Program and/or requires additional :financial assistance and/or services, the 
City will pay any difference in such costs to the owner of the Affiliated Project. The bedroom 
count within the Affiliated Project must average at least two bedrooms per unit. Any Affiliated 
Project must adhere to the Quality Standards for Off-site BMR Units as set forth in ~e City and 
County of San Francisco Inclusionary Affordable Housing Program Monitoring and Procedures 
Manual ("Procedures Manual"), as amended from time to time. Such rules are not required for 
an Affiliated Project that is a land dedication. 

In the case of any land dedication, the dedicated site must be sized based on either a Modified 
Type III or Type V over I construction type. 

2. Permitted Updates; No Conflicts. Notwithstanding the foregoing, the Parties shall 
implement the Inclusionary Housing Program Requirement in accordance with the provisions of 
Planning Code Section 415 and the Procedures Manual, as published by MOHCD and as updated 
:!J:om time to time, except for any updates or changes that conflict with the requirements of this 
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Agn<emen1: as set forth in Section 2.2.2. In addition, the following changes shall be deemed to 
conflict w:Lth this Agreement and therefore shall not apply to the Project Site: (i) any increase in 
the required number or percentage of B:MR Units; (ii) any change in the minimum or maximum 
area median income (AMI) percentage levels for the BMR Units pricing or income eligibility; 
(iii) any change in the permitted On-site to Off-site or Affordable Housing Fee ratio as set forth 
in this Agreement and (iv) any change that conflicts with the express proyisions of this 
Section 4.2.The income levels used for pricing and selling any BMR units shall be based on the 
unadjusted median income levels derived from the Department of Housing and Urban 
Development on an annual basis for the San Francisco area, adjusted solely for household size, 
·but not high housing cost area · 

3. Satisfaction of Inclusionary Housing Program Requirement. The Parties acknowledge 
that the satisfaction of the Inclusionary Housing Requirement for any Principal Project must 
occur ~efore or conclirrently with the construction of new Principal Project Market Rate Units. 
To ensure the foregoing policy goal is met, Developer shall submit a written intent to the San 
Francisco Planning Department and MOHCD before each phase approval indicating the manner 
in which the Inclusionary Housing Requirement will be satisfied with respect to each Principal 
Project within each phase, which may include (i) construction ofBMR Units within the Principal 
Project; (ii) construction of BMR Units within up to one building with more than 20% BMR 
units within that Development Phase; (iii) attribution of excess units in a building that was 
completed in a previous phase; (iv) payment of the Affordable Housing Fee, but only for a 
limited portion of the Inclusionary Housing Program requirement, such that the number of On
site affordable housing units is no less than 10% of total completed Principal Project units at any 
given time; (v) construction of BMR Units outside of the boundaries of the Project Site through 
the Off-site option as set forth in.Planning Code Section 417.7 and the Procedures Manual, such 
that the number of On-site affordable housing units is no less than 10% of .total completed 
Principal Project units at any given time; and, (vi) dedication to the City of a development-ready 
parcel, with utilities and all other site preparation complete and entitled for housing that is 
equivalent in size and quality to the Principal Project(s) seeking approvals within the same 
development phase, following the rules and requirements set forth in the Procedures Manual but 
for rules regarding the amount of land to be dedicated .. Any land dedication proposal is subject 
to approval from MOHCD. 

BMR units delivered through options (i), (ii), or (iii) may satisfy a Principal Projects' 
Inclusionary Housing Program requirement by providing BMR units On-site at a rate that equals 
l5% of the total units in the Principal Project. Option (iv) may satisfy a Principal Project's 
Inclusionary"Housing Program requirement at a rate that equals 20% of the Principal Project's 
units and option (v) may satisfy a Principal Project's Inclusionary Housing Program requirement 
at a rate that equals 23% of the Principal Project's units. Under option (vi), three (3) units of 
Development Capacity will be considered equivalent to one (1) complete BMR unit as delivered 
through option (i), (ii), or (iii), where Development Capacity is defined as the total number · 

· housing units entitled under the Site's current zoning and design controls, provided that the 
average entitled unit size is equivalent to that of the Princjpal Project(s) seeking approvals within 

. the same development phase. 
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The location and the minimum and maximum number of BJvlR Units in each Principal Project 
and Affiliated Project (or the satisfaction of. the Inclusionary Housing Program Requirement 
through payment of the Affordable Housing Fee as permitted by this Agreement) shall be subject 
to the review and approval of the San Francisco Planning Department and the Director of 
MOHCD, which approv.al shall not be unreasonably withheld but shall be consistent with the 
practices and policies of the San Francisco Planning Department and MOHCD in other. areas of 
the City and consistent with the terms of this Development Agreement; provided, however, that 
no more than fifteen percent (15%) of the units within a building other than the Affiliated Project 
may be BMR Units, unless the building is utilizing CDLAC and 4% LI.HTC, in which case no 
more than tWenty percent (20%) of the· units may be BJvlR units. 

If the approved manner of satisfying the Inclusionary Housing Program requirement for a 
Principal Project is to construct On-site Units in buildings other than th~ Affiliated Project, those 
units must have received their .First· Certificate. of Occupancy before or concurrently with 
issuance of the First Certificate of Occupancy for the corresponding Principal Project. 

If the approved manner of satisfying the InclusioniilY Housing Program Requirement for a 
Principal Project includes the construction of BMR units in an Affiliated Project, sucli units in 
the Affiliated Project must have received their First Certificate of Occupancy before or 
concurrently with issuance of the First Certificate of Occupancy for the corresponding Principal 
Project unless the Developer has delivered to the City a security instrument guaranteeing the 
completion of the BMR units within 12 months of the receipt of the First Certificates of 
Occupancy. This security instrument shall be a letter of credit or an equivalent security 
instrument to the satisfaction of MOHCD. · 

If the approved manner of satisfying the Inclusionary Housing Program Requirement for a 
Principal Project includes the dedication ofland to the City within the Project Site, any dedicated 
land must be conveyed before . the issuance of the First Construction Document for the . 
corresponding Principal Project. If the approved manner of satisfying the Inclusionary Housing 
Program Requirement for ·a Principal Project includes the payment of the Affordable _Housing 
Fee, then the payment of such Affordable Housing Fee must be made before the issuance· of the 
First Construction Document for the Principal Project. If the approved manner of satisfying the 
Inclusionary Housing· Program Requirement for a Principal Project includes construction of 
BMR Units outside of the boundaries of the Project Site, those units must have received their 
First Certificate of Occupancy before or concurrently with issuance of the First Certificate of 
Occupancy for the corresponding Principal Project. 
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EXHIBIT M 
PARK DESIGN AND ACQUISITION TERMS 

This Agreement between Visitacion Development LLC ("Developer") and the City and 
County of San Francisco, acting by and through its Recreation and Park Department ("RPD," 
collectively "the Parties"), shall govern the construction, maintenance, and possible City 
purchase of the parcels currently known as Parcel D, Linear Park or Leland Greenway ("Linear 
Park") and Parcel A, Square Park or Visitacion Park ("Square Park", together "the Parks"). As of 
the date of the approval of the Development Agreement, the Parties to this Exhibit M 
contemplate that RPO will purchase Linear Park and Square Park; however, Developer may 
elect to retain ownership of Linear Park and Square Park and/or may not timely satisfy the 
conditions precedent to RPD's purchase set forth in this Exhibit M. 

To the extent Developer does not elect to sell Linear Park or Square Park to RPO or does 
not timely satisfy the conditions precedent to RPD's purchase of either park set forth in this 
Exhibit M or any Purchase and Sale Agreement and/or Maintenance Agreement that may be 
executed by the· Parties, the use and maintenance of the Park shall be governed by the 
provisions of Exhibit D, Regulations Regarding Access and Maintenance of Privately-Owned 
Community Improvements. Upon execution of a Purchase and Sale Agreement for either or 
both Linear Park and Square Park, the use and mainte.nance of the Park(s) shall be governed by 
the terms of this Exhibit M and any Purchase and Sale Agreement and/or Maintenance 
Agreement that may be executed by the Parties. 

I. Park Design 

1 

a. Except as specifically provided in this Exhibit Mor the Development Agreement, 
Developer agrees to take all actions necessary to design and build the Parks 
according to designs approved by the City's Recreation and Park Commission. 

b. Within 3 months after approval of the Development Agreement, Developer shall 
retain an independent consultant satisfactory to RPD to review the preliminary 
design of all utility infrastructure that would serve each Park, as reflected in the 
Open Space and Streetscape Master Plan ("OSSMP") approved by the Planning 
Department and Board of Supervisors. The independent consultant shall report to 
RPO regarding the adequacy of the designed infrastructure to support the features 
of the preliminary park design(s) and alternative features and elements that may be 
considered as refinements to the preliminary design(s). The Parties acknowledge 
that RPO may seek design elements, including public restrooms, that call for 
expansion or additions to utility facilities that could create significant additional 
construction costs. The Parties acknowledge that the preliminary designs, and all 
negotiated costs as reflected in this Exhibit M, do not include or support the 
provision of public restrooms. If the independent consultant concludes that design 
elements of interest to RPO would create such additional costs, the Parties shall 
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2 

negotiate in good faith about solutions that avoid such increases, including, for 
example, modifying other park features or adjusting the cost caps found in 
subsection (g) below. The Developer further agrees to cap the nearest utility lines 
necessary to serve a public restroom in order to accommodate the possible future 
provision of a restroom at the site(s) and to minimize related infrastructure costs. 
Upon completing review of the infrastructure plans for the Linear Park and Square 
Park, but no later than March 1, 2015, Developer shall elect in writing whether to . 
proceed with the anticipated sale of Linear Park and Square Park. If Developer 
declines to make such election in writing, RPO shall have no further obligations 
under this Exhibit M. 

c. Commencing by January, 2015, RPO shall lead a design review process in 
cooperation with the City's Planning Department to refine and finalize the 
preliminary designs reflected in the Open Space and Streetscape Master Plan 
("OSSMP") approved by the Planning Department and Board of Supervisors. The 
Developer shall cooperate in providing· design professional assistance to support the 
design review process. Any modifications to the preliminary designs requested by 
RPO shall be guided by design principles and performance standards established by 
RPO, including but not limited to: 

i. Integration and consistency with the design and character of other nearby 
parks, including Visitacion Valley Greenway; 

ii. Unique identity and sense of place; 
iii. Ecological value; and 
iv. Amenities well suited to serve the current and projected demographics of 

the area. 

d. RPO shall establish a Community Advisory Panel (CAP) comprised of landscape 
design professionals and community residents (including the Visitacion Valley 
Advisory Body). The CAP shall convene at least three and no more than eight public 
meetings during 2015 to review: 

i. The preliminary designs incorporated in the OSSMP; 
ii. RPD's proposed design principles and performance standards; 
iii. Current and anticipated community demographics; 
iv. RPO programming needs and "gap analysis" and any other relevant factors 

identified by the Parties. 

e. The Developer shall cooperate in providing design professional support for the w~rk 
of the CAP. Developer shall prepare and present conceptual designs to the 
Recreation and Park Commission for approval no later than the first quarter of 2016. 
Upon approval, the conceptual design shall be referred to as the Final Conceptual· 
Design. The Final Conceptual Designs shall contemplate a maximum construction 
cost for the Linear Park of $60 per square foot in 2014 dollars as adjusted to reflect 
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any increase in the CPl-U for the San Francisco Bay Area as of the anticipated date of 
award of the construction contract up to a maximum of $64 per square foot and 
shall contemplate a maximum construction cost for the Square Park of $60 per 
square foot in 2014 dollars as adjusted to reflect any increase in the CPl-U for the 
San Francisco Bay Area as of the anticipated date of award of the construction 
contract up to a maximum of $64 per square foot. The maximum cost figures in this 
paragraph include all building materials and physical improvements to the land 
related to park facilities, direct labor costs for installation of the park improvements, 
and a 10% park construction contingency; but do not include the cost of the utility 
facilities to serve the park sites or storm water infrastructure that is located within . 
the park site(s) but intended to meet storm water management requirements for 
the Development Area as a whole. Developer shall fully disclose to RPD the 
documentation supporting its analysis of the cost of building a particular park 
design. To the extent the Parties disagree about the patk whether a design 
recommended by RPD staff, including selected park features, can be bu,ilt within the 
maximum costs, as adjusted, the Parties shall jointly select a mediator to resolve the 
dispute. 

f. After the Recreation and Park Commission has approved the Final Conceptual Design 
for Linear Park and/or Square Park, Developer shall elect in writing whether to 
proceed with the anticipated sale of Linear Park and/or Square Park. If Developer 
declines to make such election in writing, RPD shall have no further obligations 
under this Exhibit M. If Developer elects to proceed with the sale of Linear Park 
and/or Square Park, Developer shall prepar·e and submit construction drawings to 
RPD for review and approval. Developer shall make revisions as needed until RPD 
staff approves the Final Park Design. RPD and Developer will agree to a schedule for 
review of construction drawings before Developer begins detailed design work. 
Developer shall be responsible for obtaining any other City approvals that may be 
required in connection with the park designs.· 

g. Within three months after written approval of the Final Conceptual Design for Linear 
Park and/or Square Park has been delivered to Developer, Developer shall elect 
whether to proceed with the anticipated sale of Linear Park and/or Square Park. If 
Developer declines to make such election, RPD shall have no further obligations 
under this Exhibit M. 

h. Developer shall seek and obtain advanced written approval of the design of any 
utility facilities planned to be built on, over or beneath Linear Park or Square Park, 
regardless of whether they are designed to provide service to the park. 

II. Park Construction 

3 

a. Developer shall be responsible for all construction costs, including the costs of 
building and installing all recreation and park buildings, improvements and facilities, 
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as well as any infrastructure required to serve the park improvements, provided that 
the approved Final Conceptual Design for each park is projected to be buildable 
within the maximum construction cost for e.ach park set forth in Section I.e. of this 
Exhibit M. 

b. Developer shall comply with all applicable laws governing construction of Linear Park 
and Square Park, including any applicable requirements or restrictions associated 
with any environmental controls as required by any governing environmental 
agreement or regulatory controls based on the remediation of the area surrounding 
and including Linear Park and Square Park. 

c. RPD, with assistance from the Department of Public Works Infrastructure Design and 
Construction Division, shall inspect the Park site(s) upon completion of construction, 
and, upon determination that the Park site(s) conform to the approved Final Park 
Design, applicable laws and all stated performance standards, RPD shall issue a 
written notice to Developer of its final acceptance of the park as constructed. 

Ill. Park Purchase 

4 

a. Subject to appropriation, RPD agrees to take all actions necessary to reserve funds in 
the Open Space Acquisition Fund established by Section 16.107(f)(3) of the San 
Francisco Charter to purchase Linear Park for a final purcha$e price not to exceed 
$1,966,500 and to purchase Square Park for a final purchase price not to 
exceed$2,533,500. The parties affirm that these prices are below the full market 
value of the property as determined by an appraisal procured by the City's Real 
Estate Division in 2014. Developer agrees to sell the sites to RPD at these reduced 
purchase prices in exchange for RP D's commitment to purchase the sites according 
to the terms of this Exhibit M. 

b. Subject to appropriation, three years after approval of the Development Agreement 
by the Board of Supervisors, RPD shall be prepared to deliver funds for the purchase 
of Linear Park~ provided that the Parties shall have obtained all approvals necessary 
to transfer ownership of Linear Park to the City under the jurisdiction of RPD 
according to the terms of any Purchase and Sale Agreement approved by the Parties 
and upon satisfaction of all the following conditions: 

i. Developer's timely election to proceed with sale of the Parks in accordance 
with Section I. g. of this Exhibit M; . 

ii. Developer's good faith cooperation with the design review process described 
in this Exhibit M; 

iii. Approval of the Final Conceptual Design by the Recreation and Park 
Commission; 

iv. Approval by RPD staff of construction drawings reflecting th.e Final Park 
Design; 
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v. RPO approval of the infrastructure serving the Park and any other 
infrastructure on, over or beneath the Park; 

vi. Developer's receipt of all regulatory approvals that may be required in· 
connection with design, construction or use of the Park, including any 
federal, state or local environmental approvals required to establish use of a 
park as an approved use; . 

vii. RPO' s issuance of final acceptance of the Park in accordance with Section 
11.c., and 

viii. Approval and execution of a Maintenance Agreement governing RPO services 
to Linear Park . 

. If.all the conditions set forth here are not satisfied within five years after approval of 
the Development Agreement by the Board of Supervisors, RPO shall have no further 
obligations with respect to the anticipated purchase of Linear Park. 

c. Subject to appropriation, five years after approval of the Development Agreement 
by the Board of Supervisors, RPO shall be prepared to deliver funds.for the purchase 
of Square Park, provided that the Parties shall have obtained all approvals necessary 
to transfer ownership of Square Park to the City under the jurisdiction of RPO 
according to the terms of any Purchase and Sale Agreement approved by the Parties, 
and upon satisfaction of all the following conditions: 

i. Developer's timely election to proceed with sale of the Parks in accordance 
with Section I. g. of this Exhibit M; 

ii. Developer's good faith cooperation with the design review process described 
in this Exhibit M; 

iii. Approval of the Final Conceptual Design by the Recreation and Park 
Commission; 

iv. Approval by RPD staff of construction drawings reflecting the Final Park 
Design; 

v. RPD approval of the infrastructure serving the Park and any other 
infrastructure on, over or beneath the Park; 

vi. Developer's receipt of all regulatory approvals that may be required in 
connection with design, construction or use of the Park, including any 
federal, state or local environmental approvals required to establish use of a 
park as an approved use; 

vii. RP D's issuance of final acceptance of the Park in accordance with Section 
11.c., and 

viii. Approval and execution of a Maintenance Agreement governing RPD services 
to Square Park. 

If all the conditions set forth here are not satisfied within seven years after approval 
of the Development Agreement by the Board of Supervisors, RPD shall have no 
further obligations with respect to the anticipated p.urchase of Square Park. 
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IV. Park Operation and Maintenance 

a. Developer shall make two annual payments to RPD for each of the 22 years after 
RPD's purchase of either ofthe Park(s): a "Routine Maintenance Payment" and a 
"Renewal Maintenance Payment" as follows: 

6 

i. The Routine Maintenance Payment shall cover RPD costs to maintain the 
Park(s) in accordance with the park maintenance standards set forth in 
Proposition C or any successor standards for maintenance of public parks 
that may be established by law or RPD policy ("Citywide Park Maintenance 
Standards"). Such maintenance shall include the services of gardeners, 
janitors, and security service, as well as the provision of all required utility 
services. The Routine Maintenance Payment shall be $200,000 as adjusted 
to reflect increases in labor, utility and materials and supp!ies costs between 
the date of approval of the Development Agreement and the date that RPD 

· commences delivery of any maintenance services, and each year thereafter. 
Twenty per cent of the Routine Maintenance Payment shall be adjusted 
annually according to the CPl-U for the San Francisco Bay Area. Eighty per 
cent of the Routine Maintenance Payment shall be adjusted by any increase 
in the cost of RPD employee salaries and benefits reflected in amendments 
to the City's collective bargaining agreements with the relevant City 
employees or the CPl-U for the San Francisco Bay Area, whichever is less. 

ii. The Renewal Payment shall be set aside by the City and used exclusively to 
cover RPD costs to repair or replace damaged or obsolete park 
improvements and equipment. The Renewal Payment shall be $50,000, as 
adjusted to reflect the CPl-U for the San Francisco Bay Area between the 
date of approval of the Development Agreement and the date that RPD 
commences delivery of any maintenance services, and each year thereafter. 
The City shall set aside and maintain the Renewal Payments, together with 
any interest earned thereon, and any amount unspent or uncommitted at 
the end of the fiscal year shall be carried forward to the next fiscal year and, 
subject to the budgetary and fiscal limitations of the San Francisco Charter, 
shall be appropriated only for the purposes specified in this Section. 

iii. Both the Routine Maintenance Payment and the Renewal Payment shall be 
pro-rated by 50% to the extent that Developer has transferred ownership of 
only one of the Parks and may be further pro-rated to reflect partial years of 
City Maintenance service. 

b. The Parties may agree that Developer shall purchase and RPD shall provide a higher 
level of service than called for by Citywide Park Maintenance Standards according to 
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the terms of a Maintenance Agreement governing service to Linear Park and/or 

Square Park. 

c. The Parties anticipate that Developer will satisfy its obligations under this Section IV 
through creation of a Community Facilities District and/or Master Homeowner 
Association and transfer to RPD revenues from assessments on successor property 
owners. Accordingly, the terms of this Exhibit M which describe the maintenance 
obligations of the Developer shall be included in the CC&Rs for any HOA created for 
the Development Area, and shall be recorded against all parcels in the Development 
Area, and the obligations under this Section IV shall be included as an obligation for 
any CFD established for the Development Area. If such CFD and/or HOA is 
established and the obligations therein cover the total costs of the obligations under 
this Section IV, the CFD and/or the HOA shall succeed to the duty to make annual 
payments under this section. 

V. Miscellaneous Provisions · 

a. Developer shall make deposits in three installments to RPD to support RPD's project 
management activities during the park design review and construction process as 
follows: 

i. $20,000 by January, 2015; 
ii. $20,000 no later than 30 days before Developer begins construction of Linear 

Park 
iii. $20,000 no later than 30 d'c:iys before Developer begins construction of 

Square Park 

b. RPD shall bill Developer quarterly for project management ac~ivities, drawing first on 
any balance from the deposits made in accordance with subsection a. Developer 
shall pay RPD for any amounts exceeding the deposit within 30 days of any quarterly 
RPD bill. Upon RPD approval of the Final Park Design for Linear Park and/or Square 
Park and RPD issuance of final acceptance for either Linear Park and/or Square Park, 
if RPD has not used the full value of any deposit payment, the remaining balance 
shall be credited to any future work or returned to Developer at RPD's discretion. 

c. The time for any actions contemplated in this Exhibit M may be extended by written 
mutual agreement of the Parties. 

d. If the City pt,1rchases Linear Park and/or Square Park, RPD retains the authority to 
name the Park(s). 

IN WITNESS WHEREOF, the Parties have executed this Agre-~ment as of the day and year 
first above written. 
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DEVELOPER 

Universal Paragon Corporation, 
a California Corporation 

CITY: 

CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation 

By: ___________ _ 

PHILIP GINSBURG, General Manager 
Recreation and Park Department 

APPROVED BY 

RECREATION AND PARK COMMISSION 

PURSUANT TO RESOLUTION NO. DATED: ----- ------

Margaret McArthur, Commission Liaison 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By _____________ _ 

Julia M. C. Friedlander, Deputy City Attorney 
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ExhibitN 
Subdivision Requirements 

Initially capitalized tenns used herein and not otherwise defmed shall have the meaning 
ascribed to them .in the Agreement to which these Subdivision Requirements are attached. 

Subdivision Requirements. Notwithstanding the City's Subdivision Code, the following 
provisions shall apply to subdivision within the area covered under this Agreement. In the case 
of a conflict between these provisions and this Agreement, this Agreement shall prevail. For 
purposes of this Section, DPW Director shall also mean City Engineer and County Surveyor, 
unless provided otherwise. 

1. Public Improvements. 

(a) General. Public Improvements listed in this Section shall (where provided) meet 
the design and construction standards in the Existing Standards and any non-conflicting Future 
Changes to Existing Standards. 

(b) Streets. 

(1) Dedicate4 Public Streets. A subdivision and each lot, parcel, and unit 
thereon shall have direct access to a public right-of-way. Title to a new or widened public 
right-of-way shall be conveyed to the City by proper deed at the time provided for in this 
Agreement. ' 

(2) Private Streets. Easements for government facilities in private streets and 
other private areas shall meet the requirements of Section 5 of these Subdivision 
Requirements. 

( c) Frontage Improvements. The :frontage of each lot shall be improved to the 
geometric section specified by the PPW Director in accordance with the Exi~ting Standards and 
any non-conflicting Future Changes to Existing Standards and the street structural section, curbs, 
sidewalks, planting areas, driveway approaches and transitions in accordance with the 
Subdivision Regulations. 

( d) Pedestrian Ways. Pedestrian ways shail be required in accordance with Existing 
Standards and any non-conflicting Future Changes to Existing Standards. 

(e) Sanitary and Drainage Facilities. The Subdivider shall provide sanitary and 
drainage facilities consistent with the Existing Standards and any non-conflicting Future 
Changes to Existing Standards unless this Agreement specifically provides otherwise. When 
connected to City facilities, such facilities will serve adequately all lots, dedicated areas and all 
other areas comprising the subdivision. · 

(f). Fire Protection. The Subdivider shall provide for the installation of fire hydrants 
and other appurtenances and facilities needed for adequate fire protection consistent with the 
Existing Standards and any non-conflicting Future Changes to Existing Standards. 
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(g) Street Lighting. The Subdivider shall provide street lighting facilities along all 
streets, alleys and pedestrian ways consistent with the Existing Standards and any non
conflicting Future Changes to Existing Standards. 

(h) Fencing. An approved fence may be required on.parcels or lots within the 
subdivision adequate to prevent unauthorized access between the subdivided property and 
adjacent properties. 

(i) Transportation Infrastructure. The Subdivider shall provide all transportation 
infrastructure consistent with the Existing Standards and any non-conflicting Future Changes to 
Existing Standards unless this Agreement specifically provides otherwise. 

G) Other Improvements-_ Other improvements may be required including, but not 
limitedto, grading, dry utilities, open space parcel improvements, temporary fencing, signs, 
street lines and markings, street trees and shrubs, street :furniture, landscaping, monuments, 
bicycle facilities, and smoke detectors, or fees in lieu of any of the foregoing, shall also be 
required as determined by the DPW Director in consultation with the Planning Director, but only 
to the extent consistent with Existing Standards and any non-conflicting Future Changes to 
Existing Standards, and the General Plan. 

2. Utilities. 

The Subdivider shall provide or cause to be provided a water system, connected to the 
San Francisco Public Utilities Commission's water distribution system as well as all other 
required public facilities as set forth in the Basic Approvals, Existing Standards and any non
conflicting Future Changes to Existing Standards, and this Agreement. The Subdivider shall also 
provide electric, gas and communication services connected to the appropriate public utility's 
distribution system. 

3. Beautification. 

{a) Undergrounding of Utilities. All new utility lines shall be undergrounded as specified 
in Article 18 of the Public Works Code. 

(b) Street Trees and Landscaping. Tre~s planted along a public street, within the right-of
way, and all landscaping within said right-of-way shall conform to the requirements of the Basic 
Approvals, Existing Standards and any non-conflicting Future Changes to Existing Standards, 
and this Agreement. fu the case of all newly constructed subdivisions, the Subdivider shall 
provide street trees and landscaping conforming to the policies of the General Plan, Basic 
Approvals, Existing Standards and any non-conflicting Future Changes to Existing Standards, 
and this Agreement. Provisions shall be made for maintenance of ~aid trees. 

( c) Open Areas on Private Property. When required pursuant to the Basic Approvals, 
Existing Standards and any non-conflicting Future Changes to Existing Standards, and this 
Agreement, the Subdivider shall provide for the landscaping of open areas on private property 
and provision shall be made for the maintenance thereof Such open areas shall be restricted to 
such use in accordance with the Basic Approvals and this Agreement. 
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4. Parkland Dedication. 

Park and open space improvements and dedications shall be provided as required by the 
Basic Approvals, Existing Standards and any non-conflicting Future Changes to Existing 
Standards, and this Agreement, and in conformance with the standards set forth therein and 
subject to the approval of the DPW Director and other affected City agencies. 

5. Easements. 

Easements for City utilities and City facilities, such as sanitary and drainage facilities, 
fire protection facilities and City~owried street lighting facilities shall be for the use of such 
governmental facilities, with the right of immediate access to the utilities and facilities by the 
City. 

6. Monuments. 

The location and installation of survey monuments shall eonform to the standards in the 
Subdivision Regulations. When such monuments are "tied" to the City or State monuments, for 
which coordinates of the California Coordinate System are available, the corresponding 
coordinates for such monuments shall be determined and recorded. The location of survey 
monuments shall be shown on the Final Map. In the event all survey monuments are not installed 
prior to filing of the Final Map or Parcel Map a monument bond shall be filed at that time. 

7. General Improvement Requirements. 
. . 

(a) The Subdivider shall provide for the construction and installation of all Public 
Improvements .jn the subdivision in accordance with the Existing Standards and any non
oonflicting Future Changes to Existing Standards, and this Agreement. 

(b) Notwithstanding any provision of the Public Works Code to the contrary, a 
Subdivider or applicant may request from the DPW Director a street improvement permit to 
initiate the construction of Public Improvements independent of or. as part of the approval of a 
Final Map or Parcel Map. Said permit shall comply with the applicable provisions of the 
Subdivision Code and any additional provisions setforth in this Agreement. In addition, all such 
permits shall comply with the provisions of Public Works Code Sections 2.3.1 et seq., if such 
provisions are applicable to the work contemplated under the permit. Fees for said permits shall 
be according_ to the Public Works Code Sections 2.1 et seq. unless modified by the Existing 
Standards and any non-conflicting Future Changes to Existing Standards. 

8. Improvement Plans. 

(a) Following approval of the Tentative Map and prior to filing of the Final Map, the 
Subdivider's engineer shall submit grading and construction plans for any required Public 
Improvements to the DPW Director for approval. 

(b) Improvement plans including grading plans and an erosion control plan, as 
appropriate, shall be prepared under the direction of a qualified and duly licensed professional 
civil engineer registered in the State of California . 
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(c) Improvement plans shall conform to the Subdivision Regulations regarding 
format, size and contents. · 

( d) Any specifications supplementing DPW's Standard Specifications shall be 
considered a part of the improvement plans. 

( e) The improvement plans shall reflect the Public Improvement required in . 
accordance with this Agreement or any amendments thereto. 

(f) · The DPW Director shall act. upon and review improvement plans within the time 
periods specified in Section 66456.2 of the Subdivision Map Act. This time limit may be 
extended· by mutual agreement. The DPW Director shall send a copy of the improvement plans 
to all affected City agencies for their review and approval. The DPW Director's review of the 
improvement plans shall conform with the Existing Standards and any non-conflicting Future 
Changes to Existing Standards. 

9. Construction. 

(a) No construction of Public Improvements shall commence until improvement plans 
have been approved by the DPW Director and affected City agencies, and appropriate City 
permits have been issued.-Prior to issuance of any such permits, the Subdivider shall provide· 
easements or obtain easements from third parties to allow for the City to complete construction 
of Public hnprovements on private proI?erty should the Subdivider fail to do so and to allow for 
public use, if necessary, prior to City acceptance of such Public Improvem~nts. Also, prior to 
issuance of any such permits, the Subdivider shall provide an irrevocable offer of dedication of 
private property in fee title, including grant deeds, or obtain an irrevocable offer of dedication of 
private property in fee title from third parties where said property is designated for use as future 
public right-of-way in accordance with this Agreement and the Basic Approvals. The Subdivider, 
at the City's option, shall provide an irrevocable offer of dedication for private property in fee 
title, including grant deeds, or obtain an irrevocable offer of dedication for private property in fee 
title from third parties where Public Improvements will be constructed on sa.id property. In 
addition, Subdivider also shall provide an irrevocable offer of dedication of any Public 
Improvements constructed pursuant to this Agreeinent and the Basic Approvals. 

(b) Notwithstanding Administrative Code Chapter 23, the D~ecto:r of Property is 
authorized to enter into easements for a.term of five (5) years or less for purposes of Subsection 
(a) above or other purposes associated with construction and use of Public Improvements as set 
forth in this Agreement. 

(c) Construction of Public Improvements that are to be accepted by the City as Public 
Improvements or for public maintenance and liability purposes shall be subject to inspection by 
the DPW Director and the City agency that will assume jurisdiction over the Public 
Improvement. The Subdivider is responsible for paying the applicable engineering inspection 
fee as specified in the Public Works Code.· 

( d) Any work done by the Subdivider prior to issuance of appropriate City permits or 
approval of improvement plans, including changes thereto, or without the inspection and testing 
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required by the DPW Director is subject to rejection. Such work shall be deemed to have been 
done at the risk and peril of the Subdivider'. 

( e) The design and layout of all required improvements, hoth on-site and off-site, private 
and public, shall conform to the Basic Approvals, the Existing Standards and any non-conflicting 
Future Changes to Existing Standards, and Tentative Map conditions consistent therewith. 

(f) Installation of Underground Facilities. All underground facilities including sanitary 
and drainage facilities, and duct banks, and excepting survey monuments installed in streets, 
alleys, or pedestrian ways shall be constructed, by the Subdivider and inspected and approved by 
the DPW Director, prior to the surfacing of such street, alley or pedestrian way. Service 
connections for all underground utilities and sewers shall be laid to such length as will in the 
DPW Director's opinion obviate disturbing the street, alley, or pedestrian way improvements 
when service connections are completed to properties in the subdivision. 

10. Failure To Complete Improvements Within Agreed Time. 

The improvement agreement shall include provisions consistent with the Bask 
Approvals, Existing Standards and any non-conflicting Future Changes to Existing Standards, 
and this Agreement regarding extensions oftime and remedies when improvements are not 
completed within the agreed time. 

11. Revision To Approved Plans. 

Requests by the Subdivider for revisions to the approved improvement plans shall be 
submitted in writing to the DPW Director and shall be accompanied by drawings showing the 
proposed revision. If the revision is acceptable to the DPW Director and any affected City 
agency and consistent with the Basic Approvals, Existing Standards and any non-conflicting 
Future Changes to Existing Standards, this Agreement, and the Tentative Map, the DPW 
Director shall initial the revised plans. Construction of any proposed revision shall not 
commence until revised plans have been received and approved by the DPW Director and any 
affected City agency. 

12. Improvement Agreement. 

(a) General. This Section shall apply only to Public Improvements that have not been 
completed or conditions that have not been fulfilled prior to filing a Parcel or Final Map. An 
agreement (the "improvement agreement ") shall be approved by the DPW Director, approved as 
to form by the City Attorney, and executed by th~ DPW Director on behalf of the City. The 
improvement agreemer~.t shall be consistent with the Basic Approvals, Existing Standards and 
any non-conflicting Future Changes to Existing Standards, this Agreement, and the Tentative 
Map and shall provide for: 

(1) Construction of all Public Improvements required pursuant to the Basic 
Approvals, Existing Standards and any non-conflicting Future Changes to Existing 
Standards, this Agreement, and conditions imposed on the Tentative Map or Parcel Map -
consistent therewith, including any required off-site improvements, within the time 
specified by Section 13; 
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(2) Satisfaction of conditions precedent to the transfer of title to the City of all 
land and improvements required to be dedicated to or acquired by the City, ifthe City 
elects to defer transfer of title until after the Public Improvements have been completed 

· consistent with tlie Basic Approvals, Existing Standards and any non-conflicting Future 
Changes to Existing Standards, and this Agreement, including any approved title 
exceptions as defined therein, which are or shall be specified in this Agreement; 

(3) Payment of inspection fees in accordance with applicable City regulations, 
consistent with the Basic Approvals, Existing Standards and any non-conflicting Future 
Changes to Existing Standards;' 

(4) Improvement security as required by Section 15; 

(5) Maintenance and repair of any defects or failures of the required Public 
Improvements, and to the extent feasible, removing their causes, prior to acceptance qf 
the Public Improvements by the City; 

(6) Release and indemnification of the City from all liability incurred in 
connection with the construction and design of Public Improvements and payment of all 
reasonable attorneys' fees that the City may incur because of any legal action or other 
proceeding arising from the construction, except release and indemnification disallowed 
under the Subdivision Map Act or any other State or federal law pursuant to the · 
procedures provided in the Subdivision Map Act; 

(7) Payment by Subdivider of all costs and reasonable expenses and fees, 
including attorneys' fees, incurred in enforcing the obligations of the improvement 
agreement; 

(8) Any other deposits, reimbursements, fees or conditions as required by City 
regulations consistent with Basic Approvals, Existing Standards and any non-conflicting 
Future Changes to Existing Standards, and as may be required by the Director; 

(9) Any other provisions required by the City as reasonably necessary to 
effectuate the purposes and provisions of the Subdivision Map Act, the Basic Approvals, 
and Existing Standards and any non-conflicting Future Changes to Existing Standards, in 
accordance with this Agreement. 

(b) Any improvement agreement, contract or act required or authorized by the 
Subdivision Map Act or this Agreement for which security is required, shall be secured in 
a~cordance with Section 66499 et seq. of the Subdivision Map Act and this Agreement. 

13. Completion Of Improvements. 

(a) The Public Improvements for subdivisions of five or more parcels which are not 
otherwise required to be completed prior to recordation of a Final Map, shall be completed by 
the Subdivider within the time specified in an improvement agreement which is consistent with 
the Basic Approvals, Existing Standards and any non-conflicting Future Changes to Existing 
Standards, this Agreement, and the Tentative Map. 
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(b) The completion of Public Improvements for subdivisions of four or fewer parcels 
which are not otherwise required to be completed prior to recordation of a Parcel Map or Final 
Map may be deferred until a permit or other grant of approval for the development of any parcel 
within the subdivision is applied for, unless the completion of the Public Improvements is found 
to be necessary pursuant to this Agreement, for public health or safety, or for the orderly 
development of the surrounding area, in which case the improvement agreement shall specify a 
time for completion. If any required Public Improvements are not completed at the time of 
recordation of a Parcel Map or Final Map for four or fewer parcels, an improvement agreement 
is required pursuant to this Agreement. This fmding shall be made by the DPW Director, after 
consultation with appropriate City agencies. The specified date for completion of the Public 
Improvements, when required, shall _be stated in the improvement agreement. Public 
Improvements sh<:J.Il be completed in accordance with the 4n.provement agreement. 

( c) Completion dates may be extended by the DPW Director according to the 
following procedures: 

(1) The Subdivider must request an extension in writing, stating adequate 
evidence to justify the extension, by letter to the DPW Director. The request shall be 
made not less than 30 days prior to expiration of the improvement agreement. The 
Director may grant such extensions, subject to the terms of the improvement agreement. 

(2) The DPW Director may condition approval of an extension agreement 
upon the following: 

(i) Revised improvement construction estimates to reflect current 
improvement costs as approv-ed by the DPW Director; 

(ii) Increase of improvement securities in accordance with revised 
construction estimates; 

(iii) Inspection fees may be increased to reflect current construction 
costs but shall not be subject to any decrease or refund; and, 

(iv) Conditions that the DPW Director deems necessary to assure the 
timely completion of Public Improvements. · 

(3) If authorized by the DPW Director, the Subdivider shall enter into an 
improvement agreement extension ("extension agreement") with the City. The extension 
agreement shall be approved by the DPW Director.and the City Attorney, and executed 
by the Director and the Subdivider. 

( 4) The costs incurred by the City in reviewing and processing the extension 
agreement shall be paid by the Subdivider at actual cost. 

( d) Should the Subdivider fail to complete the Public Improvements within the 
specified time,_ or correct all deficiencies within the time specified for completion, the City may, 
by resolution of the Board of Supervisors and at its option, cause any or all uncompleted Public 
Improvements to be completed and all uncorrected deficiencies to be corrected, and the 
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Subdivider and parties executing the security or securities shall be firmly bound for the payment 
of all necessary costs. 

(e) As-Built Plans. Upon completion of the Public Improvements, the Subdivider 
shall submit to the DPW Director a reproducible set of as-built improvement plans in the format 
the DPW requests. 

14. Acceptance Of Improvements. 

(a) General. With respect to all subdivisions, when any deficiencies in the required 
Public Improvements have been corrected, as-built improv~ment plans submitted, and the City 
Engineer, upon written request from the Subdivider, issues a Notice of Completion, the 
completed Public Improvements shall be considered by the Director for acceptance. 

(b) Acceptance. If the Public Iinprovements have been completed to the satisfaction 
of the DPW Director and the affected City agencies, and are ready for their intended use, the 
Director shall provide the Board of Supervisors with a written certificate to that effect, and the 
Public Improvements shall be accepted by the Board of Supervisors, by ordinance, subject to the 
provisions of San Francisco Administrative Code Section 1.52. Acceptance of the improvements 
shall imply only that the improvements have been completed satisfactorily, are ready for their 
intended use, and that Public Improvements have been accepted for public use. Acceptance of 
any Public Improvement shall not effect a waiver of any rights the City may have as to 
warranties and construction defects. 

( o) Warranty Periods. 

(1) Pump Station and Stormwater Management System Warranty. The 
Subdivider shall warranty each pump station and the stormwater management system for 
three years after the City Engineer issues its Notice of Completi<;m for said pump station. 
The General Manager of the SFPUC also shall approve any Notice of Completion issued 
under this Subsection. 

(2) Warranty for all other Public Improvements. Other than as provided in 
(c)(l) above and in Section 3.7.7 of this Agreement, the Subdivider shall warranty all 
Public Improvements for two years after the City Engineer issues its Notice of 
Completion for said Infrastructure unless the City agency with jurisdiction over the 
Public Improvement authorizes a shorter warranty period. To the extent the Public 
Improvement is within SFMTAjurisdiction, the appropriate SFMTA official also shall 
approve any Notice of Completion issued under this Subsection. 

(3) Subdivider's liability pursuant to the warranties in Subsections ( c )( 1) and 
(2) above shall cover latent defects and defective material or workmanship, and shall not 
extend to ordinar)' wear and tear or harm or damage from improper maintenance or 
operation of the Public Improvement by a City agency or the City agency's agent. 

15. Security For Improvements. 

(a) The requirements of this Section apply to all improvement agreements. 
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(b) No Final Map or Parcel Map shall be signed by the DPW Director or recorded 
until all improvement securities required by this Article in the form prescribed by the City 
pursuant to Government Code Section 66499 et seq., have been received and approved. 

( c) .A performance bond ot other acceptable security as provided in Section 66499 of 
the Government Code in the amount of 100 percent of the estimated cost of completion of the 
construction or installation of all Public Improvements, as determined by the DPW Director, 
shall be required of all subdivisions to secure satisfactory performance of those obligations. As a 
guarantee of payment for the labor, materials, equipment and services required, a payment bond 
or other acceptable security shall be required for 50 percent of the estimated cost of completion 
of the Public Improvements as determined by the DPW Director. For purposes of the preceding 
sentences, the "estimated cost of completion" shall include all costs of remediating any 
hazardous materials as. necessary to permit completion of the required Public Improvements, 
unless those costs are otherwise secured as provided in this Agreement. 

(d) 
follows: 

The security shall be released or reduced upon completion of construction as 

(1) The security shall be reduced to no less than 10 percent of the original 
amount for the purpose ·of guaranteeing repair of any defect in the improvements which 
occurs within one year of when: (i) the Public Improvements have been deemed complete 
to the satisfaction of the City Engineer and DPW Director; and (ii) the Clerk of the Board 
of Supervisors certifies that no claims by any contractor, subcontractor or person 
furnishing labor, materials or equipment for the required Public Improvements have been 
filed against the City prior to or within a 100-day period following completion of the 
Public Improvements. 

(2) If any claims by any contractor, subcontractor or person :furnishing labor, 
materials or equipment to the Subdivider have been filed against the City, then the · 
performance security shall only be reduced to an amount equal to the amount of all such 
claims filed or to 10 percent of the original amount, whichever is greater. . . 

(3) The security may be reduced in conjunction with completion of a portion 
of the Public Improvements to the satisfaction of the DPWDirector, to an amount 
determined by the Director; however, in no event shall the amount of the security be. 
reduced below the greater of (i) the amount required to guarantee the completion of the 
remaining portion of Public Improvements and any other obligation imposed by the 
Subdivision Map Act,· this Code or the improvement agreement; or (ii) below 10 percent 
of the original amount of the security. 

( 4) The security shall be released when all of the following have occurred: 

(i) One year has passed since the date of acceptance by the Board of 
Supervisors, or one year has passed since the date that all deficiencies that the DPW Director 
identifies in the required Public Improvements have been corrected or waived in writing;_ and 

. (ii) If any claims identified in Subsection ( d)(l )(ii) have been filed 
against the City, all such claims have been satisfied or withdrawn, or otherwise secured. 
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16. Monument Bonds. 

As a guarantee of good faith to furnish and install the required survey monuments and to 
pay the Subdivider's engineer or surveyor for said work, the Subdivider shall furnish a corporate 
surety bond or other acceptable security for an amount equal to 100 percent of the estimated cost 
of such work. Such work shall consist of satisfactorily furnishing and installing the said survey 
monuments and of accurately fixing exact survey points thereon. 

17. Payment Of Taxes And Liens. 

Prior to recordation of a Final Map or Parcel Map, the Subdivider shall comply with all 
applicable provisions governing taxes and assessments as set forth in Sections 66492, 66493 and 
66494 of the Subdivision Map Act and any amendments thereto. 

18. Term of Tentative Maps. 

Upon approval of any Tentative Map at the Project Site, the term of such Tentative Map 
shall be extended until the expiration or termination of the Development Agreement 
notwithstanding any other City law, provided that approvals obtained in the last 5 years of the 
term of the Development Agreement shall extend for the greater of (a) the term of the 
Development Agreement or (b) the maximum applicable time provided for under City law. 
Notwithstanding anything in Section 66474.2 of the Subdivision Map Act or the City's 
Subdivision Code to the contrary, it shall be a condition to the approval of any Tentative Map, 
that the ordinances, policies and standards applicable to the Tentative Map shall be the Existing 
Standards and any applicable Future Changes to Existing Standards permitted under the 
Development Agreement. 
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Exhibit 0 
San Francisco Administrative Code sections 56.17 and 56.18 

SEC. 56.17. PERIODIC REVIEW. 

(a) Time. for a:nd Initiation of Review. The Director shall conduct a review in order 
to ascertain whether the applicant/developer has in good faith complied with the development 
agreement. The review process shall commence at the beginning of the second week of January 
following final adoption of a development agreement, and at the same time each year thereafter 
for as long as the agreement is in effe<?t. The applicant/developer shall provide the Director with 
such information as is necessary for purposes of the compliance review. 

Priot to commencing review, the Director shall provide written notification to any party 
to a collateral agreement which the Director is aware of pursuant to Sections 56.ll(a) and (d), 
above. Said notice shall summarize the periodic review process, advising recipients of the 
opportunity to provide information regarding compliance with the development agreement. Upon 
request, the Director shall make reasonable attempts to consult with any party to a collateral 
agreement if specified terms and conditions of said agreement have been incorporated into the 
development agreement. Any report submitted to the Director by any party to a collateral 
agreement, if the terms or conditions of said collateral agreement have been incorporated into the 
development agreement, shall be transmitted to the Commission and/or Board of Supervisors.· 

(b) Finding of Compliance by Director. If the Director finds on the basis of 
substantial evidence, that the applicant/developer has complied in good faith with the terms and 
conditions of the agreement, the Director shall notify the Commission and the Board of 
Supervisors· of such determination, and shall at the same time cause notice of the determination 
to be published in the official newspaper and included on the Commission calendar. If no 
member of the Commission or the Board of Supervisors requests a public hearing to review the 
Director's determination within 14 days of receipt of ·the Director's notice, the Director's 
determination shall be final. In such event, the Director shall issue a certificate of compliance, 
which shall be in recordable form and may be recorded by the developer in the official .iecords. 
The issuance of a certificate of compliance by the Director shall conclude the review for the 
applicable period. 

(c) Public Hearing Required. If the Director determines on the basis of substantial 
evidence that the applicant/developer has not complied in good faith with the terms and 
conditions of the development agreement, or otherwise determines that the public interest would 
be served by further review, or if a member of the Commission or Board of Supervisors requests 
further review· pursuant to Subsection (b) above, the Director shall make a report to the 
Commission which shall conduct a public hearing on the matter. Any such public hearing must 
be held no sooner than 30 days, and no later th~ 60 days, after the Commission has received the 
Director's report. The Director shall provide to the applicant/developer (1) written notice of the 
public hearing scheduled before the Commission at least 30 days prior to the date of the hearing, 
and (2) a copy of the Director's report to the Cominission on the date the report is issued. 
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(d) Findings Upon Public Hearing. At the public hearing, the applicant/developer 
must demonstrate good faith compliance with the terms of the development agreement. The 
Commission shall determine upo:r;i the basis of substantial evidence whether the 
applicant/developer has complied in good faith with the terms of the development agreement. 

(e) Finding of Compliance by Commission. If the Commission, after a hearing, · 
determiiies on the basis of substantial evidence that the applicant/developer has complied in good 
faith with the terms and conditions of the agreement during the period under review, the 
Commission shall instruct the Director to issue a certificate of compliance, which shall be in 
recordable form, may be recorded by the applicant/developer in the official records, and which 
shall conclude the review for that period; provided that the certificate shall not be issued until 
after the time has run for the Board to review the determination. Such determination shall be 
reported to the Board of Supervisors. Notice of such determination shall be transmitted to the 
Clerk of the Board of Supervisors within three days following the determination. The Board may 
adopt a motion.by majority vote to review the decision of the Planning Commission within 10 
days of the date after the transmittal. A public hearing shall be held within 30 days after the date 
that the motion was adopted by the Board. The Board shall review all evidence and testimony 
presented to the Planning Com.mission, as well as any new evidence and testimony presented at 
or before the public hearing. If the Board votes to overrule the determination of the Planning 
Commission, and refuses to approve issuance of a certificate of compliance, the Bocu-d shall 
adopt written findings in support of its determination within 10 days following the date of such 
determination. If the Board agrees with the determination of the Planning Commission, the 
Board shall notify the Planning Director to issue the certificate of compliance. 

(f) Finding of Failure of Compliance. If the Commission after a public hearin.g 
determines on the basis of substantial evidence that the applicant/developer has not complied in 
good faith with the terms and conditions of the agreement during the period under review, the 
Commission shall either (1) extend the time for compliance upon a showing of good cause; or (2) 
shall initiate proceedings to modify or terminate the agreement pursuant to Section 56.18. 

SEC. 56.18. MODIFICATION OR TERMINATION. 

(a) If the Commission, upon a finding pursuant to Subdivision (f) of Section 56.17, 
determines that modification of the agreement is appropriate or that the agreement should be 
terminated, the Commission shall notify the applicant/developer in writing 30 days prior to any 
public hearing by the Board of Supervisors on the Commission's recommendations. 

(b) Modification or Termination. If the Commission, upon a fmding pursuant to 
Subdivision (f) of Section 56.17, approves and recommends a modification or termination of the 
agreement, the Board of Supervisors shall hold a public hearing to consider and determine 
whether to adopt the Commission recommendation. The procedures governing Board action shall 
be the same as those applicable to the initial adoption of a development agreement; provided, 
however, that consent of the applicant/developer is not required for termination under this 
section. 
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SEC. 56.3. DEFINITIONS. 

( d) "Commission" shall mean the City Planning Commission. 
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ExhibitP 
Form of Assignment and Assumption Agreement 

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

(Exempt from Recording Fees 
·pursuant to Government Code 
Section 27383) 

AND WHEN RECORDED MAIL TO: 

Gloria L. Young 
Clerk of the Board of Supervisors 
City Hall, Room 244 
i Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 

ASSIGNMENT AND ASSUMPTION AGREEMENT 
RELATIVE TO 

DEVELOPMENT AGREEMENT 

THIS ASSIGNJVIENT AND ASSUMPTION AGREEMENT (hereinafter, the 
"Assignment") is entered into this __ day of by and between 
VISITACIONDEVELOPJvlENT, LLC, a California limited liability company ("Assignor"), and 
---------~a ("Assignee"). 

RECITALS 

B. Assignor intends to convey certain real property. as more particularly identified 
and described on Exhibit A attached hereto (hereafter the "Assigned Parcel") to Assignee. The 
Assigned Parcel is subject to the Development Agreement. 
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C. Assignor desires to assign and Assignee desires to assume Assignor's right, title, 
interest, burdens and obligations under the Development Agreement with respect to and as 
related to the Assigned Parcel, as more particularly described below.· 

ASSIGNMENT AND ASSUMPTION 

NOW, THEREFORE, Assignor and Assignee hereby agree as follows: 

1. fuitially capitalized terms used h~rein and not otherwise de:fmed shall have the meaning 
ascribed to them in the Development Agreement. 

2. Assignor hereby assigns to Assignee, effective as of Assignor's conveyance of the Assigned 
Parcel to Assignee, all of the rights, title, interest, burdens and obligations of Assignor under 
the Development Agreement with respect to the Assigned Parcel, including the following 
ob ligations: 

a. 

b. 

Assignor retains all the rights, title, interest, burdens and obligations under the Development 
Agreemen{ with respect to all other portions of the Subject Property owned by Assignor. 

3. Assignee hereby assumes, effective as of Assignor's conveyance of the Assigned Parcel to 
Assignee, all of the rights, title, interest, burdens and obligations of Assignor under the 
Development Agreement with respect to the Assigned Parcel and agrees to observe and fully 
perform all the duties and obligations of Assignor under the Development Agreement with 
respect to the Assigned Parcel (including but not limited to those set forth in paragraph 2 
above), and to be subject to all the terms and conditions thereof with respect to the Assigned 
Parcel. The parties intend that, upon the execution of this Agreement and conveyanqe of the 
Assigned Parcel to Assignee, Assignee shall become substituted for Assignor as the 
''Developer" under the Development Agreement with respect to the Assigned Parcel. 

4. Assignee hereby consents to, makes, and expressly reaffirms any and all Indemnifications 
and releases of the City set forth in the Development Agreement including without limitation 
Section 6.10 of the De~elopment Agreement. 

5. Assignee hereby covenants. and agrees that: 

a ('Assignee agrees to all of the previsions of Article 4 of the Development Agreement, 
including but not limited to the nonapplicability of the Costa-Hawkins Act. Assignee 
·shall not challenge the enforceability of any provision or requirement of the 
Development Agreement, including but not limited to the provisions and waivers set 
forth in Article 4 of the Development Agreement with respect to the Costa-Hawkins 
Act (California Civil Code section 1954.50 et seq.); 

b. Assignee shall not sue the City in connection with (i) any and all disputes between 
Assignor and Assignee arising from this Assignment or the Development Agreement, 
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(ii) any failure to complete all or any part of the Project by any party, or (iii) any 
harm resulting from the City's refusal to issue further permits or approvals to a 
defaulting party under the terms of the Development Agreement; 

c. Assignee shall Indemnify the City and its officers, agents and employees from, and if 
requested, shall defend them against any and all Losses resulting directly or indirectly 
from (i) any dispute between Assignor and Assignee arising from this Assignment or 
the Development Agreement, (ii) any failure to complete all or any part of the Project 
by any party, or (iii) any harm resulting from the City's refusal to issue further 
permits or approvals to a defaulting party linder the terms of the Development 
Agreement. 

6. All of the covenants, terms and conditions set forth herein shall be binding upon and shall 
inure to the benefit of the parties hereto and their respective heirs, successors and assigns. 

7. The notice address for Assignee under Sec:tion 13.11 of the Development Agreement shall 
be: 

With copy to: 

8. This Assignment may be executed in as many counterparts as may be deemed necessary and 
convenient, and by the different parties hereto on separate counterparts, each of which, when 
so executed, shall be deemed aii original, but all such counterparts shall constitute one and 
the same instrument. 

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

10. [add transfer of bonds or security, if applicable] 

11. Nothing in this Agreement changes the terms of the Development Agreement. In the event 
of any conflict between the terms of this Agreement and the terms of the Development 
Agreement, the terms of the Development Agreement shall control. 
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[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; 
SIGNATURE PAGE FOLLOWS] 
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IN WITNESS HEREOF, the parties hereto have executed this Assignment as of the day and year 
first above written. 

ASSIGNOR: 

ASSIGNEE: 

CONSENT: 

VISITACION DEVELOPMENT, LLC, a 
California limited liability company 

By: 

. City and County of San Francisco, a municipal corporation 

Planning Director 

[All Signatures must be Acknowledged] 
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STATE OF CALIFORNIA 

SS. 

COUNTY OF 

,.----...,, 

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

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

WITNESS my hand and official seal Signature 

My commission expires 

STATE OF CALIFORNIA 

SS. 

C!)UNTYOF 

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

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

WITNESS my hand and official seal Signature 

My commission expires 
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EXHIBITQ TEMPLATE NSR 

. RECORDING REQUESTED BY: 

And When Recorded Mail To: 

Name: 

Address: 

City: 

State: California 

) 

) 

) 

) 

) 

) 

) 

) 

) 

) 

) Space Above this Line For Recorder's Use 

I (We)----------------'------------' the owner(s) of 
that certain real property situated in the City and County of San Francisco, State of California more 
particularly described as follows: 

(PLEASE ATTACH THE LEGAL DESCRIPTION AS ON DEED) 

BEING ASSESSOR'S BLOCK: ; LOT: 

COMMONLY KNOWN AS: the Old Office Building 

hereby give notice that there are special restrictions on the use of said property under Part II, Chapter II 
of the San Francisco Municipal Code (Planning Code). 

Said Restrictions consist of conditions of approval pursuant to Motion No. ____, Case No. 
2006.1308EMTZ approved by the Planning Commission of the City and County of San Francisco on 
June 4, 2014,. and are conditions that had to be so attached in order that said application should be 
approved under the Development Agreement for the Schlage Lock Development Project (the 
"Development Agreement"). 

The restrictions and conditions of which notice is hereby given are: 

Whenever "Project Sponsor" is used in the following conditions, the conditions shall also bind any 
successor to the Project or other persons having an interest.in the Project or underlying property. 

Conditions 

TEMPLATE Q-1 NSR-SCHLAGE 
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NOTICE OF SPECIAL RESTRICTIONS UNDER THE PLANNING CODE 

1. The Project Sponsor shall comply with rehabilitating and reserving a minimum of twenty
five (25) percent of net leasable floor area in the Old Office Building for Community Uses, as 
defined in Section 4.6 of the Development Agreement, for a minimum of 15 years from the 
issuance of the Certificate of Occupancy for the Old Office Building. 

2. The Rehabilitation and Community Use requirements for the Old Office BU.ilding are 
incorporated into this Notice of Special Restrictions, as stated in Section 4.6 of the 
Development Agreement. 

Monitoring and Violation 

3. Violation of the conditions noted above may be subject to relevant enforcement provisions of 
the Development Agreement or any other relevant provisions of the Planning Code 
including abatement procedures and fines up to $500 per day. 

4. Should the monitoring of the conditions of approval contained in this Notice of Special 
Restriction (NSR) be required, the Project Sponsor or successor's shall pay fees as established 
in Planning Code Section 35l(e)(l). 

5. If project applicant fails to comply with the terms of this NSR, the Director of Building 
Inspection shall deny any and all site or building permits or certificates of occupancy for the 
development project until the Planning Department notifies the Director of compliance. 

6. A project applicant's failure to comply with these requirements shall also constitute cause 
for the City to .record a lien against the development project. 

7. Upon approval of the Final Map consistent with the Development Agreement, the Project 
Sponsor shall record this NSR on the Historic Office Building parcel described in the 
Development Agreement. The Project Sponsor shall promptly provide a copy of the 
recorded NSR to the Department and to any other monitoring agency. 

8. This NSR and the restrictions contained herein may not be subordinated to any other liens 
or restrictions except as allowed by the Plarlning Code. 

9. Should implementation of this Project result in complaints from neighborhood residents or 
business owners and tenants, which are not resolved by the Project Sponsor· and are 
subsequently reported to the Zoning Administrator and found to be in violation of the City 
Planning Code and/or the specific Development Agreement or Conditions of Approval for 
the Project, the Zoning Administrator shall report such complaints to the City Planning 
Commission which may thereafter hold a public hearing on the matter in accordance with 
the hearing notification and conduct procedures as set forth in Sections 174, 306.3 and 306.4 
of the Code_ to consider revocation of any associated building permits. 

10. The property owner(s) shall record a copy of these conditions with the Office of the Recorder 
of the City and County of San Francisco as part of the property records for the block and lot 
identified above. 
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NOTICE OF SPECIAL RESTRICTIONS UNDER THE PLANNING CODE 

The use of .said property contrary to these special restrictions shall constitute a violation of the 
Development Agreement and the Planning Code, and no release, modi.£ication or elimination of these 
restrictions shall be valid unless the terms of the Development Agreement are modified by the Project 

. Sponsor and the City and notice thereof is recorded on the Land Records by the Zoning Administrator of 
the City and County of San Francisco. 

(Signature) (Printed Name) 

Dated: ---------• ... 2 .... 0 ___ at---------------• California. 
(Month, Day) (City) 

(Signature) (Printed Name) 

Dated:---------• ... 2 .... 0 ___ at _______________ , California. 
(Month, Day) (City) 

(Signature) (Printed· Name) 

Dated:--------• ... 2 .... 0 ___ at ______________ , California. 
(Month, Day) (City) 

Each signature must be acknowledged by a notary public before recordation; add Notary 
Public Certification(s) and Official Notarial Seal(s). 

EXHIBIT A 

The property referred to in this Notice of Special Restrictions is situated in the State of California, City 
and County of San Francisco, and is described more particularly as follows: 
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EXHIBITR 

RECORDING REQUESTED BY: ) 
) 

And When Recorded Mail To: ) 
) 

Name: ) 
) 

Address: ) 
) 

City: ) 
) 

State: California ) Space Above this Line For Recorder's Use 

I (We)-------------------------------' the owner(s) of 
that certain real property situated, in the City and County of San Francisco, State of California more 
particularly described as follows: 

(PLEASE ATTACH THE LEGAL DESCRIPTION AS ON DEED) 

BEING ASSESSOR'S BLOCK: ; LOT: 

COMl\rlONL Y KNOWN AS: VISITACION PARK 

hereby give notice that there are special restrictions on the use of said property under Part II, Chapter II 
of the San Francisco Municipal Code (Planning Code). 

Said Restrictions consist of conditions of approval pursuant to Motion No. _J Case No. 
2006.1308EMTZ approved by the Planning Commission of the City and County of San Francisco on 
June__, 2014, and are conditions that had to be so attached in order that said application should be 
approved under the- Devel~pment Agreement for the Schlage Lock Development Project (the 
"Development Agreement"). 

The restrictions and conditions of which notice is hereby given are: 

Whenever "Project Sponsor'' is used in the following conditions, the conditions shall also bind any 
successor to the Project or other persons having an interest in the Project or underlying property. 

Visitacion Park Open to the Public in Perpetuity 

Conditions 

1. The Project Sponsor shall designate and maintain said park as open and accessible to the 
public, and shall install clear signage about public access and operating hours, subject to 
Department review, as specified in the Development Agreement as Exhibit D during the 
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NOTICE OF SPECIAL RESTRICTIONS 

term of the Development Agreement and thereafter maintain said park open and accessible 

to the public in perpetuity. 

2. The Project Sponsor or any successor shall offer the park for the use, enjoyment and benefit 
of the public for open space and recreation purposes only including, without limitation, 
leisure, social activities, picnics and barbecues, playgrounds, sports, and authorized special 
events. 

3. The park shall be open and accessible to the public seven (7) days per week during daylight 
hours, unless reduced hours are approved in writing by the City, or reasonably imposed by 
Developer, with the City's reasonable consent, to address security concerns. No person shall 
enter, remain, stay or loiter in the park when the park is closed to the public, except persons 
authorized in conjunction with a Special Event or other temporary closure, or authorized 
service and maintenance personnel. 

4. Upon transfer of fee title to said park to the City, the Project Sponsor's obligations detailed 
herein shall terminate. 

Monitoring and Violation 

5. Violation of the conditions noted abc.we or any other relevant provisions of the Development 
Agreement or the Planning Code may be subject to the enforcement provisions of the 
.Development Agreement as _well as abatement procedures and fines· up to $500 a day in 
accordance with Code Section 176. 

6. Should the monitoring of the conditions of approval contained in this Notice of Special 
Restriction (NSR) be required, the Project Sponsor or suo;essor's shall pay fees as established 
in Planning Code Section 351(e)(l). · 

7. If project applicant fails to comply with the terms of this NSR, the Director of Building 
Inspection shall deny any and all site or building permits or certificates of occupancy for the 
development project until the Planning Department notifies the Director of compliance. 

8. A project applicant's failure to comply with these requirements shall also constitute cause 
for the City to record a lien against the development project. 

9. Upon approval of the Final Map consistent with the Development Agreement, the Project 
Sponsor shall record this NSR on the parcel designated as a park. The Project Sponsor shall 
promptly provide a copy of the recorded NSR to the Department and to any other 
monitoring agency. 

10. This NSR and the restrictions contained herein may not be subordinated to any other liens 
or restrictions except as allowed by the Planning Code. 

11. Should implementation of this Project result in complaints from neighborhood residents or 
business owners and tenants, which are not resolved by the Project Sponsor and are 
subsequently reported to the Zoning Administrator and found to be in violation of the City 
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NOTICE OF SPECIAL RESTRICTIONS 

Planning Code and/or the specific. Development Agreement or Conditions of Approval for 
the Project, the Zoning Administrator shall report such complaints to the City Planning 
Commission which may thereafter hold a public hearing on the matter in accordance with 
the hearing notification and conduct procedures as set forth in Sections 174, 306.3 and 306.4 
of the Code to consider revocation of any associated building permit . 

12:. The property owner(s) shall record a copy of these conditions with the Office of the Recorder 
of the City and County of San Francisco as part of the property records for the block and lot 
identified above. 

The use of said property contrary to these special restrictions shall constitute a violation of the 
Development Agreement and the Planning Code, and no release, modification or elimination of these 
restrictions shall be valid uriless the terms of the Development Agreement are modified by the Project 
Sponsor and the City and notice thereof is recorded on the Land Records by the Zoning Administrator of 
the City and County of San Francisco. 

(Signature) (Printed Name) 

Dated-:---------• ... 2 .... 0 ___ at_...,._ _____________ , California. 
(Month, Day) (City) 

(Signature) (Printed Name) 

Dated:---------• ... 2 .... 0 ___ at _______________ , California. 
· (Month, Day) (City) 

(Signature) (Printed Name) 

Dated:---------• .2 .... 0 ___ at _______________ , California. 
(Month, Day) (City) 

Each signature must be acknowledged by a notary public before recordation; add Notary 
Public Certification(s} and Official Notarial Seal(s}. 

EXHIBIT A 

The property referred to in this Notice of Special Restrictions is situated in. the State of California, City 
and County of San Francisco, and is described more particularly as follows: 

EXHIBITB 
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NOTICE OF SPECIAL RESTRICTIONS 

PLANS OF PROJECT INDICATING LOCATION OF PARKS 
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EXHIBITS TEMPLATE NSR 

RECORDING REQUESTED BY: 

And When Recorded Mail To: 

Name: 

Address: 

City: 

State: California 

) 

) 

) 

) 

) 

) 

) 

) 

) 

) 

) Space Above this Line For Recorder's Use 

I (We)--------------------------- the owner(s) of 
that certain real property situated in the City and County of San Francisco, State of California more 
particularly described as follows: 

(PLEAS-E ATTACH THE LEGAL DESCRIPTION AS ON DEED) 

BEING ASSESSOR'S BLOCK: ;LOT: 

CO~MONLY-KNOWN A& LELAND GREENWAY PARK 

hereby give notice that there are special restrictions on the use of said property under Part II, Chapter II 
of the San Francisco Municipal Code (Planning Code). 

Said Restrictions consist of conditions of approval pursuant to Motion No . . ___J Case No. 
2006.1308EMTZ approved by the Planning Commission of the City and County of San Francisco on 
June_, 2014, and are conditions that had to be so attached in order that said application should be 
approved under the Development Agreement for the Schfage Lock Development Project (the 
"Development Agreement"). 

The restrictions arrd conditions of which notice is hereby given are: 

Whenever "Project Sponsor" is used in the following conditions, the conditions shall also bind any 
successor to the Project or oLl:ter persons having an interest in the Project or underlying property. 

Leland Greenway Park to the Public in Perl>etuity 

Conditions 

1. The Project Sponsor shall designate and maintain said park as open and accessible to the 
public, and shall install clear signage about public access and operating hours, subject to 
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Department review, as specified in the Development Agreement as Exhibit D during the term 
of the Development Agreement and thereafter maintain said park open and accessible to the 
public in perpetuity. 

2. The Project Sponsor or any successor shall offer the park for the use, enjoyment and benefit of 
the public for open space and recreation purposes only including, without limitation, leisure, 
social activities, picnics and barbecues, playgrounds, sports, and authorized special events. 

3. The park shall be open and accessible to the public seven (7) days per week during daylight 
hours, unless reduced hours are approved in writing by the City~ or reasonably imposed by 
Developer, with the City's reasonable consent, to address security concerns. No person shall 
enter, remain, stay or loiter in the park when the park is closed to the public, except persons 
authorized in conjunction with a Special Event or other temporary closure, or authorized 
service and maintenance personnel. 

4. Upon transfer of fee title to said park to the City, the Project Sponsor's obligations detailed 
herein shall terminate. 

Monitoring and Violation 

5. Violation of the conditions noted above or any other relevant provisions of the Development 
Agreement or the Planning Code may be subject to the enforcement provisions of the 
Development Agreement as well as abatement procedures and fines up- to $500 a day in 
accordanee with Code Section 176. 

6. Should the monitoring of the conditions of approval contained in this Notice Df Special 
Restriction (NSR) be required, the Project Sponsor or successor's shall pay fees as established in 
Planning Code Section 351(e)(l). 

7. If project applicant fails to comply with the terms of this NSR, the Director of Building 
Inspection shall deny any and all site or building permits or certificates of occupancy for the 
development project until the Planning Department notifies the Director of compliance. 

8. A project applicant's failure to comply with these requirements shall also constitute cause for 
the City to record a lien against the development project. 

9. Upon approval of the Final Map consistent with the Development Agreement, the Project· 

Sponsor shall record this NSR on the parcel designated as a park. The Project Sponsor shall 
promptly provide a copy of the recorded NSR to the Department and to .any other monitoring 
agency. 

10. This NSR and the restrictions contained herein may not be subordinated to any other liens or 
restrictions except as allowed by the Planning Code. 
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11. Should implementation of this Project result in complaints from neighborhood residents or 
business owners and tenants, which are not resolved by the Project Sponsor and are 
subsequently reported to the Zoning Administrator and found to be in violation of the City 
Plqnning Code and/or the specific Development Agreement or Conditions of Approval for the 
Project, the Zoning Administrator shall report such complaints ·to the City Planning 
Commission which may thereafter hold a public hearing on the matter in accordance with the 
hearing notification and conduct procedures as set forth in Sections 174, 306.3 and 306.4 of the 
Code to consider revocation of any associated building permit . 

12. The property owner(s) shall record a copy of these conditions with the Office of the Recorder 
of the City and County of San Francisco as part of the property records for the block and lot 
identified above. 

The use of said property contrary to these special restrictions shall constitute a violation of the 
Development Agreement and the Planning Code, and no release, modification or elimination of these 
restrictions shall be valid unless the terms of the Development Agreement are modified by the Project 
Sponsor and the City and notice thereof is recorded on the Land Records by the Zoning Aciministrator of 
the City and County of San Francisco. 

(Signature) (Printed Name) 

Dated:---------• .2 .... 0 ___ at _______________ ,, California. 
(Month, Day) (City) 

(Signature) (Printed Name) 

Dated: ---------• =2-=-0 ___ at _______________ ,, California. 
(Month, Day) (City) 

(Signature) (Printed Name) 

Dated: ________ , =2...,0 ___ at ______________ ,, California. 
(Month, Day) (City) 

Each signature must be acknowledged by a notary public before recordation; add Notary 
Public Certification(s) and Official Notarial Seal(s). 

EXHIBIT A 

The property referred to in this Notice of Special Restrictions is situated in the State of California, City 
and County of San Francisco, and is described more particularly as follows: 
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EXHIBIT& 
PLANS OF PROJECT INDICATING LOCATION OF PARKS 
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EXHIBITT 

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

TEMPLATE SUBORDINATION AGREEMENT 

(Space above this line reserved for Recorder's 
use only) 

CONSENT AND SUBORDINATION AGREEMENT 

THIS CONSENT AND SUBORDINATION AGREEMENT RESULTS IN THE LIEN OF A 
DEED OF TRUST AND RELATED DOCUMENTS ON PROPERTY BECOMING SUBJECT 
TO AND OF LOWER PRIORITY THAN THE LIEN OF SOME LATER INSTRUMENTS 
AND AGREEMENTS AS EXPRESSLY SEE FORTH HEREil.;r. 

THIS CONSENT AND SUBORDJNATION AGREEMENT,-dated as of , 2014 (this-
"Agreement"), is by and between , AS TRUSTEE, FOR THE HOLDERS 
OF THE NOTES DESCRIBED ON EXHIBIT A (or such substitute Holders of the Notes from 
time to time) (collectively, together with its successors and-assigns, the "Lender"), 
VISITACION DEVELOPMENT, LLC, a California limited liability company ("Owner"), and 
the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("City"). 

RECITALS 

A. Owner is the fee owner of the approximately __ acre site located in the 
southeast quadrant of San Francisco, commonly referred to as Visitacion Valley, a neighborhood 
bounded approximately to the north and west by McLaren Park and the Excelsior and Crocker 
Amazon districts, to the east by the Caltrain tracks and to the south by the San: Francisco/San 
Mateo County lin~ and the City of Brisbane.and more particularly described in Exhibit A 
attached hereto (the "Property"). 

B. Lender made a loan (the "Loan") to Owner in the principal face amount of 
---~~ ( · ), which is secured by a Deed of Trust dated , executed 
by Owner in favor of , as Trustee, for the benefit of Original Lender and recorded on 
=---=---=--'· in Reel __ , Image __ , Instrument No. , in the Official Records of 
San Francisco County, California (the "Deed of Trust"). The Deed of Trust, together with all 
documents and instruments executed by Owner and delivered to Lender at its request in 
connection with the Loan, including all amendments, modifications, renewals, supplements, 
replacements, future advances and extensions of any or all of such documents, and all rights and 
privileges of Lender or its successors thereunder, are referred to collectively as the "Loan 
Documents". 
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EXHIBITT TEMPLATE SUBORDINATION AGREEMENT 

C. City and Owner are, concurrently with this Agreement, entering into a 
development agreement affecting the Property (the "Development Agreement"). The 
Development Agreement is being recorded in the Official Records of San Francisco on the same 
date as this Agreement. The Parties to this Agreement recognize the mutual benefit of the 
Development Agreement to Owner, Lender and City, and wish to ensure that the Development 
Agreement will remain in effect and run with the land, encumbering the Property for the benefit 
and burden of all future owners of the Property and the City, that it be and remain superior to the 
Loan Documents, and that any action by Lender under the Loan Documents, including but not 
limited to any foreclosure, will not adversely affect or terminate the Development Agreement. 

D. The Development Agreement is conditioned upon the consent and subordination 
as set forth in this Agreement, and the City and Owner would not be willing to enter into the 
Development Agreement without this Agreement. 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and suffiCiency of which 
are hereby acknowledged, the Parties.agree as follows: 

1. Consent. Lender hereby consents to the Development Agreement, and all of the 
terms and conditions of the Development Agreement. Lender shall have the benefit of all of the 
mortgagee protection provisions set forth in Section 11.9 [Rights of Mortgagees; Not Obligated 
to Construct; Right to Cure Default] and any other provisions benefitting a mortgagee of the 
Development Agreement. 

2. Subordination; Reliance. The encumbrance of the Development Agreement, as it 
may be amended froip. time to time pursuant to the terms of this Agreement, together with the 
encumbrance of any Assignment and Assumption Agreement, Recorded Restrictions, or other 
instruments or agreements recorded against the Property pursuant to the terms of the 
Development Agreement (collectively, the "Development Agreement Documents"), are and 
shall at all times be prior and superior to the lien of the Loan Documents, and the Loan 
Documents are and shall at all times be subject and subordinate to the encumbrance of the 
Development Agreement Documents. Lender intentionally subordinates the lien of Loan 
Documents in favor of the Development Agreement Documents, and understands that in reliance 
upon and in consideration of this Agreement, Owner and the City are entering into the 
Development Agreement and would not enter into the Development Agreement without this 
Agreement. 

3. Nondisturbance. During the term of the Development Agreement, Lender 
agrees: (a) except as may be required by applicable law, City shall not be named or joined in any 
foreclosure, trustee's sale or other proceeding to enforce the Loan Documents; (b) enforcement 
of the Loan Documents shall notterminate the Development Agreement, or disturb or interfere 
with City's rights or obligations under the Development Agreement; and ( c) the rights of City 
under the Development Agreement shall not be adversely affected or disturbed in any manner by 
any foreclosure, trustee's sale or other proceeding instituted or action taken under or in 
connection with the Loan Documents, or ifLender takes possession of the Property pursuant to 
any provision of the Deed of Trust or otherwise except as expressly provided herein or in the 
Development Agreement. The City agrees not to interfere in any manner with the Lender's 
exercise of its rights and remedies. 

4. . Assumption of Development Agreement. If during the term of the Development 
Agreement, any interest of Owner shall be transferred by reason of any foreclosure, trustee's sale 
or other proceeding for enforcement of the Loan Documents, such successor shall, to receive 
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Owner's rights and benefits under the Development Agreement, enter into an Assignment and 
Assumption Agreement in accordance with and as required by the terms of the Development 
Agreement, provided the form of the Assignment and Assumption Agreement may be modified 
to eliminate the execution by the foreclosed-upon Owner and other changes agreed to by the City 
and such successor instead and shall include all of the same requirements and provisions in a 
written assumption agreement between the successor and City in a form approved by City (each, · 
an "Assumption Agreement"). It is the intent of the parties that the City have and maintain 
direct contractual privity with each "Developer" under the Development Agreement, as further 
described in the Development Agreement (and all references to "Developer" in this Agreement 
shall mean Developer as defined in the Development Agreement). Accordingly, to receive rights 
and benefits under the Development Agreement, each successor owner of some or all of the 
Property must enter into an Assignment and'Assumption Agreement or an Assumption 
Agreement as set forth above, which is subject to the City's consent in accordance with Article 
11 of the Development Agreement. If a successor owner fails to enter into an Assignment and 
Assumption Agr(:ement as set forth in the Development Agreement (or the modified Assumption 
Agreement as set forth above), then City shall have the remedies as set forth in Article 12 of the 
Development Agreement, provided that (i) City shall not have the right to terminate the 
Development Agreement against Lender by virtue of Lender's failure to enter into an 
Assumption Agreement for a period of up to 18 months following Lender's acquisition·ofthe 
Property, recognizing that the Lender may be a short-term owner of the Property and will likely 
seek to transfer the Property to another developer within such 18 month period, (ii) Lender shall 
have no right to construct improvements or receive the other rights or benefits afforded to 
Developer under the Development Agreement (other than as set forth in Section 11.9 of the 
Development Agreement) without first entering into an Assumption Agreement with City, and 
(iii) ifLender wishes to perform construction or receive other rights and benefits of Developer 
under the Development Agreement, then Lender shall enter into an Assumption Agreement as set 
forth above. 

5. Lender Not Liable for Acts of Owner. Lender, who is acting only as a lender to 
Owner, shall not be liable for, among other things, breaches by Owner under the Development 
Agreement or claims that City may have against Owner under the Development Agreement that 
occur or arise before the date that Lender acquires ownership of the Property by foreclosure or 
otherwise. However, nothing in this Agreement is intended to or shall be deemed to affect 
(1) City's rights and remedies against any Developer under the Development Agreement for any 
act, omission or breach of the Development Agreement by such Developer, or (2) City's right, if 
any, to terminate the Development Agreement based upon a breach of the Development 
Agreement by any such Developer in accordance with the terms of the Development Agreement, 
subject to the cure rights and mortgagee protection provisions set forth in Section 11.9 and 
Article 12 of the Development Agreement. 

6. Future Amendments. City and Owner agree that they shall not amend Sections 
11.l and 11.9 of the Development Agreement or make any other modifications to the 
Development Agreement which materially affects the rights of the Lender under the 
Development Agreement without Lender's prior written consent. 

7. Owner Defaults. So long as the Deed of Trust encumbers any and all of the 
Property, (1) City will send a copy of any notice of default under the Development Agreement to 
Lender, at the address of Lender specified by Section 9 below, at the same time such notice or 
statement is sent to Owner under the Development Agreement, provided the City's failure to do 
so shall not limit or affect any rights City has against Owner (but, in any event, Lender shall have 
not less than such time as provided in Section 11.9 .4 of the Development Agreement to cure or 
commence a cure (as the case may be) from the date of Lender's receipt of the default notice to 
cure or commence to cure of Owner's default to protect Lender's rights and interests in the 
Project Site), and·(2) Lender will send a copy of any notice of default under the Loan Documents 
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to City, at the address of City specified by Section 9 below, at the same time such notice or 
statement is sent to Owner under the Loan Documents, provided Lender's failure to do so shall 
not limit or affect any rights Lender has against Owner. 

8. Attorneys Fees. In the event that any legal action or proceeding is commenced to 
interpret or enforce the terms of, or obligations arising under this Agreement, or to recover 
damages for the breach thereof, the party prevailing in any such action or proceeding shall be 
entitled to recover from the non-prevailing party all reasonable attorneys' fees, costs, and 
expenses incurred by the prevailing party. For purposes of this Agreement, reasonable fees of 
attorneys of City's Office of the City Attorney or Lender's in-house counsel shall be based on 
the fees regularly charged by private attorneys with the equivalent number of years of experience· 
in the subject matter area of the law for which the services were rendered who practice in the 
City of San Francisco in law firms with approximately the same number of attorneys as 
employed by the Office of the City Attorney. 

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

To Lender: 

with a copy to: 

To City: 

John Rahaim 
Director of Planning 
San Francisco Planning Department 
1650 Mission Street, Suite 400 
San Francisco, California 94102 

with a copy to: 

Dennis J. Herrera, Esq. 
City Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102 
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To Developer: 

Jonathan Scharfinan 
General Manager/Development Director 
Universal Paragon Corporation 
150 Executive Park Blvd., Suite 1180 
San Francisco, CA 94134 

with a copy to: 

David P. Cincotta, Esq. 
Jeffer Mangels Butler & Mitchell LLP 
Two Embarcadero Center, Fifth Floor 
San Francisco, California, 94111 

· 10. Choice of Law. This Agreement shall be governed by and construed in . 
accordance with the laws of the state of California and the Charter of the City and County of San 
Francisco. 

11. Modifications. This Agreement may not be modified orally or in any manner 
other than by an agreement in writing signed by the parties hereto or their respective successors 
in interest. This Agreement shall inure to the benefit of and be binding upon the parties hereto 
and their respective successors and assigns. 

12. Counterparts. This Agreement may be executed in any number of counterparts, 
each of which when so executed and delivered shall be deemed to be an original and all of which 
counterparts taken together shall constitute but one and the same instrument Signature and 
acknowledgment pages may be detached from the counterparts and attached to a single copy of 
this Agreement to form one document, which may be recorded. 

13. Successors, Assigns. This Agreement shall inure to and bind respective 
successors and assigns of the Parties hereto. 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

CITY 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation 

John Rahaim 
Director of Planning 

LENDER 

By: 

Name: -----------

Title: 
--~~-~~--~~ 

Approved as to form: 
Dennis J. Herrera, City Attorney 

By: ____________ _ 
Deputy City Attorney 

DEVELOPER 

By:_·---~---------

Name: ------------

Title: -------------

By:. 
------------~ 

Name: 
~~~~-~~-~~~-

Title: 
------------~ 
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1. INTRODUCTION/ PROJECT DESCRIPTION . 

1.1 Purpose 

This Infrastructure Plan is an accompaniment to and is referenced in the Development 

Agreement (DA) between Visitacion Development LLC or its Assignees (Developer) and 

City and County of San Francisco (City). The DA outlines the infrastructure responsibilities of 

the City and the Developer. This Infrastructure Plan defines the site and infrastructure 

improvements required to construct the Schlage Lock Development Project (Project), 

including the information contained in Sections of the document covering Environmental 

Remediation, Demolition, Grading, Street and Transportation Improvements, Open Space 

and Park Improvements, Potable Water System, Combined Sewer System, Stormwater 

Management System, and Dry Joint Utility System, ·as well as associated responsible parties 

in charge of implementing and operating the improvements. The area encompassing 

these infrastructure improvements consists of the approximately 20-acre portion of the 

Visitacion Valley/Schlage Lock Design for Development Area defined as Zone 1 (Schlage 

Lock Site), which is owned by the Developer and is being redeveloped pursuant to the DA. 

The overall project description, location, proposed street and open space designs and the 

nature of the developm_ent within the Schlage Lock Site are described fully in the Visitacion 

Valley/Schlage Lock Open Space and Streetscape Master Plan (Open Space and 

Streetscape Master Plan) prepared by AECOM and GLS Landscape/ Architecture. 

The definitions of. development-related terms as defined in the DA shall apply to this 

Infrastructure Plan. 

1.2 Land Use Program for the Infrastructure Plan 

Anticipated land uses at the Schlage Lock Site include up to 1,679 residential unrts, 

approximately 46,700 square feet of retaH space and the rehabHitation of an 

approximately 18,000-square-foothistoric building as a community-serving use. These land 

use plan numbers have been used to develop utility demands. Although, the land use 

plan may be adjusted in the future, subsequent to the applicable planning process, in 

order to implement the project. Refer to Rgure 1.1 for proposed site parcelization. 

1.3 Infrastructure Plan Overview 

This Infrastructure Plan will govern the construction and development of infrastructure in the 

Schlage Lock Site and off-site work needed to support the proposed development project 

DRAFT 

2191 



SCHLAGE LOCK INFRASTRUCTURE PLAN MAY28,2014 

(Project}. _This Infrastructure Plan may be modified to the extent that such additional 

infrastructure is mutually agreed to by the City and the Developer consistent with the terms 

of the DA 

This Infrastructure Plan and project DA define infrastructure improvements to be provided 

by the Developer for the Schlage Lock Site. The Project infrastructure obligations of the 

City and its agencies and departments are described in the DA While some infrastructure 

improvements. to be provided by City agencies and other governmental agencies are 

described, their inclusion herein is not intended to be inclusive of all improvements to be 

. provided by City agencies and other governmental agencies. 

1.4 Property Acquisition, Dedication, and Easements 

The mapping, street vacations, property acquisition, dedication and acceptance of streets 

and other infrastructure improvements will occur through the Subdivision Mapping process. 

Except as otherwise noted, infrastructure described in this Infrastructure Plan shall be 

constructed within the public right-of-way or dedicated easements to provide for access 

and maintenance of infrastructure facilities. 

Public service easements will be allowed within the Schlage Lock Site as necessary to 

provide infrastructure and services to the Project. Proposed public water, wastewater, and 

power easements benefitting the SFPUC on private property will be reviewed on a case

by-case basis. Full access for vehicles and equipment for the maintenance and repair of 

utility mains is required. Restrictions to surface improvements in access easements will be 

defined in the review of the improvements for the parks and adjacent rights-of-way, in 

future easements, or in other interagency agreements. Public utilities within easements will 

-be installed in accordance with the standards in this Infrastructure Plan and applicable City 

regulations for public acquisition dnd acceptance within public utility easement areas, 

including provisions for maintenance access; however, such areas shall not be required to 

be dedicated as public right-of-ways or improved to public right-of-way standards. 

1.5 Project Datum 

All elevations referred to herein are based on the City of San Francisco datum. 

1.6 Conformance with EIR & Entitlements 

This Infrastructure Plan has been developed to be consistent with project mitigation 

measures required by the Environmental Impact Report (EIR} and other entitlement 
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documents. Regardless of the status of their inclusion in this Infrastructure Plan, the 

·mitigation measures of the EIR shall apply to the Project. Applicable sound and vibration 

studies required by the EIR will be completed during the approval process for each 

individual development parcel. 

1.7 Applicability of Uniform Codes and Infrastructure Standards 

Future modifications to this Infrastructure Plan and/or existing City Standards, Guidelines, 

and Codes are subject to the requirements 9f the DA. 

1.8 · Project Phasing 

It is anticipated that the Schlage Lock Site will be developed in several phases. Each phase 

will be further divided into development blocks (Blocks). The Developer shall indicate the 

phase limits upon submittal of each Phase Application, as further defined in the DA. Phase 

Applications will include a brief description of the infrastructure required to serve the 

proposed development. The Developer may submit Phase Applications, for one or more 

Blocks, that would include a description of utilities and transportation improvements 

planned for each Block and shall. correspond to improvements to be provided with the 

applicable subdivision map. The information prov.ided with each Phase Application will be 

consistent with the 'procedures outlined in the project DA. lh order to maintain flexibility in 

determining infrastructure requirements, an infrastructure phase is defined as the access, 

utility and open space improvements ne:cessary to accommodate development jncluded 

in a single Phase Application. 

1. 9 Phases of Infrastructure Construction 

The Developer will design and install the new infrastructure in advance or to match the 

construction buildout phasing of the Project and to serve the Blocks. The extent of the 

proposed infrastructure installation within each Block will be based on an "adjacency" 

principle. Adjacency, or adjacent infrastructure, refers to infrastructure which is near to 

and may share a common border or end point with a Block but is not immediately 

adjoining or contig_uous with a Block, and represents the minimum necessary to serve the 

Block. The infrastructure required for successive Blocks will connect to the existing 

infrastructure systems as close to the edge of the proposed Block as possible with 

permanent and/or temporary systems while maintaining the integrity of.the existing system 

for the remainder of the Schlage Lock Site. The conceptual limits of the existing· 

infrastructure to be demolished as well as conceptual layouts of the permanent and/or 
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temporary infrastructure systems for each Block will be provided as part of the construction 

document submittals for that Block or Phase. Repairs and/or replacement of the exis.ting 

facilities necessary to serve the Block will be designed and constructed by the Developer. 

The Ciiy will be responsible for maintenance of proposed public infrastructure installed by 

· the Developer once construction of the new infrastructure is complete and accepted by 

the San Francisco Department of Public Works (SFDPW), the San Francisco Department of 

Recreation and Parks (SFDRP), the SFMTA, or the SFPUC, except as otherwise specified in 

the DA .. At all phases of development prior to full build out the Developer shall 

demonstrate to the SFPUC that a functioning water and wastewater infrastructure system is 

in place at all times and complies with all City laws, codes and regulations. In addition, the 

Developer is responsible for maintaining a safe flow path for the 100-year storm at all times 

during the development. The SFPUC shall review the adequacy of the flow path for the 

100-year storm for full build out as well as all phases prior to full build out. A Grading and 

Overia nd Release Master Plan and a Combined Sewer Master Plan that outlines the 

project's wastewater infrastructure system for full build-out of the Project will be submitted 

to the SFPUC and SFDPW for review and approval in advance of the 603 construction 

documents for phased buildout of the public rights-of-way and parks .. The Developer is 

responsible for providing any temporary infrastructure that is necessary to provide 

functional service to any phase of development prior to full build-out. The SFPUC is not 

obligated to accept or operate temporary infrastructure. 

At all phases of the development the Developer must provide functioning and adequate 

stormwater management in compliance with the SFPUC's post-construction stormwater 

management requirements and the City of San Francisco Stormwater Design Guidelines 

(SDG}. A Stormwater Management Master Plan that outlines the project's stormwater 

management solutions for full build-out of the Project will be prepared and submitted· to 

the SFPUC for review and approval in adv~:mce of the 603 construction documents for 

phased buildout of the public rights-of-way and parks. The Developer must complete the 

construction of the stormwater management improvements required for each 

development phase prior to receiving a temporary certification of occupancy for the 

development phase. If a future park will include stormwater controls necessary for a 

particular phase of development or future parcel to meet the stormwater management 

requirements of the SFPUC, that park must be developed in conjunction with that 
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development phase and be complete prior to issuance of the certificate of occupancy 

for any Block within that phase. Interim centralized stormwater management facilities 

necessary to achieve stormwater management compliance within a development phase 

will be constructed and operational prior to or in conjunction with that phase. Interim 

stormwater Best Management Practices (BMPs) curre~tly implemented as part of the on

site remediation will be preserved on undeveloped parcels. 

1.10 Coordination with Brisbane 

Portions of Sunnydale Avenue and Street A are located in the City of Brisbane. In 

conjunction ~ith the Bi-County Transportation Study and the Bayshore Station Access Study 

efforts, designs of these streets will be reviewed and coordinated. with Brisbane in the future 

and may require design changes to infrastructure and streetscape designs. The 

improvements and utilities along the extension of Sunnydale Avenue into Brisbane required 

to access and service the southwest corner of the Schlage Lock Site, to allow for future 

extension of the Muni T-Third light rail, and to provide connectivity to the Bayshore Coltrain 

Station will require a future agreement between the City and County of San Francisco and 

the City of Brisbane to address the jurisdictional issues, including different design- standards 

and funding mechanisms, across city and county boundaries. 
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2. SUSTAINABILITY 

Infrastructure is designed to facilitate the use of alternative forms of transportation,- while 

reducing the use of resources such as water and energy. Key benefits· o"f sustainable site 

design and infrastructure elements include improved health and cleaner environment. 

Sustainable infrastructure includes stormwater management facilities (i.e. landscaped park 

areas, landscape strips, flow-thru planters, bio-retention areas), transit facilities and traffic 

calming, and energy-efficient outdoor lighting. Each· of these elements is addressed in other 

chapters of this Infrastructure Plan. Sustainable building designs will be addressed in the 

individual Phase and building permit application documents. Final designs of sustainable 

project elements within the public rights-of-way will be reviewed as part of the master plan 

and construction document approval process. 
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3. ENVIRONMENTAL REMEDIATION 

3.1 Feasibility Study and Remedial Action Plan 

On November 16, 2009 the State of California. Department of Toxic Substances Control 

{DTSC), approved,a Feasibility Study/Remedial Action Plan {FS/RAP) {authored by MACTEC 

[now AMEC]. an environmental consultant and contractor) that describes the preferred 

remedial adions for soil and groundwater at the ~chlage Operable Unit {Schlage OU). and 

for heavy metal soil contamination in the San Francisco County portion of the Universal 

Paragon Corporation (UPC) Operable Unit {UPC OU). located in San Francisco. California. 

Furthermore, a Remedial Design Implementation Plan {RDIP) to address Volatile Organic. 

Compounds {VOC) contaminated soil and groundwater was developed to define and 

facilitate the remedial action objectives in the FS/RAP. The VOC RDIP was approved by the 

DTSC on January 6, 2010. An additional RDIP {by Jordan & Graf Ground Improvement, lnc.). 

to address heavy metals remediation on the UPC OU was approved by the DTSC July 18, 

2011. 

The remedial actions described in the FS/RAP and in the VOC and heavy metals RDIPs 

were selected to meet the remedial action objectives for contaminated soil and 

groundwater at the Schlage Lock Site, and to prepare the Schlage Lock Site for 

redevelopment. The FS/RAP and RDIPs were framed with the intention to redevelop the 

Schlage Lock Site with .a combination of public open· space and residential podium 

housing above commercial/retail uses, parking structures, or other commercial space. 

A6 agreement has been executed between the Developer and BP PLT-1, LLC {BP) that 

includes site demolition •. remediation, and rough grading. BP agreed to assume 

environmental liability and perform remediation to obtain development clearance from 

the DTSC. This agreement is insured by Chartis (formerly AIG) to guarantee BP's 

performance. The former Schlage Lock factory buildings were demolished in 2009. 

Remedial activities to clean up the soil and groundwater began in 2010. On April 29, 2011, 

the DTSC issued a Completion Report approval letter of the remediation effort for the area 

north of Visitacion Avenue to allow for the proposed development; a similar letter for the 

area south of Visitacion Avenue is expected to be obtained. Land Use Covenants {LUC) 

and deed restrictions will be recorded by the DTSC to limit human exposures for 

contaminants left in place. 
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3.2 On-Going Soil and Groundwater Remediation 

The FS/RAP objectives include on-site remediation of VOC- impacted soil through 

excavation and aeration to the pad elevations and depths of dean utility corridors 

established in 2007 in the Planned Use and Grading Plan (Exhibit H-1 of the UPC-BP 

agreement), which were prepared by BKF Engineers and consistent with the 2009 Visitacion 

Valley Design for Development (D4D). Additional fill material will be required during final 

'site development and to provide a clean soil cap to remediate heqvy metals 

contaminated soils. The current grading plan· does not contemplate excavation below the 

2007 grades except potentially in· limited areas. If a future grading revision requires 

excavation below these 2007 grades additional remediation effort and environmental 

insurance premiums may be required to provide for cleanup and environmental insurance 

coverage. A work plan was written by the Developer and reviewed by the City and th~ 

DTSC to address any future excavation and backfill associated with geotechnical 

concerns, general site grading and revisions to pad elevations and utility corridor depths 

that may require amendments to the FS/RAP and the RDIP. 

The FS/RAP includes options for reme~iation of soils contaminated with heavy metals in the 

soil of the UP.C OU as follows: targeted excavation and relocation with capping, 

excavation and disposal offsite at an approved landfill, or capping iri place and recording 

a State Land Use Covenant.and a deed restriction on the title of the impacted parcel. The 

UPC OU heavy metals RDIP provides further detail on how the heavy metals will be 

remediated and is currently being amended with an interim grading plan to 

accommodate a clean soil cap. The active remediation effort for VOC contamination in 

the area south of Visitacion Avenue has been completed and is entering an operations 

and maintenance phase as outlined in the AMEC Operations and Maintenance Plan 

(O&M Plan) approved by the DTSC on February 20, 2013. Various long-term operations 

and maintenance plans, site inspections, groundwater monitoring, and reporting will likely 

·be required by the DTSC to assure compliance with the conditions prescribed by FS/RAP. 

Based on previous comments on the FS/RAP received from the DTSC, infiltration through 

metals co.ntaminated soils will not be allowed. However, infiltration may be feasible if the 

heavy metal contamination is found to be not soluble. Additional approvals from DTSC will 

be required should the Project pursue infiltration measures associated with achieving 

compliance with the San Francisco Storrnwater Design Guidelines. The DTSC will issue an 

approval letter for construction when it is satisfied that the results of remediation m~et .the 
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requirements of the FS/RAP and VOC and heavy metals RDIPs. Land Use Covenants and 
I 

deed restrictions will be recorded by the DTSC to limit human exposures for contaminants 

left in place. 

3.3 Clean Utility Corridors 

Clean Utility Corridors were defined in the FS/RAP and RDIPs to include the space Within the 

roadways up to a minimum of 1 foot below the level of the utilities. Clean Utility Corridors 

were sampled and tested to meet the Clean-up Levels established in the FS/RAP. This effort 

was documented in the MACTEC Phase I Soil Remedial Completion Report approved by 

the OT.SC on April 29, 2011. Metals impacted soils are allowed to be placed in the 

roadways 1 foot below utilities and 2 feet above the groundwater level. The heavy metals · 

RDIP addendum will provide details for a detectable barrier, as requested by the City, tc: 

be installed over any metals impacted soils placed below the clean utility corridors. The 

RDIP addendum will also provide details for a detectable barrier, as requested by the City, 

to be installed over any metals impacted soils placed under a soil cap with a minimum 3-

foot thickness. 

A_ final Conceptual Soil and Groundwater Management Plan will be developed as 

necessary by the Developer prior to the approval of each Finul Map in conjunction with 

the DTSC's approval of the applicable "Remediation Completion Reporf' and Operations 

and Management (O&M) Agreement. This plan will have details on the extent of the 

groundwater and other remain_ing contamination throughout the Schlage Lock Site, 

including the clean utility corridors. The plan will describe Land Use Controls and O&M 

measures to be recorded on the various parcels throughout the site, including any utilities 

within the groundwater contaminated area. 

3.4 Groundwater Monitoring 

The O&M Plan details a schedule for monitoring a network of groundwater monitoring wells 

established at various locations througho~t the site to monitor groundwater quality and 

ongoing remediation progress. ~roundwater monitoring reports are submitted to the DTSC 

on a quarterly basis. A copy of the monitoring report will be forwarded to the Sf PUC. The 

location of these wells will conflict with the planned location of several buildings and other 

improvements. Wells that are in conflict with planned improvements will require relocation 

to a perman~nt location during the construction of each Phase or Block. The construction 

DRAFT 8 

2200 



SCHLAGE LOCK INFRASTRUCTURE PLAN MAY28,2014 

of these relocated wells will be performed by the Developer. reviewed and permitted by 

the San Francisco County Department of Public Health. and coordinated with the DTSC. 

In March 2013. the DTSC approved a decommission plan for the former Groundwater 

Extraction and Treatment (GWET} system. and the system has since been removed. 
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4. DEMOLITION, DECONSTRUCTION AND HISTORIC STRUCTURE STABILIZATION 

4.1 Scope of Demolition 

The Developer will be responsible for the demolition and deconstruction of all non-retained 

existing buildings and infrastructure features that were not removed as part of the 

previously completed site environmental remediation activities overseen by AMEC and BP. 

Various walls and retaining walls remain in place around the perimeter of the Schlage Lock 

Site to maintain structural lateral support of the adjacent roadways and parcels. These 

walls will be demolished and replaced with similar permanent improvements that will be 

integrated into the proposed buildings and street network. The design of these permanent 

retaining walls to be integrated into buildings and streets will be reviewed and approved 

by the DBI and thE? SFDPW during the building design and permitting process and/or 

project construction documents. Remaining utility materials, primarily metals, previously 

_ not removed as part of the site environmental remediation will be recycled as feasible. 

Where transite pipe (asbestos-cement pipe) is encountered, appropriate abatement 

mythods will be used to satisfy applicable regulatory agency requirements. 

The Developer will be responsible for the· demolition of remaining structures at the 

southeast corner of the Schlage Lock Site to be removed during the final phase of 

remedial activities or during final site designs and approvals. The Developer sharl also be 

responsible for providing for the permanent improvements proposed to replace the existing 

improvements in accorddnce with the approved building and construction permits issued 

by the City. The extent of these improvements and associated demolition will be 

detennined during the construction document approval process. 

4.2 Stabilization of Historic Office Building, Street A, and Surroundings 

Foundation and interior i'mprovements, where required within the Historic Office Building to 

make the space compliant with current Codes, will be implemented. The portion of 

Blanken Park on the Schlage Lock site, Street A and the Historic Office Building Plazas will 

also incorporate structural improvements <;Jnd retaining walls to provide for the lateral 

support of the surrounding roadway, railroad corridor, and adjacent parcels. These 

lateral support improvements and retaining walls will be required prior to, or in conjunction 

with, construction of the Blanken Park area and Street A. The extent of these improvements 

will be determined during building permit approval process for the Historic Office Building, 

while retaining walls within the Street A right-of-way will be reviewed as part of the Grading 
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and Overland Release Master Plan and construction document approval process. The 

Developer will be responsible for providing interim and. final structural improvements and. 

retaining structures. 
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5. GEOTECHNICAL CONDITIONS 

. Site geotechnical investigations have been completed· and potential site wide 

geotec,hnical improvements have been identified by Treadwell and Rollo, culminating in 

the development of the "Preliminary Geotechnical Investigation, Visitacion Valley 

Redevelopment Area, Zone 1" (Geotechnical Report} by Treadwell and Rollo, dated 

February 24, 2009. 

5.1 · Existing Site Geotechnical Conditions. 

DRAFT 

5.1. 1 Existing Site Soils 

As described in the Geotechnical Report, the Schlage Lock Site is essentially divided 

into two sections with the northern and southern portions of the site each presenting 

unique geotechnical conditions. The northern and western portions of the site are 

underlain with 9 to 12 feet of loose to dense Colma sand. The Colma sand is overlain 

with layers of silty and clayey sand at varying depths. Borings at the westernmost 

portion of the northern section of the site adjacent to the railroad tracks indicate the 

presence of Franciscan Complex bedrock between 36 and 45 feet below ground 

surface. The southern half of the site was filled with loose to medium dense sandy fill. 

Beneath the sandy fill, the site is underlain with up to eight feet of compressible bqy 

mud fill and a layer of loose to medium-dense marine sand. Bedrock in the southern 

portion of the Schlage Lock Site is located approximately 61 feet to 126 feet below 

ground surface. 

5.1.2 Site Geotechnical Constraints 

From a geotechnical perspective, the following are the primary issues for new 

development at the Schlage Lock Site: 

5.1.2.1 Liquefaction/Settlement of Sand Layers. 

In the northeastern portion of the Schlage Lock Site, 1.5-foot to 4-foot thick medium

dense sand layers are present. The southern portion of the site is underlain by loose 

to medium dense sandy fill, marine sand and Colma sand beneath the groundwater 

table. These sands are at best medium dense apd are thus subject to liquefaction 

and settlement during earthquakes. Liquefaction is a phenomenon where saturated, 

cohesionless soil (such as sand} experiences a temporary reduction in strength during 

the cyclic loading of an earthquake due to an increase in pore water pressure. The 

result is immediate settlement and possibly lateral movement of the sand material. 
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5.1.22 Settlement of Young Bay Mud. 

In the southern portion of the Schlage Lock Site, a layer of compressible bay mud is 

susceptible to minor consolidation settlement. The anticipated rate of settlement of 

the bay mud from the load of the existing site fill is on the order of 1 to 4 inches. It is 

anticipated that fill may be placed on top of the existing bay mud layer to 

accommodate the proposed site plan ·and development. Placing the new fill on 

top of the existing bay mud layer will initiate a new cycle of consolidation 

settlements of approximately 3 to 5 inches. 

5.1.2.3 Existing Retaining Walls. 

Existing retaining walls adjacent· to the railroad tracks and Bayshore Boulevard 

typically consist of cast-in-place concrete walls. Most retaining walls appear visibly 

· to be in serviceable condition, although many existing concrete walls wilt conflict 

with the proposed development plans. Disposition of existing retaining wall is 

discussed in Section 5.2.4. 

5.2 Site Geotechnical Approaches 

Successful site development will require engineering design and project construction 

methods that account for the existing soil conditions. These improvements will help_ ensure 

that site accessibility and building access is maintained both during seismic events and as 

minor long-term consolidation settlement occurs.· 

5.2.1 Geotechnical Soil Improvements 

To reduce the liquefaction potential and minor consolidation settlement at the site, 

existing weak and undocumented fill discovered beneath buildings may be over

excavated and replaced with engineered fill or be remediated with soil improvements 

per the recommendations of the Geotechnical Engineer. Geotechnical remediation 

will be completed in conjunction with vertical building and infrastructure construction 

on individual Blocks by the Developer. Based on the results of, and if requir~d by, final 

site geotechnical investigations, soil improvements·required within the public right-of

way will be constructed by the Developer. 

5.2.2 Building Foundations 

Building foundation designs will be based on final geotechnical reports, site 

investigations and structural designs developed as part of the permitting process for . 

vertical construction on the development parcels. The Developer or subsequent owner 
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of a development parcel will be responsible for the design and construction of building 

foundations. 

5.2.3 SFPUC 168-inch Inside.Diameter (ID) Combined Sewer Stabilization 

The SFPUC has a 168-inch combined sewer tunnel along the southern edge of the site. 

The SFPUC holds a 29-foot wide subsurface easement per Recorded Document 2010-

J052542 for the sewer tunnel. The language of the easement provides for the future 

construction of improvements over the easement provided that the improvements do 

not negatively impact the sewer tunnel. The current project proposes new buildings 

that will span the sewer tunnel. Building foundations spanning th.e _sewer tunnel will be 

designed and constructed by the Developer. Structural and architectural plans and 

specifications, foundation plans and details, and a construction/settlement monitoring 

program, shall. be reviewed and approved by the SFPUC prior to permitting vertical 

construction on each of the Blocks. Prior to vertical construction on each of the Blocks 

that may negatively impact the tunnel, as well as following completion of construction, 

the Developer shall also submit a video inspection to the SFPUC of the tunnel, in 

compliance with SFPUC video inspection guidelines. 

5.2.4 Sf PUC Existing 78-inch Combined Sewer Easement 

An existing 20'--foot wide sewer easement was recorded at Book A456 Page 516 in the 

Official Records of the City and County of San Francisco over the alignment of the 

existing 78-inch sewer main on the southern edge of the site. Future construction of 

improvements cannot negatively impact the sewer. Structural and architectural plans 

and specifications, as well as plans for foundation monitoring will be reviewed and 

approved· by the Sf PUC prior to permitting both horizontal and vertical construction in 

any area on or adjacent to the easement area. The Developer shall provide, at their 

own cost, for settlement, survey, or various construction monitoring of existing combined 

sewers if determined necessary by the Sf PUC. 

5.2.5 Retaining Walls 

It is anticipated that several of the existing retaining walls within the proposed 

development footprint will be modified or rebuilt due to grade changes and road 

realignment. The condition of retaining walls proposed to remain in place will be 

evaluated oh a case-by-case basis during detailed design process. These walls may be 

seismically retrofitted or replaced to comply with City codes, the California Building 
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Code (CBC), and the design-level geotechnical report. Where retaining walls are to be . 
removed, proper shoring techniques, such as soldier pile and lagging systems or 

underpinning systems .will be implemented to ensure the stability of existing site and 

adjacent facilities. Measures, such as the construction of new code-compliant 

'retaining walls or retaining elements incorporated into the foundations of proposed 

buildings to address grade conflicts will be coordinated during the review and approval 

of construction documents and issuance of building permits. 

The ret9ining walls will be design,ed and constructed by the Developer and reviewed 

and approved by the DBI, the SFDRP, and the SFDPW. Where walls are located within 

the public rights-of-way and public parks, maintenance and ownership of the retaining 

wall will be the responsibility of the ·sFDPW,SFDRP, or another City of San Francisco 

agency upon acceptance of the final construction. Maintenance and ownership 

responsibilities for retaining walls constructed on priva!e development parcels will be 

assigned to the owners of the individual Blocks in which the retaining walls are located 

on. Design and Installation of interim retaining walls required _to .support the 

development of proposed on-site streets will be the responsibility of the Developer. 

5.2.6 Flexible Utiliff Connections 

Portions of the site may experience differential settlement at the interface of pile 
. ' 

supported buildings and the utility connections. Differential settlement at these location 

may cause the utility connections to shear and break along this plane. Where required 

flexible utility connections, incorporating such solutions flexible pipe materials, ball joints 

or settlement vaults, will be installed at the face of the building to mitigate the 

displacement of the utility connections and ensure continuous utility service. 

5.2.7 Building Access 
Settlement of the ground plane is anticipated in certain areas of the site due to an 

increase in fill depths and existing compressible day soils. Where a pile-supported 

building structure interfaces with the on-grade public streetscape, .differential 

settlement may occur where the compressible material beneath the street begins to 

settle relative to pile supported buildings. To mitigate areas where differential 

settlement is anticipated, grading and building designs will incorporate measures to 

ensure that continuous accessible paths of travel are maintained where building 

access points and private passageways interface with the public right-of-way. 
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Measures, such as hinge slabs, gangways and .other_ adjustable surfaces, will be 

designed to accommodate the maximum anticipated long-term consolidation 

differential settlement. Alternatively, the project may consider a surcharging program, 

which induces consolidation settlement prior to the construction of new improvements 

to reduce, and possible eliminate, the need for project specific dlfferential settlement 

design mitigations. 

5.3 Phase of Geotechnical Stabilization 

Geotechnical stabilization will occur in phases to match the development sequence of the 

Blocks. lhe amount of stabilization will be the minimum necessary for the Block. lhe 

stabilization of smaller areas will allow the existing utility services and vehicular access areas 

to remain in place as long as possible in order to reduce disruption of access to the 

adjacent train tracks and Blocks. 

5.4 Schedule for Additional Geotechnical Studies 

As part of the project G~ading and Overland Release Master Plan review and approval 

process, a final geotechnical investigation will be prepared to cover development of the 

public street rights-of-ways and parks. This report will support the development of the utility 

infrastructure master plans, the Stormwater Management Master Plan, and the Grading 

and Overland Release Master Plan, as well as, final infrastructure designs included in the 

construction documents. Geotechnical Reports to support the development of private 

building parcels will be prepared and submitted to the City as part of the building permit 

process. 
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6. SITE GRADING 

6.1 Existing Site Conditions 

The existing grade within the Schlage Lock Site slopes gradually downward from north to 

south. At the western edge, the site is bounded by and conforms to the existing grades 

along Bayshore Boulevard. To the east, the northern area is elevated above the existing 

Coltrain railroad tracks by a 20-foot to 25-foot retaining wall while the southeastern edge is 

at grade. The ground elevations range from approximately 55 {SF Datum) in the 

northeastern area of the site adjacent to the Historic Office Building to approximately 8 (SF 

Datum) near the southern edge. In addition to the existing 20-foot to 25-foot tall retaining 

wall adjacent to the railroad parcels, other smaller on-site retaining walls were installed to 
. . 

stabilize the site and accommodate exis-ting site uses. 

6.2 Project Grading Requirements 

DRAFT 

6.2.1 Environmental Remediation Requirements 

As previously discussed in Section 5, the Schlage Lock Site is currently subject to the 

FS/RAP being overseen by DTSC and completed by the Developer and the AMEC/BP 

team. Under the terms of the FS/RAP, soil excavated to address metals-impacted soils 

may be relocated and placed at a minimum of 2 feet above the groundwater table. In 

areas slated for public open space on grade, metals-impacted soils would be placed 

under a clean soil cap with a minimum of a 3-foot thickness consistent with the EIR. The 

FS/RAP allows for metals-impacted soils to be also placed directly under residential uses 

if those residential uses are located over commercial podium construction or over 

podium parking structures. Metals-impacted soils may also be placed under roadways, 

hardscape, or a minimum. of 1 foot beneath clean utility conidors. Final details for 

impacted soil mitigations will be specified in the UPC OU RDIP.· State Land Use 

Covenants and deed restrictions will be recorded on the title to the property where 

metals-impacted soils are located. 
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6.2-2 Consolidation Settlement 

As described in Section 5, the southern area of the Schlage Lock Site may experience 

minor amounts of liquefaction due to soft existing bay mud. Appropriate measures 

sue h as soil and foundation improvements will be constructed by the Developer to 

minimize differential settlement across the building parcels. To mitigate areas where 

differential settlement is anticipated, grading and building designs will incorporate 

measures to ensure that continuous accessible paths of travel are maintained where 

building access points and private passageways interface with the public right-of-way. 

Measures, such as hinge slabs, gangways and other adjustable surfaces, will be 

designed to accommodate the maximum anticipated long-term consolidation 

differential· settlement. Other proposals may include soil surcharging where feasible 

and approved by SFDPW and Sf PUC on a case-by-case basis. 

A design level Geotechnical Report will be prepared to address mitigations as part of 

the Grading and Over1and Release Master Plan approval process for review and 

approval by the City in advance of the 60% construction documents for phased 

buil dout of the public rights-of-way and parks. 

6.3 Site Grading Designs 

The Developer will be responsible for the design and construction of the proposed grading 

plan for the Schlage Lock Site. Proposed grading designs for the development will match 

the existing north to south drainage pattern of the existing site. To ensure proper over1and 

release and provide Americans with Disabilities Act (ADA) accessible pathways throughout 

and adjacent to the site, a new street grid with interconnected open space and pathway 

areas will be constructed to link Blanken Avenue with Sunnydale Avenue to the south and 

Bayshore Boulevard with Street A to the east. An accessible path of travel will follow from 

Bayshore Boulevard through Parcel~ B, C, and E, and down the on-site street grid to 

provide a continuous path to Sunnydale Avenue. Throughout the site, grades less than 5 

percent are provided as a first priority item, where feasible. As required due to site 

constraints, public access areas with slopes exceeding 5 percent but less than 8.33 

percent will include handrails per Code requirements. The conceptual grading plan for the 

Schlage Lock Site is included in Figure 6.1. 

6.3.1 Proposed Site Grading at Conforms 
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Conceptual grading designs generally conform to the existing grades along the 

northern interface with Blanken AvE1nue and the existing Historic Office Building and.the 

existing grades along Bayshore Boulevard at the western edge of the project. At the 

southern boundary of the project. a new segment of Sunnydale Avenue will be 

constructed, requiring the placement of 1 to 5 feet of fill to provide overland release 

and drainage. 

At the eastern edge along the Peninsula" Corridor Joint Powers Board (JPB) right-of-way, 

a large grade differential exists. At the northern edge of the interface, an ADA

accessible path within the Schlage Lock Site is designed to head south along the JPB 

right-of-way and connect to Street A Accessible paths of travel and sidewalks within 

the development area will be provided to join and be ·coordinated with accessible · 

paths of travel adjacent to and bordering the development area that connect to the 

adjacent Caltrain/JPB Train Station accessible entrances. To accommodate the 25-

foot to 30-foot grade differential between the JPB right-of-way and the accessible path 

and communi1y gardens, a single or stepped retaining wall will ultimately be installed. 

Interim grading solutions to accommodate the development of each adjacent Block 

will be constructed based on recommendations provided by the project Geotechnical 

and Structural Engineering consultants. Where buildings are directly adjacent to the 

JPB right-of-way, retaining elements will be incorporated into the private development 

parcel building foundations. 

As more detailed designs are developed during the Grading and Overland Release 

.Master Plan and construction document review processes of the project, the grading at 

conforms may require adjustment and refinement based on future coordination with 

the SFDPW. 

6.3.2 Proposed Roadway and Building Areas 

The proposed on-site street grid will be graded to provide overland release for the 

Project. As required by the SFPUC, grading and hydrology designs will be developed 

such that ·the 100-year HGL is contained '_¥ithin the top of curb elevations on opposite 

sides of a street throughout each phase of the development. 
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Site development and grading designs will be developed to comply with the codified 

requirements for accessible paths of travel. Where feasible, proposed slopes along 

public street and private alleys will be set at a maximum of 5 percent to provide ADA 

accessible pathways of travel without requiring handrails. Where accessible pathway 

slopes range between 5 percent and 8.33 percent, code-compliant ramps will be 

designed. 

At street intersections, grades will be tabled at a maximum slope of 23 to provide an 

accessible path of travel in crosswalks. In addition, vertical curves within the streets will 

be designed to both begin and end outside the limits of the crosswalk areas. 

A critical low point of 17.1 north of Parcel 7 will be required to ensure access is provided 

to the existing parcel not included as part of the Schlage Lock Site at the southeast 

corner of the Visitacion-Bayshore intersection. lnline storage, where feasible, or a pump 

station will be required to ensure overland release at this location with the final design 

solutio.n subject to SFPUC approval. Review and approval of the overland release 

solution will occur during the master plan approval process described in Section 6.5. 

Construction of the overland release solution at this location will be the Developer's 

responsibility with ownership and maintenance responsibilities borne by the Sf PUC or 

another City agency, unless negotiated otherwise as part of the master plan approval 

·process. 

6.3.3 The project overland flow paths are shown on Figure 6.1.Historic Building Grading 

The existing Historic Office Building at the southeast corner of the Bayshore Boulevard 
.. 

and Blanken Avenue intersection may be used as a community-serving facility. The 

existing access point elevations at the first level, the existing parking level and the 

second level are approximately 39, 46.5, and 51.5 {SF Datum), respectively. Access to 

. the building on the northern side will be at th.e second level. Along the southern side of 

the building, access will be provided at the first level. Due to structural issues with 

exposing the foundation between the existing parking level and the first level at the 

southern and western faces of the building, a 1-foot to 8-foot retaining wall will be 

constructed adjacent to the building to allow for the construction of an ADA-accessible 

path of travel. As stated in Section 4.2, these lateral support improvements will be 
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required prior to or. in conjunction with construction of the portion of _the Blanken Park 

area on the Schlage Lock Site. 

6.4 Proposed Site Earthwork 

As part of the site remediation efforts, the northern anc;:J western portion of the site was 

graded to approximately the proposed rough pad grade elevations. Future grading at the 

site will include importing .fill in the southeast corner and fine grading of streets and open 

space areas. It is anticipated that the site earthwork will result in a net import of soil. Since 

remediation activities are still on-going, the earthwork quantities will be determined at later 

stages of the design. To support future grading activities, a Storm Water Pollution 

Prevention Plan/Erosion and Sediment Control Plan will be submitted in parallel with future 

grading permits. Grading in conjunction with site remediation efforts will be performed by 

the Developer. 

6.5 Phases of Grading Activittes and Approvals 

The proposed grading will be completed in phases to. match the Blocks of the project. The 

amount of grading will be the minimum necessary for the Block. The phasing of grading 

will allow the Proiect to minimize the disruption to the adjacent and future built uses at the 

site and the adjacent train tracks, and to limit the amount of export required for any given 

Block. Impacts to improvements installed with previous phases of development due to the 

designs of the new Block will be the responsibility of the Developer and addressed prior to 

approval of the construction drawings for the,.new Block. 

A Grading and Over1and Release Master Plan and a Combined Sewer Master Plan will be 

submitted to the SFPUC and SFDPW for review and approval in advance of the 603 

construction document submittal for phased buildout of the public rights-of-way and 

parks. Comments provided by City and its agencies on the Master Plans will be 

incorporated into the construction document submittals for. review and approval by the 

City and its agencies. 
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7. STREET AND TRANSPORTATION DESIGNS 

The development of the Schlage Lock Site is designed to connect and complement 

adjacent transit services with pedestrian-friendly streets and pathways. The alignments of 

existing streets will be extended into the site, and on-site streets will be- enhanced with. 

pedestrian-focused, traffic calming features. Additional descriptions of the streetscape are 

in the Open Space and Streetscape Master Plan. 

7.1 Public Transportation System 

The S_chlage Lock Site is adjacent to the Muni T-Third light rail Arleta and Sunnydale stations, 

the Coltrain Bayshore Statiqri, and stops for several Muni and SamTrans local and express 

buses. The San Francisco Coun:ty Transportation Authority (SFCTA), San Francisco Municipal 

Transportation Agency (SFMTA), City of Brisbane, and other agencies are studying 

improvements to Muni T-Third lightrail and Coltrain commuter rail. SFMTA has a long-term 

goal of ensuring a direct connection between the T-Third line ar:td the Bayshore Coltrain 

Station. With the approval of the Candlestick Point/Hunters Point Shipyard Phase II 

Transportation Plan, creating a Bus Rapid Transit route linking Hunters Point, Candlestick 

Point, Executive Park, Visitacion Valley, the T Third line, the Bayshore Coltrain Station 

and Balboa Park BART has become a local/regional transportation priority and facilitates 

. rapid, seamless transit access between existing and new jobs and· residents and major 

transit hubs. Critical to the function of this Bus Rapid Transit line and the_ connecting T · 

Third/Coltrain hub is safe, convenient pedestrian and bicycle access, particularly to and 

from the adjacent neighborhoods of Little Hollywood and Visitacion Valley. 

Concurrently, the Bayshore Coltrain Station is being studied for improvements and a 

potential relocation to connect with the planned bus rapid transit and the T Third. The 

future extension of Geneva Avenue in Brisbane and an improved Bayshore Station are 

ongoing, long-term projects that will require the cooperatfon of several different 

stakeholders to determine the final alignments and locations, establish funding, acquire 

right-of-way, constructimprovements, and operate. As detailed in the project Streetscape 

and Open Space Master Plan, an interim pedestrian path connecting the project site with 

the existing Bayshore Coltrain Station will be provided through the project site at Parcel F. 

SFCTA is also initiating a study for the proposed Hamey-Geneva Bus Rapid Transit (BRT). In 

the interim, the alignment of the BRT is expected to be primarily on existing streets. Once 
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the Geneva Avenue extension {s completed, the BRT travel route is expected to travel on 
. . 

portions of the new extension. 

Efforts to encourage use of public transportation by future residents and workers are 

described in the Transportation Management Plan attached to the DA. 

7.2 Public Street System 

The Developer will be responsible for the design and construction of the public streets. 

Improvements will generally include the following: 

• Pavement section 
• Concrete curbs and gutters 
• Concrete sidewalk and curb ramps 
• Traffic control signs and striping · 
• Traffic signals 
• Street lighting· 
• Street landscaping and trees· 
• Stormwater management facilities (may include such methods as landscape 

strips, permeable pavements, and small bio-retention areas) 
• Street furnishings (includes, but are not limited to, benches, trash cans, bike 

support facilities and pedestrian scale lighting) 
• _Accessible on-street passenger loading zones with adjacent street level passenger 

loading aisles and curb ramps. 
• Accessible on-street parking spaces with adjacen.t curb ramps. 

Streetscape and landscape improvements are further defined in the Open Space and 

Streetscape Master Plan. 

7.2.1 Public Street layout and Parcelization 

A system of street and parcel numbers has been created to facilitate planning and 

d~sign coordination and is shown on Figure 7.1. Street A and Street B are temporary 

street names for planning use with final street names to be selected in the future. The 

proposed public street network for the Schlage Lock Site is shown on Figure 7.2. Interim 

conditions for Sunnydale Avenue will be determined and coordinated with SFMTA 

during construction document approvals, with consideration of resource availobility for 

constructing the planned Muni extension of Segment S of the T-Third line. Typical cross 

sections for these streets are based on those shown in the Open Space and 

Streetscape Master Plan and included 011 Figures 7.3 through 7.7. 

7.2.2 Roadway Dimensions 

The vehicular, curb-to-cu_rb lane widths are dictated by the dimensions provided in the 

Open Space a·nd Streetscape Master Plan. Typically vehicular travel lanes within streets 
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handling tw'o--way traffic will vary between 10 and 12 feet in width. The travel lanes are 

measured from the face of curb or outside edge of a parking stall to the line of lane 

striping, where parking is provided. Streets accommodating tWo directions of travel will 

have a minimum width dimension of 20 feet, excluding parking, to accommodate fire 

truck access. 

Class II bike lanes are provided along Sunnydale Avenue and will be S foot-6 i.nches 

wide measured from face of curb (or edge of Muni light rail lane) to the center line of 

lqne striping. 

Parallel parking stalls within the street right-of-way will be 7 feet wide. Along Leland 

Avenue, 12-foot wide lane widths are proposed to accommodate the 17-foot deep 

back-in parking stalls, angled at 45 degrees, on the south side of the street as shown on 

Figure 7.8. Locations for 8-foot wide accessible parking stalls, which will be provided at a 

rate of 43 of the total street parking count, and accessible loading zones are shown in 

the project Open Space and Streetscape Master Plan. 

7.2.3 Landscape, Sidewalk and Setback Zone Dimensions 

Dimensions of the landscape, sidewalk and building setback zones adjacent to the 

vehicular travel ways vary throughout the site. Specific dimensions for these 

components are illustrated in the Open Space and Streetscape Master Plan and 

selected based on the land use, character and traffic conditions of each street. Where 

feasible, utility boxes, cleanouts, manholes, vault access .hatches other other utility 

structures will be located within landscape and bulb-outs and outside of pedestrian 

throughway zone, curb ramps and crosswalks. Improvements in the area between the 

back of curb and the right-of-way line will be maintained by the Developer or a project 

Homeowners AssocJation {HOA). 

Code-compliant accessible curb ramps, including, a 2-foot wide gutter pan for the full 

width of a crosswalk, will be provided at street corners to provide for pedestrian access 

across public streets. Where both a Clear sidewalk width is less than 15 feet, measured 

perpendicularly from face of curb to property line or projected property line, and curb 

ramps are provided to serve crosswalks, building corners shall be chamfered to provide 

level landing at least 4 feet in depth by the curb ramp width or 4 feet, whichever is 
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greater, at the top of each curb ramp. In addition, a continuous accessible path of 

travel from one sidewalk around the corner to the other provided that it is at least 4 feet 

in clear width and with a vertical clearance of ·at least 8 feet above the walking 

surface. Where chamfering occurs on private parcels to provide the accessible 

passage area, a public access easement will be reviewed and approved by the 

SFDWP Bureau of Street Use and Mapping in compliance with the SFDPW easement 

dedication procedures. In addition, recorded public access easement will remain in 

place for the life of the building on a development parcel where the access easement 

is required. 

7.2.4 Retaining Walls Supporting the Street A Public Right-of-Way 

A portion of the Street A public right-of-way may require retaining walls on adjacent 

open space parcels to bridge the grade difference between the proposed 

development and the existing JPB right-of-way. These walls will be either seismically 

retrofitted or replaced to comply with City and County of San Francisco codes, the 

CBC, and the design-level geotechnical report. Ownership and maintenance of the 

wall will be controlled by the City. 

7.3 . Streetscape Design Considerations and Elements 

DRAFT 

7.3. 1 Traffic Calming 

As part of the pedestrian-oriented development· plan outlined in the Open Space and 

Streetscape Master Plan, traffic calming elements are proposed to improve non

vehicular traffic safety and access. Proposed traffic calming elements for the project 

street rights-of-way are identified in Exhibit 7.9 and include raised intersections, raised 

crosswalks, bulb-outs with reduced curb radii, back-in parking stalls along Leland 

Avenue and Visitacion Avenue, and narrowed lane widths. 

7:3.1.1 Raised Intersections and Raised Crosswalks 

A raised intersection is proposed at the intersection of Street A and Parcel F. If 

accessibility guidelines and over1and release requirements cannot be met at the 

raised intersection, the· project will review options for incorporating an at-grade 

crossing with accessible curb. ramps at this location. Raised crosswalks are 

proposed on Street B at pedestrian paths and the middle of Leland Avenue. At 

these locations the street pavement areas will be raised 6 inches to match the curb 

heights adjacent to the intersection and crosswalks. Overland relea.se fl9w arrows 
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are included on Figure 6.1 with the locations of the raised crossings added for 

reference. 

The design for these intersections and crosswalks will be coordinated with and are 

subject to the approval of the SFPUC, SFDPW, the SFMTA, and the San Francisco Fire 

Department (SFFD}. A Grading and Overland Release Master Plan and a Combined 

Sewer Master Plan will be submitted to the SFPUC and SFDPW for review and 

approval in advance of the 603 construction documents for phased buildout of the 

public rights-of-way and parks. The master plans will confirm that the City overland 

drainage release ·requirements are achieved through hydrologic/hydraulic 

modeling. If site designs cannot meet the SFFD, SFDPW and SFPUC requirements for 

overland drainage release and fire department access, alternative solutions will be 

developed during the master plan approval process that may include crossings at 

the street pavement level. The grading and combined sewer design solutions 

included in the master plans will be incorporated into the construction documents 

for review and approval by the City and its agencies. 

The project's HOA will be responsible for maintenance and restoration of the street 

sections, including pavement m(Jrkings, within the raised intersection and raised 

crosswalk. Designs will incorporate measures to minimize maintenance and reduce 

the potential for dirt, silt and other debris to settle within the crosswalks. 

7 .3.1.2 Intersection Bulb-Outs 

Bulb-outs have been strategically added along Bayshore Boulev~rd at intersections 

where there are currently parallel parking areas, wider drive lanes, or striped 

shoulders. Where feasible, curb radii have been generally kept to a minimum of l 0-

feet, per SFMTA recommendations for low-traffic streets; however, larger radii have 

been incorporated at many locatior:is to provide the required clearances for SFFD 

access. The final design for the bulb-outs will be coordinated with t.he SFMTA, 

SFDPW, SFMTA, and the SFFD. Bulb-out improvements will be constructed if the 

designs can meet the SFDPW and Sf PUC requirements for overland drainage 

release and accessibility for persons with disabilities. Overland Release at these 

locations will be studied in the Grading and Overland Release Master Plan, which 

will be reviewed and approved by the SFPUC and SFDPW in advance of the 603 

26 

2219 



SCHLAGE LOCK INFRASTRUCTURE PLAN MAY28,2014 

DRAFT 

construction documents for phased buildout of the public rights-of-way and parks. 

A typical bulb-out detail is shown on Figure 7.14. 

7.3.1 ~3 Back-in Parking Stalls 

Back-in parking stalls are proposed on both Visitacion and Leland Avenue as shown 

on Figure 7.8, section A on Figure 7.3, and section Lon Figure 7.6. The travel lanes 

adjacent to the Leland Avenue angled parking are proposed to be 12-feet wide to 

accommodate the back-in stalls with a 2-foot special paving section adjacent to 

the parking stalls to visually maintain the l 0-foot wide travel lane. Back-in parking 

stalls are also proposed on a portion of Visitacion Avenue. The travel lanes on th!s 

portion of Visitacion Avenue will be l 0-feet wide with the parking stalls designed as 

21-feet deep to accommodate vehicular back-in turning movements. The final 

design of the back-in parking stalls will be coordinated with the SFMTA and SFDPW. 

7.3.1.4 Narrowed Lane Widths 

The traffic lane widths for the new two-way streets will be 10 feet, per SFMTA 

recommendations for low-traffic streets. The traffic lanes adjacent to the back-in 

parkin"g stalls on Leland Avenue will be 12 feet. 

7.3.2 Fire Department Access 

Based on the planning efforts undertaken during the Open Space and Streetscape 

Master Plan and meetings with the SFFD, intersection radii, street widths from curb to 

curb on opposite sides of the street, and right-of-way layouts have been designed to 

accommodate fire truck turning movements as documented on Figures 7.2 through 7.7 

and 7.11. Per the SFFD, intersections are designed to accommodate the truck turning 

movements of the City of San Frandsco Articulated Fire Truck (Fire Truck). At 

intersection approaches and within intersections, the Fire Truck may encroach into the 

opposing vehicular travel land to complete turning movements. Figure 7.12 identifies a 

typical detail of turning movements of the San Francisco Articulated Fire Truck at typical 

site intersections. 

7.3.3 Street Pavement Sections 

The structural pavement cross section for the vehicular travel lanes on all new public 

roadways will comply with the requirements of the San Francisco Subdivision Code. 

Vehicular travel way structural cross sections will typically consist of 9-inches of Portland 
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Cement Concrete and a 3-inch asphalt concrete wearing surface for proposed on-site 

streets and shall be designed to the AASHTO rigid pavements design method using a 

40-year design life. 

As documented in the Streetscape.and Open Space Master Plan, parallel parking stalls 

within the public.right-of-way will be constructed with asphalt to ease SFDPW's street 

maintenance operations. Painted concrete special striping or other special decorative 

treatment, meeting accessibility requirements as determined by the SFDPW, may be 

used at raised crosswalk and intersection .locations in conformance with the project 

Open Space and Streetscape Master Plan. Final special pavement designs are subject 

to the approval of the _SFDPW during .the construction document phase of the project 

and shall be designed to the AASHTO rigid pavements design method using a 40-year 

design life. 

The use of alternative pavements in the public right-of-ways described above or other 

alternative pavement sections, such as asphalt concrete wearing surface over Class 2 

aggregate base, porous paving, and decorative pavement (patterned concrete, 

patterned asphalt, paving stones, etc.) are subject to review and approval by the 

SFDPW. The project HOA will be responsible for maintenance and restoration of the 

pavement markings within areas with special striping or decorative treatments. 

7.3.4 Proposed Street Lights 

The Developer will design, layout and install the proposed project street lights. Street 

lighting shall comply with City of San Francisco standards for photometrics and 

acceptable flXtures. The Leland Avenue lighting standard, consistent with the lighting 

standards used on recent streetscape improvements on Leland Avenue west of 

Bayshore Boulevard, is proposed along_ the new portion of Leland Avenue that will be 

built as part of the development. The Bayshore Boulevard standard will be retained on 

the west edge of the site. Along the rest of the streets, the City standard street lig~t will 

be used. A park Pole Light will be used throughout the proposed public parks. Building

mounted lights are recommended where buildings flank the pedestrian alleys or paths·. 

The street and pedestrian light poles and fixtures shall comply with the SFPUC's "Guide 
' . 

to" San Francisco, Street Lights," and the final pole and fixture selection shall be 

approved by the SFPUC. As necessary, temporary park pole light standards will 

illuminate any sidewalks or temporary pathways that are constructed to provide 
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pedestrian access to the Bayshore Coltrain Station before the adjacent buildings are 

complete and building mounted lights are operational. Where permitted and pending 

final selection of the electrical service provider for the project, the electrical service for 

the street lights will be located within the joint trench (refer to Section 14). 

The 60% and 953 street light construction documents and specifications will be 

submitted to the Sf PUC for review, comment and approval prior to construction. Street 

lights located on privately-owned (but publicly accessible) pedestrian streets will be 

maintained by the private property owners. 

7.4 Off-site Traffic Signalization 

As shown in Figure 7.13 and described below, the Developer will be responsible for design 

and construction funding, either as partial contribution or in full, of traffic signal 

modifications or new traffic signals, as well as striping. Where possible, the electrical service 

for traffic signals will be located within the joint trenc;:h (see Section 14). Traffic signals shall 

be designed by and constructed to the specifications of the SFMTA and SFDPW. Additional 

intersection improvements required by the EIR include, but may be ruled infeasible and 

therefore not constructed, by the City include: 

DRAFT 

7.4.1 Bayshore Boulevard/Leland Avenue . 

The Developer will be responsible for modifying the signal timing by shifting 6 seconds 

from the northbound/southbound left-turn movements to tlw through movements. The 

final mitigation design will be determined by the SFMTA. The Developer will be 

responsible for SFMTA costs to review, design, coordinate, and to implement 

improvements including signal design and signal timing changes. 

7.4.2 Bayshore Boulevard/Sunnydale Avenue 

In addition, the EIR. recommends restriping the westbound approach to create two. 

lanes at the in.tersection: a shared left-through lane and exclusive right-turn lane. 1}le 

final mitigation design will be determined by the SFMTA. 

7.4.3 Tunnel Avenue/Blanken Avenue 

The EIR recommends signalizing the intersection, which may require undergrounding of 

existing overhead electrical, dnd communications facilities and improving stormwater 

collection infrastructure to accommodate. the proposed traffic signal infrastructure. 

However, the SFMTA anticipates that signalizing the intersection will have adverse 
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impacts to parking and traffic operations on Bayshore Boulevard and may delay 

implementation of the signal until the Candlestick Point project comes online. The final· 

mitigation design will be "determined by the SFMTA. The Developer will be responsible 

for SFMTA costs to review, design, coordinate, c:ind to implement improvements 

including signal design and signal timing ch.anges. 

If the project is required to signalize the intersection, new curb ramps, in accordance 

with SFDPW standards, will be installed at the corners. The Developer will be responsible 

for costs to design, permit, construct and inspect the improvements. 

7.4.4 Bayshore Boulevard/Tunnel Avenue 

The Developer will be responsible for modifying the signOI timing by shifting 1 second 

from the southbound left-tum movement to the northbound/southbound through 

movements. Prior to implementation of this mitigation measure, the SFMTA will assess 

transit and traffic coordination along BayshOre Boulevard to ensure that the changes 

would not substantially affect SF Muni transit operations, signal progressions, pedestrian 

minimum green time requirements, and programming limitations of signals. The final 

mitigation design will be determined by the SFMT A. The Developer will be responsible for 

SFMTA costs to review, design, coordinate, and to implement improvements including 

signal design and signal timing changes. 

7.4.5 Alana Way/Beatty Avenue 

As referenced in the Bi-County Transportation Study, the project will pay its fair share 

contribution via the Development Agreement towards the construction of 

improve:ments, to be completed by others, at the Alana Way/Beatty Avenue 

intersection. 

7.5 On-site Traffic Control and Signalization 

Traffic ca!ming and stop-controlled inters~ctions, rather than signalization, are the primary 

strategy for on-site traffic control. Stop signs will be added at some of the intersections, . 

with final locations to be coordinated with the City and based on a traffic sight distance 

requirements and project phasing. Additional descriptions of the streetscape traffic control 

elements are included in the Open Space and Streetscape Master Plan. If implemented, 

stop signs on city streets will require legislation from SFMTA Board and traffic calming may 

also require SFMTA Board and/or public hearing. 
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7.6 Public Bike and Pedestrian Paths on Private Property 

Pathways restricted to foot and bicycle traffic will be privately owned, publiCly accessible 

open spaces, built by the Developer on structured podiums within the Blocks. To allow for 

public access on private property, public access easements will be shown and granted on 

the project phased final map. As shown on Figure 7.1, the public access pathways are 

lbcated between Parcels 1 and 2, Parcels 7 and 8, and adjacent to Parcel 9. In addition, 

a stairway and pathway between Parcels 3 and 4 will be open to the public during day 

time hours and will be designed to meet code requirements for accessibility. An accessible 

path of travel linking Bayshore Boulevard with Raymond Avenue will b~ installed across 

Parcels B, C and E. In addition, an accessible path of travel will be provided over Parcel F 

to link Street A with the Bayshore Coltrain Station. These areas will. be constructed with 

decorative elements, such as cblored concrete, and associated landscape improvements, 

as detailed in the project Streetscape and Open Space Master Plan. Based on final 

building designs and access requirements for the adjacent development parcels, 

opportunities to reduce landscape planter widths to 10-feet and increase paved access 

paths to 20~feet in width will be reviewed and incorporated where feasible. Public 

infrastructure within the bike and pedestrian pathways on private development parcels is 

not currently anticipated. Any proposed water and wastewater easements on private 

properly will be reviewed by the SFPUC on a case-by-case basis. 

Upon approval of the improvements by the City, maintenance and operation of the public 

bike and pedestrians pathways built on privately owned structures will be the responsibility 

of the private property owner. 

7.7 Acceptance and Maintenance of Street Improvements 

Upon acceptance of the new and/or improved public streets by the SFDPW, responsibility 

for the operation and maintenance of the roadway, streetscape elements, and retaining 

walls will be designated as defined in the various City of San Francisco Municipal Codes. 

Acceptance of water and wastewater utility infrastructure within street improvements shall 

be subject to SFPUC approval. Proposed water and combined sewer infrastructure shall be 

designed to facilitate future access for maintenance. Conflicts between proposed public 

water and combined sewer infrastructure and the surface improvements proposed as part 

of the project, including but not limited to dedicated transportation routes, trees, bulb-outs, 

. traffic circles and medians, shall be minimized in the design of the infrastructure and 

surface improvements. The SFPUC will review all proposals for surface improvements above 
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proposed public water and combined sewer infrastructure on a case-by-case basis to 

ensure that future access for maintenance is preserved. Street improvements installed to 

meet the SDG will be maintained by the private property owners or their Assignees. 

As owtlined in the DA the project HOA will be responsible for maintenance and restoration 

of the non-standard street pavement materials, including decorative paving, within the 

raised intersection and raised crosswalk. Restoration will include replacement of the 

pavement markings within areas with special striping or decorative treatments. 

7.8 Phasing of New Roadway Construction 

The Developer will construct the new roadway system and traffic control and signalization 

improvements in phases in advance of or to match development of the Blocks, per the 

Phasing Plan attached to the DA The amount of the existing roadway repaired and/or 

replaced will likely be the minimum necessary to serve the Block. Repairs and/or 

replacement of the existing facilities necessary to serve the Block will be designed and 

constructed by the Developer. Fire truck turnaround areas, if _any, will be coordinated with 

the SFFD and constructed by the Developer consistent with the Fire Code. Phasing of 

traffic signalization improvements will be based on cumulative development thresholds 

identified by the project traffic consultant and/or the SFMTA coincident with the Phase 

applications, .construction documents or as stated in the DA Sidewalk and. other 

accessible pedestrian paths of travel, either permanent or temporary, shall be provided to 

serve the pedestrian entrance and exit requirements of each block prior to being released 

for occupancy. Such paths of travel ·will connect to the sidewalks along Bayshore 

Boulevard and hence to the public transit stations and bus stops thereon. 

Impacts to improvements installed with previous phases of development due to the 

designs of the new phase will be the responsibility of the Developer and addressed prior to 

approval of the construction dr~wings for the Block. · 

, 7. 9 SFMTA Infrastructure 

Where required, the following list of infrastructure items includes items to be owned, 

operated and maintained by the SFMTA within public rights-of-way: 

• Security monitors and cameras 

• Signals and Signal Interconnects, including Muni Bus PriOritization signals 

• TPS signal preempt detectors 
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• Conduit containing TPS signal cables 

• Shelters 

• Paint - poles and asphalt delineating coach stops 

• Asphalt painting for transit lanes 

• Departure prediction ("NextBus") monitors and related communications equipment 

• Bicycle racks 

• Crosswalk striping, except for areas with a raised intersection/crosswalk or with 

painted concrete special striping or other special decorative treatment 

• Bike lane and facility striping 

• APS/Pedestrian crossing signals 

• Street Signs 
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8. OPEN SPACE AND PARKS. 

8.1 Proposed Public Parks 

Three major park areas-a portion of the Blanken Park, Leland Greenway, and Visitacion 

Park-are located on the Project Site and will ·be constructed as a part of the Project. 

Land fee title or easement purchase from JPB and UPRR will be required to build the 

remainder of Blanken Park as proposed in the Open Space and ·streetscape Master Plan. 

Where feasible, stormwater management features may be incorporated into the park 

areas to promote site sustainability . goals and achieve compliance with the SDG. 

Additional approvals with DTSC will be required should the project pursue infiltration 

stormwater management elements or stormwater st~rage and reuse for irrigation, if 

feasible, associated with achieving compliance with the SDG. Figure 8.1 identifies the 

locations and areas of the proposed. public parks at the Schlage Lock Site. Park 

improvements, which may include public art and historic commemoration elements, are 

described in detail in the Open Space and Streetscape Master Plan. These park and 

infrastructure improvements, including stormwater collection facilities, stormwater_ 

management facilities, irrigation systems, and fire hydrants, will be designed and installed 

per City standards by the Developer. Review, permitting and inspection costs for the park 

and playground improvements are the responsibility of the Developer. Playground and 

park designs shall be reviewed and approved by SFDPW prior to permit issuance and shall 

be inspected for compliance with the approved plans prior to being sanctioned for use. 

8.2 Phasing, Operations and Maintenance for Open Space and Parks 

The Developer will construct the new parks in phases t6 match the need for parkland 

generated by each of the Blocks of the project, as well as the availability of utilities to each 

park area. The following identifies construction triggers that will dictate the completion of 

the proposed public park improvements: 

• Leland Greenway: Construction will be completed when development of two of the 

adjacent Blocks (Parcels 3 and 4} is finished. 

• Visitacion Park: Construction will be completed when some of the adjacent Blocks 

are completed. 

• Blanken Park: The Historic Office Building Plaza will be completed when Parcels 5. 

and 6 are constructed. 

The maintenance of improvements within the parks, including stormwater management 

facilities within the park, will be funded through private sources, as described in the DA. 
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9. POTABLE WATER SYSTEM 

9 .1 Existing Low Pressure Water System 

Water service will be provided by a water supply, storage, and distribution system 

operated by the SFPUC. The system will be used for domestic water supply and low 

pressure fire hydrants. Existing low pressure water system surrounds the site on Bayshore 

Boulevard (12-inch), Blanken Avenue (8-inch and 12-inch), and on Tunnel Avenue (8-inch 

and 12-inch) on the east side of the Coltrain/ JPB tracks. According to record maps, a 12...: 

inch main crosses under the tracks and connects the Schlage Lock site to the system in 

Tunnel Avenue. 

Service to the former Schlage Lock factory was from the existing main on Bayshore 

Boulevard at Visitacion Avenue and from the existing main on Tunnel Avenue crossing 

under the tracks. On-site water facilities were removed as part of the site remediation 

under the oversight of the. DTSC. 

9 .2 Proposed Low Pressure Water System 

DRArT 

9 .2. 1 · Project Water Demands 

The project water demands stated as total required flow rate are identified in the Table 

9 .1 below and in Appendix C. A future project MasterPlan that outlines the Project's 

methods used for calculating the flow demands will be submitted to the SFPUC for. 

review and approval in advance of the 603 construction documents for phased 

buil dout of the public rights-of-way and parks. 

Demand (gpm) 

Domestic Average Daily Water Demand 141 

Fire Water Demand 4,000 

Irrigation Demand 84 

Total Required Flow Demand 4,225 

Table 9.1: Project Water Demands 

9.2.2 Project Water Supply 

As included in the project·EIR and based on written communication from the SFPUC 

Director of Water Resources, dated October 11, 2007, the 2005 SFPUC Urban Water 

Management Plan had accounted for water demands associated with the proposed 

35 
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redevelopment of the Schlage Lock Site and that development would not require 

major expansions of the existing water system. As both the proposed project and SFPUC 

water demand projections have been revised since then, the currently proposed 

project has· subsequently been accounted for in SFPUC's latest City-wide demand 

projections provided in its 2013 Water Availability Study1• As concluded previously, the 

development would not require major expansions of the existing water system. 

9 .2.3 Project Water Distribution System 

lhe low pressure water system will be designed and constructed by the Developer, then 

owned and operated by the SFPUC upon construction completion and improvement 

ac;c~ptance by. the SFPUC. The. proposed low I=?ies?lJre water system· is identified 

schematically on Rgure 9 .1. Along Bayshore Boulevard, four new water connections 

will line up with the project's proposed public street connections to provide an on-site 

looped system. As determined by the Sf PUC, an additional connection to the existing 

12-inch pipe near the JPB tracks may be added if the existing line is· in an adequate 

working condition and if the existing stub is located at a convenient location west of 

the JPB property line on the Schlage Lock Site. This domestic water supply and fire 

protection system consists of ductile iron pipe mains, low pressure 'fire hydrants, valves 

and fittings, and appurtenances. Final pipe sizes, locations, connections and 

interconnections, flows, pressures, and location and number of fire hydrants will be 

determined with an EPANET hydraulic model analysis using appropriate design criteria 

reasonably established by the City. The potable water infrastructure will be located 

within the public street pavement such that the outside wall of a water or combined 

sewer pipe is a minimum of 1-foot clear from the lip of gutter and a minimum of 5-feet 

clear from a proposed tree trunk. The project water system will be modeled by the 

Sf PUC during the Potable Water Master Plan review process to determine on-site system 

infrastructure requirements. After the Potable Water Master Plan approval process is 

substantially complete, final water system infrastructure designs for improvements within 

the new project streets will be submitted to the Sf PUC for approval as part of the 

construction document plan set. 

Vertical and horizontal separation distances between adjacent combined sewer 

.system, potable water, and dry utilities will conform to the requirements outlined in Title 

1 http://www.sfwater.org/modules/showdocument.aspx?documentid=4168 
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22 of the California Code of Regulations and th.e State of California Department of 

. HeOlth Services Guidance Memorandum 2003-02. See Typical Street Utility (Figure 9 .2) 

for depth and relationship to oth~r utilities. Required disinfection and connections to 

new mains will be performed by the SFPUC 

9 .2-4 Proposed Fire Hydrant Locations 

As shown on Exhibit 9.3, proposed on-site and off-site fire hydrants have been located 

. at a maximum radial separation of 300 feet between hydrants. In addition, building fire 

department connections will be located within l 00-feet of a fire hydrant. To 

accommodate the propo~ed frontage improvements and new street. cuts along · 

Bayshore Boulevard, ~xisting fire hydrants will be relocated or replaced by the 

Developer. Final hydrant locations are subject to the approval of the SFFD, SFPUC, and 

will be located outside of the curb returns per DPW Order 175,387, where feasible. If fire 

hydrants are required within the curb returns to meet SFFD requirements, the project will 

work with the SFPUC and SFDPW to request an exception per Sections VI and VII of DPW 

Oder 175,387. Pending further discussions and approvals with the SFFD and SFPUC 

during the master plannin.g process, public fire hydrants may be required on Parcels C 

and F to provide the necessary fire hydrant coverage at the site. Since the fire hydrants 

would be plqced on private property, public utility eqsements would be required. 

Exhibit 9.3 shows 2 Fire Hydrants along the extension of Sunnydale Avenue into Brisbane 

to provide fire protection to the southwest comer of the project. A future agreement 

will be required between the City of San Francisco and the City of Brisbane to address 

the jurisdictional issues across City Limit boundaries. 

· 9.3 Off-site Mitigations 

Based on the SFPUC's initial 2008 study and water model using the Project demands, the 

existing 12-inch main along Sunnydale Avenue between Peabody Street to the west side of 

Bayshore Boulevard will be replaced by a parallel 16-inch main in order to serve the 

proposed development. Given the increase in project density, the SFPUC will re-evaluate 
-

the project's impacts to its existing system surrounding the site as part of the Potable Water 

Master Plan approval process and confirm the required off-site mitigations to serve the 

redevelopment project. It is anticipated that the Developer will either design and 

construct the off-site improvements or pay a fee to the SFPUC to cover the design and 

construction costs in the future. The off-site improvements will be owned, operated and 

maintained by the SFPUC. 
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9 .4 Phases for Potable Water System Construction 

The Developer will design and install the new potable water system in advance of or in 

phases to match the Blocks of the Project, per the Phasing Plan in the DA. The amount of 

the existing system replaced with each Block may be the minimum necessary to serve the 

Block. The new Block will connect to the existing systems as close to the edge of the Block 

area as possible while maintaining the integrity of the existing system for the remainder of 

the development. Repairs and/or replacement of the existing facilities necessary to serve 

the Block will be designed and constn..icted by the Developer. 

A Potable. Water Master Plan will be submitted to the Sf PUC and SFDPW for review and 

approval in advance of the 603 construction documents for phased buildout of the public 

rights-of-way and. parks. Comments provided by City and its agencies on the Master Plans 

will be incorporate-d int.o the 603, 953 and 1003 construction document submittals for 

review and approval by the City and its agencies. 

The SFPUC will be responsible for maintenance of existing potable water facilities. The 

SFPUC will be responsible for the new potable water facilities onte construction of the 

Block or new potable water facility is complete and accepted by the Sf PUC. Impacts to 

improvements installed with previous Blocks of development due to the designs of new 

Blocks will be the responsibility of the Developer and addressed prior to approval of the 

construction drawings for the new Block. 
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10. COMBINED SEWER SYSTEM 

10.1 Existing Combined Sewer System 

The existing combined sewer main on Bayshore Boulevard connects to the 78-inch 

combined sewer main in Sunnydale at the Bayshore Boulevard and Sunnydale Avenue 

intersection. The existing combined sewer main on Tunnel Avenue (east side of the JPB 

tracks) also connects to the. 78-inch combined sewer .. At the intersection of Bayshore 

Boulevard and Blanken Avenue, the Historic Office Building to remain connects to. the 

existing 15-inch combined sewer main in Blanken Avenue. 

Also a 12-inch storm.·drain line from the former parking lot at th~ southwest corner of the 

site drains into the 78-inch Sunnydale main. Flow from the 12-inch combined sewer that 

runs beneath the JPB tracks connects with existing sanitary sewer infrastructure in Tunnel 

Avenue and is eventually conveyed to the SWPCP for treatment prior to dis~harge to· the 

Bay. 

The 78-inch combined sewer crosses the San Mateo County line travels beneath the 

Recology facility and discharges to the Harney Way Box Culvert and into the Sunnydale 

Pump Station, located east of Highway 1 Ol on Harney Way in Brisbane. Flow from 

Sunnydale Pump Station is then conveyed through a series of conduits~ tunnels and lift 

stations, eventually arriving at San Francisco's Southeast Water Pollution Control Plant 

(SWPCP) for treatment prior to discharge to the San Francisco Bay. Based on the project 

EIR, capacity is available at the SWPCP to serve the proposed project. 

The City of San Francisco has recently ,constructed a new 168-inch combined auxiliary 

sewer main (Sunnydale Auxiliary Sewer) that runs approximately parallel to the existing 78-

inch combined sewer main in Sunnydale Avenue. The Sunnydale Auxiliary Sewer has been. 

installed within San Francisco County and runs parallel to the County line within a 29-foot 

public easement. An access structure with a 48-inch-by-48-inch connection knockout was 

installed within Sunnydale Avenue on the east side of the Sunnydale Avenue and Bayshore 

Boulevard intersection. At seled rocations, the Sunnydale Auxiliary Sewer is hydraulically 

linked to the 78-inch Sunnydale Combined Sewer with flow diversion structures. Similar to 

the 78-inch Sunnydale combined sewer, the 168-inch main connects to the Harney Way 

Box Culvert where flows will theri be conveyed to the SWPCP for treatment prior to 

discharge to the San Francisco Bay. 
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10.2 Proposed Combined Sewer System 

DRAFT 

10.2.1 ~roposed Sanitary Sewer Demands 

Project sanitary sewer demands conservatively assume a 953 return on water demands 

resulting in an Average Daily Dry Weather Flow (ADWF) of approximately 192,300 

gallons per day (gpd) (See Appendix C). A Combined Sewer Master Plan that outlines 

the Project's methods for calculating the flow demands will be submitted to the SFPUC 

for review and approval in advance of the 603 construction documents for phased 

buildout of the public rights-of-way and parks. Applying a peaking factor of 3 to the 

ADWF, the project is anticipated to generate a Peak Dry Weather Flow (PDWF) of 

576,900 gpd. As recommended by the Subdivision Regulations, an Inflow and 

Infiltration rate (1&1) of 0.003 cubic feet per second (cfs] (-1,925 gpd) per acre is added 

to the PDWF to calculate the Peak Wet Weather Flow (PWWF). Including the project l&I 

of 38,507gpd/acre, the anticipated PWWF for the project is approximately 615.41 O gpd. 

10.2.2 Proposed Combined Sewer Capacity 

Preiiminary hydrology models for the entire site have been developed and provided to 

the City as part of the Tentative Map approval process to confirm the combined sewer 

system designs and capacity. Storm and sewer flow capacity to serve the entire 

buildout of the project in the existing 78-inch combined sewer main and the adjacent 

168-inch parallel combined sewer main has been confirmed by the "Hydraulic Study for 

Sewer Connection from Visitacion Valley Redevelopment Project" (Hydraulic Study) by 

Hydraulic Section IDC, SFDPW, and dated August 2013 (See Appendix BJ. Per the 

Hydraulic Study, flow diversion connections are adequately sized to support the 

demands generated by the development. As documented i.n the Hydraulic Study, 

capacity exists within the existing 78-inch combined sewer main on the southern edge 

of the property to serve the proposed project. In addition, a portion of the sewer 

demands for Parcel 1 or 2 up to 0.35 cfs may be connected to the existing manhole of 

the 12~inch main on Visitacion Avenue, approximately 65 feet east of Bayshore 

Boulevard. An analysis of the impacts of the proposed development demands on the 

existing upstream dnd downstream manholes will be reviewed as part of the Combined 

Sewer Master Plan review and approval process in advance of the 603. construction 

documents for phased build out of the public rights-of-way and parks. 
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DRAFT 

10.2.3 Proposed Combined Sewer Design Basis 

The proposed combined sewer system will be designed in accordance with the City of 

San Francisco Subdivision Regulations (Subdivision Regulations) or Sf PUC Wastewater 

Utility Standards, as appropriate. Piping systems will be designed +o convey the 5-year 

storm event inside the combined sevver infrastructure with overland release of the 100-

year 90-minute storm conveyed between the top of curb elevations of the streets. 

Where sewer ejector pumps, diversion line, or interceptors are incorporated into the 

private development parcel utility system designs, the sewer demands shall be included 

in the hydrology calculations for sizing combined sewer mains. If pumps, interceptors or 

diversion lines are not included, the sewer demands shall not be included in the sizing 

calculations for the combined sewer mains per the City Subdivi?ion Regulations. Where 

sewer ejector pumps, diversion line, or interceptors are incorporated into the private 

development parcel utility system designs they will be owned and maintained by the 

private parcel owner. 

10.2.4 Proposed Combined Sewer Design Criteria 

As documented in the Subdivision Regulations or Sf PUC wastewater utility standards, as 

appropriate, proposed 6-inch to 21-inch pipes will be constructed from ASTM C-700 · 

Extra Strength Vitrified Clay Pipe (VCP) with 24-inch to 3&;inch pipe constructed from 

ASRM C-700 Extra Strength VCP. High density polyethylene (HOPE) pipe SDR-17 or 

better will be used in place of VCP where approved by the Director of Public Works with 

the consent of the Sf PUC. HOPE larger than 12-inch shall be mandrel tested. 

Proposed city main sewers within the· development will be constructed on approved 

crush rock bedding .. The minimum residential and commercial service lateral. size is 6 

inches and 8 inches, respectively. Side sewers will have on air vent and trap. Manhole 

covers wm be solid with manhole spacing set at a maximum distance of 300 to 350 feet 

and at changes in size, grade or alignment. Stormwater inlets will be installed per the 

Subdivision Regulations or Sf PUC wastewater utility standards and outside of the curb 

~eturns crosswalks, accessible passenger loading zones and accessible parkfng spaces, 

where feasible. 

A minimum cover of 6 feet will be provided on top of mains within public streets, unless 

a reduced cover depth of up to 4-fee) is approved by the Director of Public Works with 

the consent of the Sf PUC. Pipe slopes will be designed to minimum and maximum 
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DRAFT 

val ues of 0.2 percent and 15 percent, respectively. · Mains that are 12 inches to 18 

inc hes in diameter shall have sufficient capacity to carry the design fl.ow when running 

half full based on depth (d/D = 0.50). Mains larger than 18 inches shall have sufficient 

capacity to carry the design flovy when running 0.75 full based on depth (d/D = 0.75) .. 

Freeboard Requirements will conform to the City of San Francisco Subdivision 

Regulations or SFPUC wastewater utility standards. The minimum freeboard requirement 

should take precedence over the filling ratio (d/D} for design flow conditions~ Unless 

approved otherwise by the SFPUC, the slope of the main sewer will achieve a minimum 

velocity of 2 ft/sec under average flow conditions. 

Vertical and horizontal separation distances between adjacent combined sewer 

system, potable water, and dry utilities will conform to the requirements outlined in Title 

22 of the California Code of "Regulations and the State of California Department of 

Health Services Guidance Memorandum 2003-02. Where feasible, the combined sewer 

will be located in the center of the proposed public streets per Subdivision Regulations. 

As shown in Exhibit 10.2 and as required in many locations within the Project, the 

combined sewer will be offset from the center of the street to ensure that adjacent 

water lines can be placed outside of the proposed bulbouts while maintaining the 

required health code separation clearances. The combined sewer will be located 

within the public street pavement such that the outside wall of a water or combined 

sewer pipe is a minimum of 1-foot clear from the lip of gutter and a minimum of 5-feet 

clear from a proposed tree trunk. Final approval of the combined sewer location 

within the street section and variances is subject to SFPUC approval during the 

Combined Sewer Master Plan and Project construction document review process. 

10.2.5 Proposed Combined Sewer Collection System 

The proposed combined sewer system is identified schematically on Figure 10.1. The 

combined sewer system will be designed and constructed by the Developer. Street 

sewers including street drainage within the new City street rights-of-way will be 

reviewed and approved. by the SFPUC. The new cqmbined sewer system will be 

maintained and owned by the SFPUC, upon construction completion and improvement 

acceptance by the SFPUC. The proposed system will include stormwater collection 

structures and sanitary sewer laterals connected by a system of 12-inch to 36-inch 

gravity combined sewer mains. 
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DRAFT 

A portion of the first phase of development may discharge a flow of approximately 0.35 

cubic feet per second (cfs) to an existing manhole of the 12-inch main on Visitacion 

Avenue, approximately 65 feet east of Bayshore Boulevard. 

In addition, similar to the existing condition, the Historic Office Building to remain will 

connect to the existing 15-inch combined sewer main in Blanken Avenue. 

The remainder of the combined sewer system will connect to the existing 78-inch 

combined sewer on Sunnydale Avenue at two locations. At the both the intersection of 

Street B and Sunnydale Avenue and the intersection of Street A and Sunnydale 

Avenue, the on~site combined sewer system will connect to existing manhole structures. 

When connecting proposed combined sewer infrastructure to the existing 78-inch 

Sunnydale combined sewer main. a manhole will be installed at the point of 

connection or on the development's on-site combined sewer main at a maximum 

distance of_ l 0 feet from the exterior wall of the existing 78-inch Sunnydale combined 

sewer main. Special connection details at the existing 78-inch Sunnydale combined 

sewer main will require review and approval by the SFPUC. 

See Figure l 0.2 for the approximate combined sewer system depth and its relationship 

to other adjacent utilities. 

10;2.6 Construction within the 29-foot wide Sf PUC easement 

The SFPUC has a 168-inch combined sewer tunnel along the southern edge of the site. 

The SFPUC holds a 29-foot wide subsurface easement per Recorded Document 201 O

J052542 for the sewer tunnel. The language of the easement provides for the future 

construction of improvements over the easem~nt provided that the improvements do 

not negatively impact the sewer tunnel. The current project proposes new buildings 

that will span the sewer tunnel. Building foundations spanning the sewer tunnel will be 

designed and constructed by the Developer. Structural and architectural plans and 

specifications, foundation plans and details. and a construction/settlement monitoring 

program, shall be reviewed and .approved by the SFPUC prior to permitting vertical 

construction on each of the Blocks. Prior to vertical construction on each of the Blocks 

that may negatively impact the tunnel. as well as following completion of construction. 
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the Developer shall also submit a video inspection to the SFPUC of the tunnel, in 

compliance with SFPUC video inspection guidelines. 

1Q_2.7 Proposed Combined Sewer Backflow Prevention 

Hydrology models will be developed as part of the Combined Sewer Master Plan 

review and approval process in advance of the 603 construction documents for 

phased buildout of the public rights-of-way and parks. The evaluation will analyze the 

78-inch flow under pressure conditions to determine the· necessity for a backflow 

prevention device to keep wet weather flows from backing up into the Schlage Lock 

Site combined sewer system. At the SFPUC's discretion, the developer will construct the 

improvements as determined by the hydraulic analysis. 

10.3 Phases for Combined Sewer System Construction 

Construction phasing of the project will comply with the state construction General Permit 

and provide a Storm Water Pollution Prevention Plan/Erosion and Sediment Control Plan. 

The Developer will design and install the new combined sewer system to match the Blocks 

of the project. Some on-site infrastructure remains as part of the envimnmental grading 

SWPPP and will be removed by the Developer with the phased buildout of the project. The 

amount of the existing system replaced within each Block will be the minimum necessary to 

serve the Block. The new Blocks will connect to the systems constructed in previous phases 

as close to the edge of the new Block as possible while maintaining the integrity of the 

system for the remainder of the development. Repairs and/or replacement of the existing 

system or new system constructed for previous phases necessary to serve the new Block 

will be designed and constructed by the Developer. 

A Combined Sewer Master Plan will be submitted to the SFPUC for review and approval in 

advance of the 603 construction documents for phased buildout of the public rights-of

way and parks. Detailed infrastructure designs for the combined sewer system will be 

submitted for review and approval at the 603, 953 and 1003 construction document plan 

. stages for each phase of the project. 

The SFPUC will be responsible for the new combined sewer system in public streets once 

construction of the Block or new combined sewer system is complete and accepted by 

the SFPUC. 
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11. AUXILIARY WATER SUPPLY SYSTEM (AWSS) 

11.1 Existing AWSS Infrastructure 

The San Francisco Public Utilities Commission (SFPUC}, in cooperation with the San 

Francisco Fire Department (SFFD), owns and operates the Auxiliary Water Supply System 

(AWSS), a high-pressure non-potable water distribution system dedicated to fire suppression 

that is particuiarly designed for reliability after a major seismic event. Currently, AWSS 

infrastructure does not exist within or directly adjacent to the project site. Hardened Pipe 

and AWSS piped systems are located to the north and west of the project site, 

approximately a _mile away. An existing cistern is located _on Blanken Avenue, east of the 

project site and railroad tracks within the Little Hollywood neighborhood. 

11.2 A WSS Regulations and Requirements 

New developments within the City and County of San Francisco (CCSF) must meet fire 

suppression objectives that were developed by the SFPUC and SFFD following a major 

seismic event. The SFPUC and SFFD work with the Developer to determine post-seismic fire 

suppression requirements during the planning phases of the project. Requirements will be 

determined based on increase in building density, fire flow and pressure requirements, City

wide objectives for fire suppression following a seismic event, and proximity of new facilities 

to existing AWSS facilities. AWSS improvements will be located in public right-of-way, on 

CCSF property, or on private property within a public easement, as approved by SFPUC on 

a case by case basis. 

11.3 Conceptual AWSS Infrastructure 

To meet the SFPUC and SFFD AWSS requirements, the development may be required to 

incorpprate infrastructure and facilities that may include, but are not limited to: 

• Multiple underground water storage cisterns, typically 75~000 gallons each; 

• Seismically reliable high-pressure water piping and hydrants with connection to 

existing AWSS distribution system; 

• Independent netwo~k of seismically reliable low-pressure piping and hydrants with 

connection to existing potable water distribution system at location that is 

determined to be seismically upgraded by SFPUC; 

• Saltwater pump stqtion that supplies saltwater to AWSS distribution piping following a 

major seismic event; 

• Piping manifolds along waterfront that allow fire trucks to access and pump sea or 
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bay water for fire suppression; and/or 

• Portable water supply system (PWSS), including long reaches of hose and 

equipment mounted on dedicated trailers or trucks. 

For the Schlage Lock development project, it is anticipated that one of the three options or 

a portable water supply system may meet the requirements; however, the project-specific 

requirements have not been fully analyzed by the SFPUC and SFFD in time for the 

publication of the Infrastructure Plan. Final designs of the AWSS solution for the project.site 

and/or selection of a PWSS will be determined by the SFPUC and SFFD in consultation with 

the Developer. 

11.4 Phases for AWSS Construction 

The Developer will construct the new AWSS in advance of or in phases to match the Blocks 

of the Project, per the Phasing Plan in the DA. The SFPUC will be responsible for the new 

AWSS facilities once construction of the Block is complete and accepted by the SFPUC. 

Impacts to improvements installed with previous Blocks of development due to the designs 

of new Blocks will be the responsibility of the Developer and addressed prior to approval of 

the construction drawings for the new Block. 

DRAFT 46 

2260 



SCHLAGE LocK_INFRASTRUCTURE PLAN MAY28,2014 

12. RECYCLED WATER ASSESSMENT 

·Currently, neither existing nor planned recycled infrastructure exists within the Schlage Lock 

Site vicinity. lhe existing site does not con~ain infrastructure for recycled water, nor did the 

former site facilities i.nclude recycled water infrastructure or similar on-site systems. The 

nearest exiting source of recycled water is North San Mateo County Sanitation District's 

water treatment .plant in Daly City; however, there is no recycled water conveyance 
. . 

infrastructure serving the Schlage Lock Site: 

SFPUC's Recycled Water Master Plan for the City and County of San Francisco (March 

2006) calls for the expansion of the auxiliary water supply system, including an upgrade of 

SWPCP and extension of recycled water pipelines. However, these pipelines are not 

planned to extend to the Schlage Lock site, with the nearest system termination points 

located at Salinas Avenu·e and lhird Street in the Bayview.Neighborhood and San Bruno 

Avenue and Mansel Street in the Portola Neighborhood. Correspondingly, the Schlage 

Lock Site is located outside the Reclaimed Water Use Ordinance Area. 

Currently, the SFPUC is conducting a recycled water demand assessment of potential users 

and uses in the eastern areas of San Francisco. lhe 2012 Recycled Water Project Needs 

Assessment Report examined the potentral uses· of recycled water for irrigation, toilet 

flushing, and various commercial and industrial applications. lhe report does not identify 

the Schlage Lock Site among potential users. 

Since a recycled water source and service is not available, the proposed project does not 

intend to design or construct recycled water infrastructure at the Schlage Lock Site. 
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13. STORMWATER MANAGEMENT SYSTEM 

13.1 Existing Stormwater Ma~agement System 

Prior to demolition, the Schlage Lock site was approximately 98 percent impervious, mostly 

covered with pavement and buildings. Stormwater discharged directly to an on-site 

combined sewer system that conveyed both the stormwater runoff and sanitary sewer 

flows from the. site. The combined system· discharged to the City of San Francisco 

combined sewer system at three locations-a 12-inch connection to the Bayshore 

Boulevard combined sewer system, an 18-inch lateral to the 78-inch combined sewer main 

in Sunnydale Avenue, and a 12-inch combined sewer line that runs east beneath the JPB 

railroad tracks. Also, a 12-inch storm drain line from the former parking lot at the southwest 

corner of the site drains into the 78-inch Sunnydale main. The existing site did not include 

any stormwater management systems to reduce runoff volumes. 

13.2 Proposed Stormwater Management System 

DRAFT 

13.2.1 San Francisco Stormwater Design Guidelines 

The City of San Francisco Stormwater Design Guidelines (SDG) is the regulatory 

guidance document describing requirements for post-construction stormwater 

management. The SDG requires projects in combined sewer areas to implement a 

stormwater management pla_n that results in a 25 percent decrease in the total volume 

and peak flow of stormwater runoff from the 2-year 24-hour design storm. 

13.22 Proposed Site Conditions and Baseline Assumptions 

The development will include the dedication of approximately 4.66-acres of public 

streets and 2.01-acres of parks and plaza open space areas. Within the public street 

rights-of-way, landscape strips and permeable pavers over dean aggregate in tree 

wells may be included· to reduce runoff flow rates and volumes supplemented by areas 

of lined bio-retention cells. The private development areas will be approximately 12.34-

acres of the site .. The private development sites will be covered entirely with podium 

structures with landscape planters and pedestrian pathways. The landscape elements 

will act to slow the rate at which stormwater flows from the parcels to the public 

combined sewer system and reduce the volume of runoff through evapotranspiration, 

retention within soil void spaces and absorption by plant materials. These baseline 

conditions will be designed to integrate with the potential stormwater management 
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concepts and Low Impact Development (LID} elements to create both a sustainable 

environment at the site as well as achieve compliance with the SDG. 

13.2.3 Stormwater Management Design Concepts and Master Pl.an 

The redevelopment of the Schlage Lock site will include both public areas (public street 

right-of-way and public parks), and private development areas (private streets and 

building _parcels}. A 253 reduction in total volume and peak flow of the runoff 

generated by the 2 year 24 hour storm event from the development area is required by 

the SDG since the Project will be installing and connection to an existing combined 

sewer system. Stormwater management performance quantities and strategies will be 

developed as part of the Stormwater Management Master Plan, for review and 
J 

approval by the SFPUC in advance of the 60% construction documents for phased 

buildout of the public rights-of-way and parks. 

13.3 Stormwater Control Plan 

Based on the designs reviewed and approved by the SFPUC as part of the Stormwater 

Management Master Plan, the stormwater management strategies for the Schtage Lock 

Site will be documented in a Stormwater Control Pl.an (SCP} in compliance with SFPUC 

stormwater management regulations and the requirements of the SDG. The selected 

modeling methodology will be per the SFPUC Accepted Hydrologic calculation methods. 

The Preliminary Stormwater Control Plan for the public improvements will be submitted. for 

review and approval before the 603 construction document plan for each phase of the 

project, and the Final SCP will be submitted with the 953 construction document set for 

that phase or block and prior to construction. For private development parcels, a 

Preliminary SCP and Rnal SCP shall be submitted for approval per SFPUC stormwater 

management requirements. 

13.4 Phases for Stormwater System Construction 

The Developer will design and install the new stormwater management systems to match 

the Blocks o~ the project. Permanent and interim stormwater management requirements 

as outlined in the SDG will be met at the completion of each Block and/or phase of the 

Project. 

At all phases of the development, the Developer must provide functioning and adequate 

stormwater management in compliance with the SFPUC's post-construction stormwater 

DRAFT 49 

2263 



SCHLAGE LOCK INFRASTRUCTURE PLAN MAY 28, 2014 

management requirements and the Stormwater Design Guidelines. A Stormwater 

Management Master Plan that outlines the project's stormwater management solutions for 

full build-out of the Project will be prepared and submitted to the SFPUC for review and 

approval in advance of the 603 construction document submittals for phased buildout of 

the public rights-of-way and parks. The Developer must complete the construction of the 

stormwater management improvements required for each development phase prior to 

receiving a temporary certification of occupancy for the development phase. If a future 

park will include stormwater controls necessary for a particular phase of development or 

future .parcel to meet the stormwater management requirements of the SFPUC, that park 

must be developed in conjunction with that development phase and be complete prior to 

issuance of the temporary certificate of occupancy for any parcel within that ·phase. 

Permanent or interim centralized stormwater management facilities necessary to achieve 

stormwater management compliance within a development phase will be constructed 

and operational prior to or in conjunction with that phase. Interim stormwater Best 

Management Practices (BMPs) currently implemented as part of the on-site remediation 

wi!I be preserved on undeveloped parcels. Stormwater management systems, which _may 

include infiltration basins, bio-retention cel!s, flow-through planters, pump stations and 

storage areas located on public or private property within the Schlage Lock Site, will be 

maintained by the property owner(s), Master Development Association, or its Assignees. 
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14. DRY UTILITY SYSTEMS 

14.1 Existing Electrical, Gas, and Communication Systems 

On the east side .of Bayshore Boulevard adjacent to the Schlage Lock site, there are 

existing electrical, gas, and communication systems. On Blanken Avenue, there are gas 

and communication systems. 

14.2 Project Power Providers and Requirements 

Chapter 99 of the City of San Francisco Administrative Code requires the City to consider 

the feasibility of supplying electricity to new development projects. The SFPUC shall 

prepare an assessment of the feasibility of the City providing electric service to the 

development (the- "FeQsibility Study"). The Developer. will cooperate with SFPUC in SFPUC's 

. preparatio.n of the Feasibility Study. The Feasibility Study shall include, but not be limited 

to, the following: 1) electric load projection and schedule; 2) evaluation of existing electric 

infrastructure and new infrastructure that will be n·eeded; 3) analysis of purchase and 

delivery costs for electric commodity as well as transmission and distribution services that 

will be needed to deliver power to the development; 4) the potential for load reduction 

through energy efficiency and demand response; 5) business structure cost analysis; and 6) 

financial and cost· recovery period analysis. Should the City· elect to provide electric 

service to the Project such sE'.rvice shall be provided by the City on terms and conditions 

generally comparable to, or better than, the ·electric service otherwise available to the 

projec+. 

14.3 Proposed Joint Trench 

The proposed Joint Trench is identified schematically on Figure 14.1. Work necessary to 

provide the joint trench for dry utilities, typically installed within in ·public streets and 

adjacent sidewalk area, consists of trench excavation and installation of conduit ducts for 

electrical, gas, and communication lines. Additionally, utility vaults, splice boxes, street 

lights and bases, wire and transformer allowance, and backfill are included. Electric and 

power systems will be constructed per the applicable standards of the agency or 

company with controlling ownership of said facilities with_ street lighting infrastructure 

constructed per City standards. The utility owner/franchisee (such as SFPUC, PG&E, AT&T, 

Comcast and/or other communication compa.nies) will be responsible for installing facilities 

such as transformers and wire. All necessary and properly authorized public utility 

improvements for which franchises are authorized by the City shall be designed and 
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installed in the public right-of way in accordance with permits approved by SFDPW. Joint 

trenches or utility corridors will be utilized wherever allowed. The location and design of 

joint trenches. or utility corridors in the right-of way must be approved by SFDPW during the 

subdivision review process. The precise location of the joint trench in the right-of-woy will · 

be determined prior to recording the applicable Final Map and identified in the project 

construction documents. Nothing in this Infrastructure Plan shall be deemed t? preclude 

the Developer from seeking reimbursement for or causing others to obtain consent for the 

utilization of such joint trench facilities where such reimbursement or consent requirement is 

otherwise permitted by law. 

14.4 Phases for Dry Utility Systems Construction 

The Developer will design and install the new join·t· trench systems in phases to match the 

Blocks of the project. The amount of the existing system replaced with each Block will be 

the minimum necessary to serve the Blocks. The Block will connect to the existing systems 

as close to the edge of the new Block as possible while maintaining the integrity of the 

existing system. Repairs and/or replacement of the existing facilities necessary to serve the 

Block will be designed and constructed by the Developer. 

The service providers will be responsible for maintenance of existing facilities until replaced 

by the Developer and will be responsible for the new power facilities once the Block or new 

power facility is complete and accepted by the utility provider. 

Impacts to improvements .installed with previous phases of development due to the 

designs of the new phase will be the responsibility of the Developer and addressed prior to 

approval of the construction drawings for the new phase. 
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15. FUTURE UTILITY DOCUMENTATION SUBMITTAL REQUIREMENTS 

Following City approval of this Infrastructure plan and prior to construction, the Developer shall 

submit the following subsequent infrastructure related design documents to the City for review 

and approval to ensure that all proposed public water, wastewater, and power infrastructure 

meets all requirements and standards of the SFPUC and be reviewed and approved by the 

SFPUC. 

15.1 Utility Master Plans 

Following approval of the Infrastructure Plan but prior to the submittal of the 603 

c6nstructi6n documents for phased build-out of the public rights-of-way and parks, the 

Developer shall submit Utility Master Plans to the SFPUC for review and approval, as 

outlined below, that cover site wide infrastructure issues that were not resolved in the 

lnfras,tructure Plan. The Utility Master Plans shall generally include: 

15.1.1 Wastewater, Stormwater Management, Water, and Power System Descriptions 

The descriptions shall include the following: 

• Written description and figures showing the proposed gravity pipe and force 

main layout, sizes, materials, depths, velocities and slopes that were not covered 

in the Conceptual Infrastructure Report. 

• Written description and figures showing all proposed pump stations or other non

pipe infrastructure assets or facilities proposed as part of the project. 

• Conceptual details showing all proposed points of,, connection with existing 

infrastructure as appropriate 

• Conceptual details showing proposed service connections to parcels 

• Written Description and figures showing any proposed underground structures in 

parcels or in the public ROW that were not covered in the approved 

Infrastructure plan. 

• Updated description and figures showing all proposed easements for future 

public infrastructure that were not covered in the approved Infrastructure Plan. 

• Updated description and figures showing project phasing.· 
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DRAFT 

15. 1.2 The Combined Sewer Master Plan 

The Master Pf an shall include the following: 

• A written description and figures demonstrating that a functioning wastewater 

infrastructure system is in place at all times and c~mplies with all City laws, codes 

· and regulations at all phases of development prior to full build out of the Project. 

• Capacity Analysis for entire development including modeling (SWMM or 

equivalent) to demonstrate that the Project will provide adequate collection 

system capacity. The Analysis shall include detailed sanitary sewer and 

stormwater flows based on anticipated building usage and development plan, 

· analyzing the impact of the project on downstream infrastructure, localized wet 

weather flooding; and combined sewer system surcharges into streets at full 

build out. The analysis shall include a detailed description of all assumptions and 

caiculation methods used, including explanation and reference for selected 

peaking factors. 

• A description of the methods used to estimate sewer flows for the project. 

• A written description and figures outlining any proposals for variances to the 

SFPUC standards for the combined sewer location within the street section for 

review and approval of the SFPUC on a case-by-case basis. 

• A hydraulic modeling analysis of the 78-inch flow under pressure conditions to 

determine the necessity for a backflow prevention device to keep wet weather 

flows from backing up into the Project's combined sewer system. 

15.1 .3 Grading and Overland Release Master Plan 

The Master Plan shall include the following: 

• Written description and figures generally showing the overland ·flow path 100-

year storm, outlet location and drainage boundaries that were not covered in 

the Conceptual Infrastructure Report. 

• A hydrologic/hydraulic modeling analysis to demonstrate overland flow will be 

contained at full project build out as required in applicable codes and 

regulations. The analysis shall include all proposed SL!rface improvements in the 

development phase that could impede overland flow paths in the.ROW such as 

raised ·intersections, raised cross walks, curble.ss street designs, bulb-outs, etc. If 

site designs cannot meet the SFPUC requirements for overland drainage release, 
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alternative solutions will be developed during the master plan approval process 

that may include crossings at the street pavement level. 

• A final geotechnical investigation that covers development of the public street 

rights-of-ways and parks for the entire project and demonstrate to the SFPUC 

that appropriate mitigations measures such as soil and foundation improvements 

will be constructed by the Developer to minimize differential settlement across 

the building parcel. 

15.1.4 Stormwater Management Master Plan 

The Master Plan shall include the following: 

• A modeling an6rysis (SWMM or equivalent) demonstrating to the SFPUC that the 

project's stormwater management approach and layout for full build-out as well 

as all phases prior to full build .out of the Project, including stormwater 

management are adequate to meet the performance quantities and strategjes 

required by the SFPUC stormwater management regulations and the · 

requirements of the Stormwater Design Guidelines: 

• Conceptual details showing any proposed stormwater management controls, as 

. appropriate. 

• A project wide Maintenance Assessment of the maintenance required for the 

proposed Stormwater Controls as well as a description o_f the funding mechanism 

that will be in place to.perform that maintenance. 

15.2 Phase Applications 

Development Phase Applications shall include a · Development Phase Hydraulics and 

Hydrology Plan including: 

DRAFT 

• Updated Development Phase Combined Sewer System Capacity. Analysis of 

sanitary sewer and storm drain flows for the development pl'.lase based on 

anticipated building usage and the development plan. This analysis shall also 

include an assessment of the impact of the development phase on downstream 

infrastructure, localized wet weather flooding, and combined sewer system 

surcharges into streets. The analysis shall include a detailed description of all 

ossumptions and calculation methods used, including · explanation and 

reference for selected peaking factors. 
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• Updated Overland Flow analysis for development phase demonstrating that 

overland flow will be contained at any and all points in time during construction 

and following construction of the development phase in question as required in 

applicable codes and regulations. The analysis shall include all proposed surface 

improvements in the development phase that could impede overland flow 

paths in the ROW such as raised intersections, raised cross walks, curbless street 

designs, bulb-outs, etc. The analysis shall also describe any necessary off-site 

improvements to be constructed by the Developer deemed reasonably 

necessary to protect publicly- and privately-0wned property downstream. The 

. need, or absence of need, for any such off-site· improvements shall be 

demonstrated by the Developer through modeling the 100 year overland flows 

at the Project Site for both existing conditions and for the proposed 

Development Phase in question. The analysis shall include a detailed description 

of all assumptions and calculation methods used. The developer may ·be 

required to fund the City to perform this analysis as appropriate. 

• Updated Stormwater Management Plan for development phase, demonstrating 

how the development phase in question will comply with federal, state and City 

laws, codes and regulations in effect as of the dqte any such application is 

submitted, including but not limited to the Stormwater Management Ordinance. 

• Updated Maintenance Assessment: Each development phase must indude an 

assessment of the activities required to appropriately maintain the proposed 

Stormwater Controls. If SFPUC has identified a failure to maintain the Stormwater 

Controls of previous phases, the SFPUC shall not be required to app~ove the any 

subsequent phase applications until such maintenance failure is resolved. 

15.3 Construction Documents 

Construction Document Permit Applications shall include then following: 

DRAFT 

• The first set of improvement plans shall be submitted with Standard specifications 

for use with all subsequent improvement plan submittals. Subsequent 

improvement plans will comply with the approved project specifications and 

submit project specific specifications as needed to supplement the standard 

specifications. 

• Proof of conformance with · all infrastructure requirements outlined· in the 

applicable City regulations, the infrastructure plan, or the phase applications. 
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• Proof of conformance with any mitigations identified in the phase application to 

alleviate any impact of the development project on downstrea"m infrastructure, 

minimize localized wet weather flooding, minimize combined sewer system 

surcharges into streets, and safely contain overland flow. 

• Proof of conformance with the stormwater management requirements 

applicable to the project at the time of submission including: 

• Preliminary Stormwater Control Plan at conceptual design/first 

construction document (-603 construction document) 

· • Rnal Stormwater Control Plan at detailed design (..;..953 construction 

documents) 

• Proof of conformance with the City's construction site runoff requirements, 

. including a Storm Water Pollution Prevention Plan/Erosion and Sediment Control 

Plan 

• Details of the connection to existing, off-site infrastructure. 
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Transmittal Letter 

Date 2013-7-30 
Updated 2013-8-8 

To, 

Leslie Webster, 

'SFPUC 

Dear Lesley, 

Please find attached hydraulic analysis report for modeling incorporating the Visitacion Valley 

Redevelopment Project (Schlage Lock site) discussed in the meeting of June 4, 2013. Consultant SKF 

provided relevant information in CAD to us needed for the "analysis. 

B. Shrestha 

Hydraulic Section 

SFDPW 

2276 
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Hydraulic Section 
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Abstract 

Hydraulic Section has performed a study of the collection system in the Sunnydale sewershed that 

incorporates the Visitacion Valley Redevelopment Project. The project's consultant BKF has proposed a 

combined sewer system within the project which will tie into the City's combined sewer system at two 

locations along the existing 78" diameter sewer main along Sunnydale Avenue. There is also a newly 

constructed deeper tunnel along Sunnydale Avenue which transitions from 81.5" to 144" diameter at 

the Bayshore intersection. This hydraulic study was carried out to determine the hydraulic grade in 

these Sunnydale sewers when the discharge from the project is added. 

Further modification to the model can be used to answer other hydraulic design related questions as 

needed. 
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Executive Summary 

The Sunnydale Avenue sewers will have acceptable hydraulic grade after the proposed connection from 

the Visitacion Valley Redevelopment Project. It is bec.ause the two main sewers along Sunnydale Avenue 

are inter-connected by an overflow weir at Bayshore Blvd. This weir diverts 90 cfs flow from the 78" 

diameter pipe to enter into the deeper tunnel during design storm condition. 
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1. Introduction 

Visitacion Valley Redevelopment Project (Schlage Lock site) is planned in the south-east corner of 

the City. The project consultant, BKF, has proposed a combined sewer system in this site which will 

be tied into the City's combined sewer system along Sunnydale Avenue. The sewer system of the 

project site is intended to be handed over to the Cify in the future. Sewer system along Sunnydale 

Ave consists of two major pipes: namely an older 78 inch diameter pipe and a deeper tunnel with 

diameter ranging from 81.5 inch to 144 inch. 

The pro posed sewer design has two branches - identified as East and West systems by BKF. (see 

append ix 13} The East system connects to the Sunnydale 78 inch sewer via 15 inch diameter pipe. 

The West system connects to the s'ame Sunnydale 78 inch sewer via a 36 inch pipe. The East system. 

has approximately 3.9 acre tributary area. The West system has approximately 13.4 acre tributary 

area. The site grade slopes from 45 feet to 10 feet towards south-east direction. 

2. Purpose 

The study was conducted to determine the suitability of connection points of the proposed 

combined sewer system for the project to the sewer system of the City. The modeling work carried 

on is anticipated to provide further hydraulics related questions as the design progresses. 

3. Methodology 

Hydraulic modeling ofthe system was performed using lnnovyze ICM software. Hydraulic Section 

maintains and uses an existing model for various needs. Current model is called EHY13, various 

versions of which are used for different tasks as needed. This available hydraulic model of the 

Sunnydale sewershed was modified by adding information of the proposed wstem for the Visitacion 
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Vall.ey provided by the consultant. Additional elements of the sewer system which are eith.er 

planned or in design under Sunnydale Phase II were ad.ded to the model. 

The primary goal of the study was to determine if there is any significant impact on the hydraulic 

grade line for the older tunnel to which the connections from the project are to be made. Hence, no 

significant effort was put to include the detail of the subcatchment hydrology of the project site. The 

model should not be used to compare directly the hydro logic calculation.performed by the 

consultants. The consultant had appropriately used the Rational Method in Bentley StormCAD 

software. The runoff computation in EHY13 model is approximately 20% more conservative for the 

project site. Such difference between the flowrates used by the consultants and the present model 

is within an acceptable range. The outlet flow rates in our EHY13 model are more conservative for 

hydraulic grade line computa~ion purpose. 

4. Modeling 

4.1. Model Network ID 18301 

4.2. Model Run ID 22022 

4.3. Subcatchment Parameters 

4.3.1.NRCS Soil Type D 

4.3.2.Slopes = 5% 

4.3.3.lrnpervious = 75% 

4.3.3.1. 

4,3.3.2. 

Initial Loss 0.01 inch 

Runoff routing value 0.05 

4.3.4.Pervious = 25% 

4.3.4.1. Initial Loss 0.10 inch 
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4.3.4.2. 

4.3.4.3. 

4.3.4.4. 

4.3.4.5. 

5. Assumptions 

Horton initial 0.50 inch/hr 

Horton final 0.15 inch/hr 

Decay 2/hr 

Recovery 0.05 I hr 

5.1. Uses 5-year 3-hour design storm hyetograph with 1.3 inch total depth 

S.2. Hydraulic downstream control was assumed to be the weirs at Sunnydale Transport/Storage 

Box. This overflow weir is at the elevation of (-)2.6 feet with respect to the City Datum. 

S.3. All pipes upstream in the entire Sunnydale Sewershed which are smaller than 12 inch are 

modeled as 12 inch diameters. 

S.4. The 78 inch diameter pipe overflow connection along Schwerin from Kelloch Ave to Sunnydale 

Ave, which is under design, is included in the model. 

S.S. Overflow from Talbert system to the new tunnel is included. Weir Elevation is 20 ft 

5.6. Weir crest at Bayshore overflow structure is at (-)1 ft 

5.7. Modeling output results table (appendix 1, 2) may occasionally show negative velocities and 

arrificially high velocities for some conduits. These results do not impact the overall hydraulic 

calculations or conclusion derived from the model. Appendix-14 explains the reason for this. 

6. Conclusion 

6.1. The HGL at two locations where the discharge from the project will be connected has freeboard 

of 4 feet for the design storm condition. (see appendix S) 

6.2. The maximum level in West outfall is 1.1 feet. (see appendix 6) 

6.3. The m.aximum level in East outfall is 0.9 feet. (see appendix 6) 
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6.4. The discharge rate at West outfall is 30 cfs. It is more conservative than consultants' calculation 

of 23 cfs. 

6.5. The discharge rate at the East outfall is 8 cfs. 
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Location Plot Produced by bshrestha (07/29/2013 11:41:16) Page 1of1 
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APPENDIX 9 
Location Plot (Upstream Link End) Produced by bshrestha (07 /29/201311:11:12) Page 1 of 1 

Sim: >Studies> Redevelopments> Visitacion> RUNS> Upsized_12inches> VISITAOON_12 2010 5-Year Storm (07 /2S ... 

Selection list Custom Selection 
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·-1 NOTE: THESE VAPS Of SEWER FAC1uncs 
SHOULD" BE CO!iSIOERED SCHEIMTIC IN 
NATURE. HORllONTAl lOCATION AN~ 

I J 
ELEVATIONS ARE APPRO>llM/ffE, ANO MUST OE 

f;! FIELD V£RIF1£0 FOR All DESIGN PURPOSES 
~ EHY, BOE, DPW, SAN FRANCISCO 2:01J 

VISITACION VALLEY/SUNNYDALE · 
AND VICINITY 

SEWER SYSTEM MAP 
sue BASIN 10 !10-0 
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APPENDIX 14 

Explanation of Negative Velocities and high velocities 

EHY SFDPW 

B Shrestha 2013-8-7 

(1) Why some velocities are reported negative in model results? 

The negative velocity, and negative flow, is due to flow back filling from the downstream end of the conduit. 

The conduit in figure 1 shows and reports flow in the negative (upstream) direction for a duration (figure 4 graph). The flow from the 

sub-catchment is being loaded at the downstream node. When downstream node of the conduit has the hydraulic head higher than the 

upstream node, the.flow is in upstream direction. It continues to occur until the hydraulic head comes to an equilibrium state. 

Although such phenomenon is possible, I am dissuading one from believing that each of the motjel resu.lt has to be correct in reality. I 

am only explaining the theoretical basis of the calculation. 

There are also other possible known reasons for negative velocities: (1) digitization of the pipe from downstream to upstream end; (2) 

instantaneous numerical instability of the calculation. 
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(A) 

0 
(A) 

(2) Why are some velocities very high? 

The conduit in figure 5 and figure 7 shows 109 feet per second as maximum.velocity. 

Using the Mannings' equation, velocities up to 30 feet per second is obtained and is expected in many steep pipes. 

However, artificially high instantaneous velocities like 50 feet per second or 100 feet per second are numerical instabilities encountered 

while solving Saint Ven ant Equation. For each wnduit, a number of calculations need to be performed for many time steps. The highest 

velocity found in these series of calculations is reported as maximum velocity. These spikes do not usually cascade into causing the 

overall degradation and reliability of calculation. The software does not suppress these values because it is an important indicator to the 

hydraulic engin~er that occasionally internal calculations have limitations; and that an engineer ·makes a conscious decision whether 

such results affect the overall hydraulic result. 
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From: Eickman, Kent 
Sent: Monday, August OS, 2013 12:29 PM 

·.To: Webster, Leslie; Tran, Michael 
Subject: RE: Schlage Locke Sewer Issues 

Appendix 1 shows some minus velqcities and flows. It also has one pipe with 22.254 fps, is this excessive? 

thanks 
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N 
(.r.) 

0 
co 

ROW LINEii 

1 Old tunnel 

2 Old tunnel 

3 Main Tunnel - con 

4 Sunnyd. 

5 Leland extend 

6 Visitacion extend 

7 

B Headend 

9 

10 Raymond Extend 

11 Raymond Extend 

12 Outlet 

13 

14 

15 

16 Visitacion extend 

17 Visitacion extend 

18 Leland extend 

19 Headend 

20 Headend 

21 

22 Outlet 

U/S NODE D/S NODE X-SECT SHAPE 

182043 35453 78 CIRC 

30738 182043 78 cmc 

252050 AOl-1020 144 CIRC 

252052 30738 78 CIRC 

259796 259797 15 CIRC 

259809 259808 15 CIRC 

259802 259797 18 . ciRC 

2598.01 259802 12 CIRC 

259803 259802 18 CIRC 

' 
259799 259803 18 CIRC 

259798 259799 15 CIRC 

259806 30738 36 CIRC 

259807 259806 36 CIRC 

259808. 259807 30 CIRC 

259810 259808 30 CIRC 

259811 259810 24 CIRC 

259797 259811 24 CIRC 

259795 259796 15 CIRC 

259813 259815 15 CIRC 

259814 259815 15 CIRC 

259815 259817 15 CIRC 

259817 182043 15 CIRC 

Visitacion Valley and Sunnydale system 

EXAMPLE ONLY - DO NOT USE FOR RESULTS 

LENGTH . SLOPE SITE CFS FT/S MGAL STATE U/SRIM D/S RIM U/S INV D/S INV U/S FB ·D/S FB Q' 

295 0.35 146.5 6.1 8.420 0.61 12.0 7.9 -5.8 -6.9 11.1 7.3 268.6 

273 0.35 158.0 7.6 8.220 0.48 10.0 12.0 -4.9 -5.8 8.9 11.1 268.4 

3099 0.19onnectlons 377.8 3.2 7.030 1 6.4 7.0 -19.5 -25.5 1000.3 8.3 1026.3 

180 0.35 140.3 7.9 7.870 0.41 8.3 10.0 -4.3 -4.9 7.2 8.9 ' 300.5 

227 0.44 West 8.3 6.2 0.090 0.4 27.0 26.2. 20.5 19.5 2.3 5.4 4.3 

58 1.38 --0.1 -1.0 0.000 0.5 20.2 22.1 13.0 12.2 6.5 8.4 7.6 

278 3.06 7.2 9.8 0.070 0.3 35.9 . 26.2 28.0 19.5 7.2 5.4 18.4 

131 0.38 West o.o -0.4 0.000 0.3 36.0 35.9 28.5 28.0 7.3 7.2 2.2 

48 1.04 7.2 6.5 0.070 0.3 36;7 35.9 28.5 28.0 7.3 7.2 10.7 

124 0.4 West 7.3 4.6 0.070 0.3 38.9 36.7 29.0 28.5 8.6 7.3 6.7 

140 0.79 West 0.0 -0.5 0.000 0.4 36.5 38.9 30.1 29.0 6.2 8.6 5.8 

53 15.72 West 31.1 25.2 0.350 0.1 12.0 10.0 6.8 -4.9 4.5 8.9 264.4 

319 1 West 31.3 . 9.3 0.350 0.2 20.5 12.0 10.0 . 6.8 9.0 4.5 66.8 

230 0.96 27.1 8.9 0.300 0.2 22.1 20.5 12.2 10.0 8.4 9.0 40.2 

184 0.98 21.0 8.3 0.220 0.2 24.6 22.1 14.0 12.2 9.3 8.4 40.6 

91 0.55 West ~1.0 6.7 0.220 0.3 25.8 24.6 14.5 14.0 9.3 9.3 16.8 

273 1.83 West 21.4 10.5 0.220 0.3 26.2 25.8 19.5 14.5 5.4 9.3 30.6 

163 . 0.31 West -1.1 -1.1 0.000 0.4 26.2 27.0 21.0 20.5 1.4 2.3 3.6 

116 0.86 East 5.1 5.5 0.100 0.3 16.8 20.9 13.0 12.0 2.9 8.0 6.0 

69 1.44 East 3.7 6.1 0.070 0.3 22.0 20.9 13.0 12.0 8.4 8.0 7.8 

277 3.43 East 8.7 10.5 0.170 0.3 20.9 12.0 12.0 2.5 8.0 8.8 12.0 

20 5.11 East 8.7 12.2 0.170 0.3 12.0 . 12.0 2.5 ·5.8 8.8 11.1 14.6 
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Shrestha, Bimayendra 

From: 
Sent: 

Webster, Leslie [LWebster@sfwater.org] 
Wednesday, June OS, 2013 08:21 

To: Petrick, Molly; Jurosek, Marla; Eickman, Kent; Lee, Wallis; Todd Adair; Howard Pearce; 
Steven Huang; jdallosta@bkf.com; Shrestha, Bimayendra 

Cc: Lesk, Emily 
Subject: RE: Schlage Locke Sewer Issues 

Hello All, 

Here is a summary of the next steps from our meeting yesterday (June 4, 2013 at SFPUC): 

• The development team will provide DPW Hydraulics with their proposed sewer mains, nodes, 

and catchment boundaries. DPW Hydraulics will include it in modeling analysis, and share the hydraulic 

analysis with the development tea~ to help facilitate the selection and design of discharge locations. It is 

expected that during the analysis, there may be some back-and-forth to come up with the best solution. 

The modeling analysis and back and forth is expected to take 3 weeks following Hydraulics receipt of the 

system information. {Please follow up with Wallis and/or Bimu as needed re this analysis) 

• The development team will follow up with an infrastructure plan for SFPUC review and 

comment. This IP will include the discharge location as well as the an overland flow analysis and updated 

stormwater management proposal. 

•. The development team will also follow up with more information how the IP will relate to the 

Development Agreement, which is planned to go before the Bos in iuly or August. 

Best regards, 

Leslie 

Leslie Webster 

(415) 554-3459 

lwebster@sfwater.org 

-Original Appointment-
From: Petrick, Molly 

· Sent: lhursday, May 30, 2013 3:33 PM 
To: Petrick, Molly; Jurasek, Marla; Webster, Leslie; Eickman, Kent; Lee, Wallis; Conf, 525GG, 10th Fl - Spring Valley; 
Security Desk, 525GG; Todd Adair; 'Howard Pearce'; 'Steven Huang'; Lesk, Emily 
Cc: Shrestha, Bimayendra · 
Subject: Schlage Locke Sewer Issues 
When: Tuesday, June 04, 2013 12:30 PM-1:30 PM (GMT-08:00) Pacific Time (US & canada). 
Where: SFPUC - 525 Golden Gate Ave, Spring Valley Conference Rm (10th Floor) 

1 
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ENGfNEERS I SURVEYORS / PLANNERS 

Date: 06/07/13 BKFNo.: 

To: Wallis Lee, SFDPW - Hydraulics 
Bimayendra Shresthli, SFDPW - Hydraulics 

Copies To: Marla Jurasek, SFPUC · 
Molly Petrick, SFPUC 
Kent Eickman, SFPUC 
Steven Huang, UPC 
Chun Pong Ng, UPC 
Howard Pearce, UPC 
James Dallosta, BKF 

From: Todd Adair, BKF 

255 Shoreline Drive, Suite 200 
Redwood City, California 94065 

(650)-482-6300 (Tel) 
(650) 482-6399 (Fax) 

MEMORANDUM 

20070090 

Subject; Schlage Lock Site - Preliminary Hydrology Model 

Wallis /Bimo 
Thank you again for meeting with us earlier this week to review the revised Schlage Lock 
development and discuss the combined sewer system proposed for the project 

Based on our meeting we have attached our Preliminary Hydrology Model for the stormwater 
runoff in the proposed combined sewer system. As discussed, our model is based on the 
Rational Method. This provides a conservative stormwater flow rate leaving the site. We wit! 
develop a Dynamic Model for the project once we begin the final designs for the site and 
anticipate the flow volumes will be reduced using this method. · 

We anticipate your model will take into account the pre-existing conditions for the site. We have 
included our preliminary model for the pre-existing condition as well. This is based on the 
existing site being almost 100% impervious prior to the remediation activities on the site. 
Although we do not have record drawings for the utility systems that were once serving the site, 
the existing grades indicate the site drained to the southeast corner and connected to the 78-inch 
combined sewer main. We have included a conceptual layout for the existing stormwater 
system. Based on our model results, the existing flow from the site is approximately 41.3 cfs. 

Based on our preliminary model results, the proposed project will discharge 23.2 cfs at the main 
proposed connections point (Outfall West), and 75 cfs at the secondary discharge point (Outfall 
East). Combined this is a decrease of 10.3 cfs from the existing condition. 

2312 



We have attached our model results as Table I - Hydrology and Table 2 - Hydraulics as well as 
the exhibits for the existing and proposed conditions. It is our understanding you will add this 
information into your model for the 78-inch combined sewer main and determine if the flow 
from the site can be accommodated in the combined sewer system. 

Please let us know if yo:u have any questions or need any additional information. 

2313 
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SCHLAGE LOCK INFRASTRUCTURE PLAN 

DRAFT 

APPENDIX C: 
CONCEPTUAL POTABLE WATER 

AND SANITARY SEWER DEMANDS 
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Conceptual Potable Water and Sanitary Sewer Demand Calculations 
Schlage Lock Redevelopment- San Francisco, CA 

Domestic Water Demand 

Use Living Unlts111 Size Ill Load 1'1 Avg. Dally Demand Avg. Dally Demand 
(SF/Usel 

1-bedroom Condo 697 102 gpd/unlt 
2-bedroom Condo 849 lZS god/unlt 
3-bedroom Condo 133 140 god/unit 
Retail 43,700 150 god/1000 SF 
Cultural 0 150 gpd/1000 SF 

TOTALS 1679 

Fire Water Demand1121 

Construction Type s1 .. 1•1 Largest Floorl•I Fire Flow Demand161 

Square Footage151 · 
(SF) (SF/Use) (SF) (gpm) 

Type I 33,471 100,413 3SOO 
Type 1118 orV-8 181,560 37,064 18i,560 8000 

TOTAL FIRE DEMANDl'I 

Irrigation Demand1'' 
Acreage1101 I Unit Demand I Irrigation Period I Irrigation .Frequency I Cycle Length 

I (acre-ft/ a cre/yrJ (months) r (cvcles/day) I I minutes) 
2.il 31 SI Bl 20 

TOTAL IRRIGl\TION DEMAND 

(gpd) 
71,094 

106,125 
18,620 
6,555 

0 

202,394 

Avg Dally Demand171 
w/50% CFC Reduction 

(gpm) 
1,750 
4,0DD 

4,000 

Avg. Dally Demand 
Cgom) 

84 

84 

(gpm) 

192300 
576900 
615407 

~ I TOTAL AVERAGE DAILY WATER DEMAND (GPM)\ 4,2261 
....... 
O'> Notes 

Living Unit numbers and square footages are based on values provided by UPC. 
1- bedroom (2005 unit demands) and Retail/Office Loads are based on thevalues provided In the Visitacion Valley Redevelopment Program 
Draft EIR, dated 06/03/08. 2-bedroom and 3-bedroom units assume 2.5 persons and 2.B persons per unit, respectively, at 60 gpd/person, 
per the August 2006 "Projected Water usage for 9AWSCA Agencies" Tech Memo by URS. 

3 Building Size for Construction Types are based on values provided by UPC on 03/18/09. 
4 Square footage of largest floor Is based on values provided by UPC on 03/18/09. 

Fire flow square footages a[e based on the 2013 California Fire Code (CFC) Section 8104. For Type IA and 18, fire flow areas are 
based on the area of the three largest consecutive floors (CFC 9104,3). 
Demands are calculated per CFC Table 9105.1. 
Per CFC 910S.2, a reduction of up to 75% In the fire flow demand, as approved, Is allowed when the building Is provided with fire 
sprinklers. This calculation assumes both that the building will be sprinklered and that a 50% reduction will be approved. 
Irrigation Demand assumes that the site Is watered every day for a 5 month period. In addition, It Is assumed that the green 
areas will be Irrigated In B cycles for an Individual cyde length of 20 minutes during the 5 month Irrigation period. 
Total Fire Demand Js the larger of the demands for the two difference construction types. In this case,.the 4000 gpm demand 

for the Type 1119 or V-B construction Is .the larger and Is the assumed fire demand In this document. 
10 Acreage Is loosely based on the landscaped areas Identified In the site plan provided by GlS In Aprll 2014. 
11 Domestic Water Demands are average dally demarid and are not peaked: 
12 Fire Demands provided are based on the California Fire Code requirements. MEP or Fire Sprinkler consultant to confirm 

If additional fire water demand or pumping systems are required for Internal building fire sprinkler systems. 
13 Sanitary sewer demand loads are based on a 95% return on water use. 
14 Assumed a peaking factor of 3 based on Industry standards. Peaking factor Is applied to the Average Dry Weather Flow (ADWF) to calculate 

Peak Dry Weather Flow (PDWF) 
15 Peak Wet Weather Flow (PWWF) = PDWF + l&I. 1&1 ls asusmed to be .003 els/acre per SF Subdivision Code. Area of this phase Is ~3.26 acres, 

Date: 5/16/2014 

49 

74 
13 

5 
0 

141 

Sanitary Sewer Demand 

Avg. Dally Demand Load 1" 1 ADWF PDWF 1141 

(els) Ids) (els) 
0.110 96.9 gpd/unlt 0.104 0.313 

0.164 11B.75 gpd/unlt o.m 0.468 
0.029 133 gpd/unlt 0.027 0.082 
0.010 142.5 gpd/1000 SF 0.010 0.029 
0.000 142.5 gpd/1000 SF 0.000 0.000 
0.313 0.297 0.892 

I PWWF (CFS) 1" 11 0.8921 

Page: 1of1 
K:\MAIN\2007\070090\06 Design Information - Reports\D Water System\ Water Demand Memo\14_0424_Water-Sewer Demands.xlsx 
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RESOLUTION .NO. 1-2009 

Adopted February 3, 2009 

ADOPTING ENVIRONMENTAL FINDINGS AND A STATEMENT OF 
OVERIUDING CONSIDERATIONS PURSUANT TO THE 

CALIFORNIA ENViRONMENTAL QUALITY ACT FOR THE 
VISITACION VALLEY REDEVELOPMENT PROGRAM; 

YJSITACION V ALtEY REDEVELOPMENT SURVEY AREA 

BASIS FOR RESOLUTION 

1. The Redevelopment Agency of the City and County of San Francisco ("Agency'), 
the Planning Departmen~ ("Planning Department"), the Mayor's Office, and other 

2. 

3. 

· City Departments have been working on a plan to transfonn the vacanf Schlage 
Lock Site into a new transit-oriented community, support revitalization of the 

-· commercial corridors along Leland A venue and Bayshore Boulevard, provide 
new community facilities for the Visitacion Valley neighborhood, and encourage 
.infill development, via the proposed Visitacion Valley Redevelopment Program. 

On Jnne 7, 2005, t.he San Francisco Board of Supervisors established the 
Visitacion y alley Redevelopment Survey Area (Resolution No. 424-05): 

·On November 6, 2006, the San Francisco Planning Commission ("Planning 
Com.mission") approved the.Visitacion Valley Preliminary Plan (Motion No. 
17340). . 

4. The Agency has prepared a proposed Visitacion Valley Redevelopment Plan for 
the Visitacion Valley Redevelopment Survey Area (''Redevelopment Plan"). 

· 5. The proposed Redevelopment Plan would create an approximately 46-acre 
Visitacion Valley Redevelopment Project Area (''Project Area"), consisting of the 
former Schlage Lock factory and surrounding industrial properties ("Schlage 
Lock Site") and the neighborhood commercial conidors along Leland A venue and 
Bayshore Boulevard. · 

· 6. As p~ of the proposed Visitacion Valley Redevelopment Program, the Agency 

7. 

· and the Planning Department has prepared the Visitacion Valley Schlage Lock 
Design for Development ("Design for Development") for the Project Area, which 
provides an urban design framework plan and specific development controls and 
design guideline~ for the Project Area. 

The Design for Development is a_companioq document to the Redevelopment 
Plan. The Redevelopment Plan establishes Goals and Objectives and basic land 
use standards for the Project Area. The Design for Development provides 
legislated development rE'.quirements and specific design recommendations that 
apply to all developments within Zone 1 of the Project Area. 

2317 



RESOLUTION N0.19163 

Hearing Date: June 5, 2014 

CASE NO. 2006.1308EMTZW 

Visitacion Valley/Schlage Lock 

of Mitigation Measure 8-lA as recommended by SFMTA staff would not result in any new 

significant impacts or in a substantial increase in severity of the impacts as already 
identified in the FEIR; and 

e. With these proposed modifications to the mitigation measures as well as the modifications 

previously made by the SFRA Commission and Planning Commission when they rejected 
certain other mitigation measures as infeasible in their CEQA Findings, this Commission 
finds that the impacts of the project would be substantially the same as identified in the 
FEIR. 

I hereby certify that the Planning Commission ADOPTED the foregoing Resolution on June 5th, 2014. 

AYES: Wu, Fong, Antonini, Borden, Hillis, Moore,_Sugaya 

NAYS: 

ABSENT: 

ADOPTED: June Sth, 2014. 

SAN FRANCISCO 
PLANNING DEPARTMENT 
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Jonas P. Ionin 
Commission Secretary 
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8. The Agency shall utilize the Design for :Oevelopment, along with the 
Redevelopment Plan in consideration of entitlements of future developments in 
Zone 1, and will follow the design review.procedure described therein. 

9. The environmental effects of the proposed Visitacion Valley Redevelopment 
Program ("Proj ecf'), including the Redevelopment Plan and Design for 
Development for the-Project Area, have been analyzed in the environmental 
documents, which are described in Resolution No. 157-2008. Copies of the 
environmental documents are on file with the Agency. 

10. On December 16, 2008, the Agency Connnission adopted Resolution No. 157-
2008, certifying the Final Environmental Impact Report ("FEIR.'1 for the Project 
as adequate, accurate, and objective and in compliance with the California 
Environmental Quality Act (California Public Resources Code Sections 21000 et 
seq.)("CEQA") and the CEQA Guidelines (14 California Code of Regulations 
Sections 15000 et seq.). At its meeting on December 18, 2008, the ~lanning 
Commission also certified the FEIR ~otion No. 17789). 

11. The Pianning Department and Agency prepared Findings, as required by CEQA, 
regarding the alternatives, mitigation measures, and significant environmental 
impacts analyzed in the FEIR, and overriding considerations for approving the 
proposed Project, including all of the actions listed in Attachment A hereto, and a 
proposed Mitigation Monitoring and Reporting Program, attached as Exhibit 1 to 
Attachment A~ which material was made available to the public and this Agency 
Commission for its review, consideration, and action. 

RESOLUTION 

ACCORDINGLYIT IS RESOLVED by the Redevelopment Agency of the City and 
County of San Francisco that: · · 

1. The Agency Commission certified the FEIR as adequate, accU.rate, and objective, 
and reflecting the independent judgment of the Agency in Resolution No. 157-
2008. 

2. The Agency Commission has reviewed and considered the FEIR and he;reby · 
adopts the Findings attached hereto as Attachment A, including its Exhibit 1, and 

3. 

incorporates the same herein by this reference. . 

The Agency Commission finds, based on substantial evidence in light of the· 
whole record, that: (a) approvals of the actions before it related to 
implementation of the Project will not require important revisions to the FEIR as 
there are no new significant environmental effects or substantial increases in the 
severity of previously identified sigi;rificant effects; (b) no new information of 
substantial importance to the Project has become available that would indicate: 
(i) the Project or the approval actions will have significant effects not discussed in 

2319 
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the FEffi..; (ii) significant environmental effects will be substantially more severe;· 
(iii) mitigation measures or alternatives found not feasible that would reduce.one 
or more significant effects have become feasible, or (iv) mitigation measures or· 
alternatives that are considerably different from those iri the FEIR would 
substantially reduce one or more significant effects on the environment. 

APPROVED AS TO FORM: 

es B. Morales 
gency General Cotln8el 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

Executive Summary 
Initiation of Planning Code, Zoning Map, and General Plan 

Amendments 

Date: 
Case No.: 
Project Address: 
Zoning: 
Proposed Zoning: 
Height/Bulk: 
Block/Lot No.'s: 

Staff Contact: 
Reviewed by: 
Recommendation: 

INTRODUCTION 

HEARING DATE: MAY 8, 2014 

May 1, 2014 
2006.1308EMTZ 

Visitacion V alley/Schlage Lock 
M-1 

Visitacion Valley Special Use District 
40-X&55-X 

AB 5066B I 003, 004, 004a, 005, 006, 007, 008, 009; AB 5087/003, 003a, 004, 
005; AB 5099/014; AB 5100/ 002, 003,007,010 AB 5101/006, 007; AB 5102 
I 009, 010; AB 5107/001, 003, 004, 005; AB 6233/048, 055; AB 6248/002, 
045; AB 6249/001, 002, 002A, 016, 017, 018, 019, 020, 021, 022, 023, 024, 
025, 026, 027, 028, 029, 030, 031, 032, 033, 034, 035, 036; AB 6308/001, 

OOla, OOld, 002, 002b, 003; 6309B/001, 002, 018. 
Claudia Flores - (415) 558-6473 Claudia.Flores@sfgov.org 
Joshua Switzky- (415) 558-6815 Joshua.Switzky@sfgov.org 
Initiate Amendments to the General Plan. 

The Planning Department, in collaboration with the Office of Economic and Workforce Development, 

and several other City agencies, presents the amendments and updates to the Visitacion Valley I Schlage 
Lock Development Project. This represents the culmination of many years of collaboration with Universal 

Paragon Corporation, the property OWner and project sponsor, as well as with Visitacion Valley 
residents, business owners, workers and stakeholders~ towards a plan for reuse of the long-vacant 

Schlage Lock site into a vibrant, transit-oriented mixed use development that will be model of 
sustainability. The plan calls for the creation of 1,679 new residential units, a mid-sized grocery store, 

and other ground floor neighborhood retail on the Schlage site. Of particular note is that in addition to 
the 15% affordable housing requirement, all of the market-rate units developed on the site are also 
expected to be affordable to middle income families based on the prevailing market affordability of the 

neighborhood. It also includes three new neighborhood parks of different sizes, the extension of the 
Visitacion Valley street grid throughout the Schlage Lock property, and integrates the commercial 
backbone of the community, Leland Avenue, into the site. 

The draft Resolution and action before the Planning Commission is for initiation of amendments to the 
General Plan. The Initiation Package is intended to provide the Commission with all the documentation 

necessary to initiate the necessary amendments to implement the Visitacion Valley I Schlage Lock 
Development Program. Initiation does not involve a decision on the substance of the amendments; it 

www.sfplanning.org 
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Transmital Materials .CASE NO. 2006.1308 £MTZW 
Sch I age Lock Development Program 

authorized the Planning Director to "take such actions and make such changes as deemed 

necessary and appropriate to implement this Commission's recommendation of approval and to 
incorporate recommendations or changes from the SF Municipal Transportation Agency Board, 

the SF Public Utilities Commission and the Board of Supervisors, provided that such Changes do 
not materially increase any obligations of the City or materially decrease any benefits to the City 
contained in the Development Agreement." 

Since the Development Agreement will be presented and approved by various other City boards 
and commissions, including the Public Utilities Commission, the Recreation and Parks 
Commission, the County Transportation Authority Board, and the San Francisco Municipal 

Transportation Agency Board, and these policy bodies may make subsequent changes, the final 
Development Agreement will be added to the file at the conclusion of these approvals and before 
the Board of Superv~sors takes its action. 

If you have any questions or require further information please do not hesitate to contact me. 

cc: 
Ken Rich, Office of Workforce and Economic Development 
Supervisor Malia Cohen 

Attachments: 
Planning Commission Executive Summary for Case No. 2006.1308EMTZW 
Planning Commission Development Agreement Resolution No. 19164 
Planning Commission Text, Map, and General Plan Amendments Resolution No. 19163 
with/CEQA findings exhibits 
Addendum to the Environmental Impact Report 
Draft Ordinance: Planning Code and Zoning Map Amendments 
Draft Ordinance: Development Agreement 
Visitacion Valley/Schlage Lock Guiding Documents: Design for Development, Open Space & 
Streetscape Master Plan 

SAN FRANCISCO . 
PLANNING DEPARTMENT 
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Transmital Materials CASE NO. 2006.1308 !;MTZW 
Schlage Lock De'velopment Program 

Key provisions of the Development Agreement (DA) include: 
• 15 year term 
• Vested right to develop for the term of the DA 
• Requirement to commence Phase 1 within a specified time period 
• Requirement that Phase~ include a full-service grocery store 
• Requirement that Developer provide the following key community benefits 

o 15% Inclusionary Housing with most or all on-site 
o Parks 
o New streets and sidewalks designed to a high standard, including pedestrian 

connectivity from the Visitacion Valley neighborhood to the Bayshore Caltrain 
station 

? Complete restoration of the Historic Office Building on .the site with at least 25% 1 . 

of space devoted to community-oriented uses 
o Payment of Visitacion Valley Community Facilities and Infrastructure Fee 
o Payment of a "Transportation Fee Obligation'' on all uses (notably residential) not 

currently subject to the Transportation Development Impact Fee (TIDF) 
• In recognition of the loss of almost $50 million in tax increment subsidy to the project with . 

the demise of Redevelopment, the DA includes the following forms of public subsidy: . 
o $2.9 million in-kind credit on Visitacion Valley Community .facilities and 

Infrastructure Fee, in recognition that the project is providing o~en space and 
restoring the historic Office Building 

o $5.3 million in-kind credit against the Transportation Fee Obligation in 
recognition that the project is providing a variety of major improvements to the 
street and pedestrian network 

o Acquisition by the Department of Recreation and Parks of one or two of the 
project's open spaces (still under negotiation) 

o $1.5 million in Transportation support funding subsidy from MTA 
o $2 million in Proposition K funds from the Transportation Authority_ 

The Visitacion Valley/Schlage Lock Project is also accompanied by and implemented through four 
additional documents to guide future development at the Schlage site: the Visitacion Valley/Schlage 
Lock Design for Development, the Visitacion Valley!Schlage Lock Open Space and Streetscape Master Plan, 
the Visitacion Valley/Schlage Lock Infrastructure Plan (exhibit to the DA), and a Transportation Demand 
Management Plan (exhibit to the DA). 

The Planning Commission certified the Final Environmental Impact Report (EIR) for the Project 
on December 18, 2008, through Motion No. 17790. The Planning Department published an EIR 
Addendum on May 29th, 2014 and on June 5, 2014 the Planning Commission adopted CEQA 
findings related to the project. · 

At the· June Sth hearing, the Commission voted to recommend approval with proposed 

modifications of the proposed Ordinances, accompanying Plan documents, and draft 

Development Agreement. Please find attached documents relating to the Commission's action. 

Subsequent to the Commission's action, the City continued negotiations with the Project Sponsor 

to revise the draft Development Agreement consistent with the Commission's resolution which 
SAN FFIANCISCO 
PLANNING DEPARTMENT 
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.SAN FRANCISCO ···,-_ · ~- ,~r '~i_·:c:,~vr~.,~-~::_ 
. : ~-~ ~ ·~,~':;C ~1 

PLANNING DEPARTM.~~-17 -0 ,_'' Cl· . ! p 

__ A~-----··-· 
June 16th, 2014 

Ms. Angela Calvillo, Clerk 
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 2006.1308.I;;MTZW 
Visitacion Valley/Schlage Lock Development Program 
BOS File No: J110i.fl.f g, IYOli9'(pending) 
Planning Commission Recommendation: Approval with Modifications 

Dear Ms. Calvillo, 

On June, 5th 2014 the San Francisco Planning Commission (hereinafter "Commission") conducted 
a duly noticed public hearing at a regularly scheduled meeting to consider the proposed 

· Ordinances for Planning Code and Zoning Map Amendments and for a Development Agreement 
associated with the Schlage Lock Development Program. The Ordinance to amend the General 

Plan, and associated Planning Commission Resolutions, was transmitted under separate cover on 
·June 9th, 2014. 

The proposed Ordinances under this transmittal include the following amendments: 

Planning Code Amendments 
Update Planning Code Section 249.45 - the "Visitacion Valley/Schlage Lock Special Use District, 
which would: 

• allow for the development of 1,679 housing units and up to 46,700 sqtiare feet of retail; 
• establish key controls that supersede the underlying zoning such as parking, and 

prohibiting and allowing certain uses; 
• establish that development in the SUD is regulated by the Visitacion Valley/Schlage Lock 

Design for Development document and the Open Space and Streetscape Master Plan as adopted 
and periodically amended by the Planning Commission, except for those controls 
specifically enumerated in the SUD; . 

• establish a process for phase and project design review, approval and the consideration of 
modifications to the controls of the SUD and the Design for Development Controls and 
Guidelines, including public notification and hearings; and 

• sunset the 2009 Redevelopment Plan 

Zoning Map Amendments . 
• Arrlend ZlO to designate the new Mixed Use General (MUG) zoning for Zone 1 (parcels 

owned by the project sponsor in the Schlage Lock site,) of the project site; and 
• Amend Zoning Map ITTlO to reclassify the height limits within the project site according 

to the proposed project. 

www .sfp!a nning. org 

2324 

1650 Mission St. 
Suite 400 
San Francisco, 
CA 94103-2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 



Executive Summary 
Hearing Date: May 8, 2014 

CASE NO. 2006.1308EMTZ 
Visitacion '(alley/Schlage Lock 

merely begins the required notice period, after which the Commission may hold a hearing and take 
action on the proposed amendments and related actions. 

The proposed General Plan Amendments pertammg to this :initiation hearing are part of a larger 
package of changes that will be presented to the Planning Commission for approval at a future public 
hearing. At such hearing, the Planning Commission will consider the General Plan amendments as well 
as related Planning Code and Zoning Map Amendments, the Development Agreement, the Design for 
Development, the Open Space and Streetscape Master Plan as well an Infrastructure Master Plan and a 
Transportation Demand Management Plan. The Mayor and Supervisor Cohen introduced the related 
components to the Board of Supervisors on Tuesday, April 29, 2014. No initiation action is required for 
the other actions related to approving the project, ; any actions related to CEQA will follow at the time 

of approvals. 

REQUIRED COMMISSION ACTIONS AT THIS HEARING 

The following actions are requested from the Commission at this hearing: 

1) Approve resolution initiating amendments to the General Plan. By formally initiating the process 
of making amendments to the General Plan the Commission directs staff to begin a required 20-day 
notice period and to calendar an approval hearing after the required 20-day period has run. Notice of 
the approval hearing will be published in the newspaper and mailed to residents and property owners 
within 300 feet of all exterior boundaries of the plarining area, as required by section 306.3 of the 
Planning Code. Please note that by initiating these amendments today, the Commission does not make 
any decision regarding the substance of the proposals. It retains full rights to accept, reject or modify 
any and all parts of the proposed ordinance and the Visitacion Valley I Schlage Lock proposals at such 
future hearing. 

2) Calendar the proposed hearing date for approval and adoption. Staff proposes that the date for 
final approval and adoption of amendments and related actions be set for June 5, 2014, as a regular 
calendar item. The project requires presentations at several City Commissions, Committees and Boards 
and it is critical the project meets this date. 

3) Review the requested future commission actions. In order to develop the Schlage Lock site and 
plan for other improvements to the Visitacion Valley neighborhood, the Planning Commission will be 
asked to consider a number of actions at the hearing on June Sth.. Requested future actions that the 
Planning Co:inmission must consider are described further at the end of this case report. ' 

PROJECT BACKGROUND 

The Schlage Lock Company operated from the 1920's to 1974 and it was one of the City's largest 
employers. The Ingersoll Rand Corporation acquired the Schlage Lock Company in 1974 and operated 
the plant until 1999, when it closed down the plant and relocated manufacturing operations. The 20 
acre site has been vacant since 1999. After Home Depot proposed to develop a retail store on the vacant 
Schlage site in 2000- a proposal that met with community opposition - the Board of Supervisors 
imposed interim zoning controls, sponsored by then Supervisor Sophie Maxwell, on the site to 
encourage the long-term planning of the site. Residents of Visitacion Valley then partnered with City 
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agencies and the Universal Paragon Corporation to develop a plan for the reuse and revitalization of 
this critical site in their community. Several years of analysis and an extensive community planning 

process concluded in 2009 with the adoption of a Redevelopment Plan, zoning changes and a detailed 

Design for Development to guide change on the site. Since City adoption of the Plan, the former 
Visitacion Valley Citizens Advisory Committee (CAC) had continued to meet to discuss and comment 
on various aspects of the Plan's implementation and to provide comments to the project sponsor as it 
continued to implement the plans for the Schlage Lock site. 

However, the demise of Redevelopment. Agency in early 2012, and the loss of public funding that 
accompanied it, required reopening the plans for the site. City staff, along with the project sponsor, re

initiated efforts to move transformation of Schlage forward beginning with a community meeting on 
October 13th 2012. The Planning Department partnered with the Mayor's Offic~ of Economic and 
Workforce Development and the community to evaluate the project's feasibility, to look at tools which 

can help move the project forward, and to make the necessary legislative changes to foster the site's 
transformation. The proposed amendments to the 2009 documents and the new Development 
Agreement are the results of that effort. 

Project Location I Present Use 
The Visitacion Valley/Schlage 
Lock site is located in · the 
southeast quadrant of San 
Francisco, immediately north of 
the San Francisco I San Mateo 

County Line and the City of 
Brisbane in San Mateo County. To 
the west of the Special Use 
District, are McLaren Park, the 
Sunnyvale HOPE-SF site and the 
Excelsior and Crocker Amazon 
districts; to the east of the site lie 

Highway 101, Little Hollywood, 
Executive Park, Candlestick and 

t 

Bayview Hunters Point neighborhoods; and the Bayshore Caltrain station lies near the Southeast corner 
of the site. The 20-acre site is currently zoned M-1 (Industrial) District and 40-X Height and Bulk 
Districts. Demolition of the Schlage factory buildings has taken place. With the exception of the old 

office building and plaza at Bayshore Boulevard and Blanken A venue, the site is currently vacant. Since 
2009 the entire site has undergone active groundwater and soil vapor remediation due to its former 
industrial use. 

The Special Use District (SUD) includes two zones: Zone 1, composed of the Schlage Lock industrial 

site, located at the southern border of San Francisco where Bayshore Boulevard converges with Tunnel 
A venue; and Zone 2, composed of the segments of the west side of Bayshore Boulevard and the existing 
Leland A venue adjacent to the Schlage Lock site. 
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PROPOSAL: AMENDMENTS TO THE ADOPTED 2009 PLAN & IMPLEMENTING DOCUMENTS 

The proposed Amendments would: 
(1) Amend the Planning Code (introduced by the Mayor and the Board) to: 

• Update Planning Code Section 249.45 - the "Visitacion Valley/Schlage Lock Special Use 
District, which would: 

o allow for the development of 1,679 housing units and up to 46,700 square feet of new 
retail; 

o establish key controls that supersede the underlying zoning such as parking, and 
prohibiting and allowing certain uses; 

o establish that development in the SUD is regulated by the Visitacion Valley!Schlage Lock 
Design for Development document and the Open Space and Streetscape Master Plan as 
adopted and periodically amended by the Plamring Commission, except for those 
controls specifically enumerated in the SUD; 

o establish a process for phase and project design review, approval and the consideration 
of modifications to the controls of the SUD and the Design for Development Controls and 
Guidelines, including public notification and heari:rlgs; and 

o sunset the 2009 Redevelopment Plan 

(2) Amend the Zoning Maps (introduced by the Mayor and the Board) as follows: 
• Amend ZlO to designate the new Mixed Use General (MUG) zoning for Zone 2 (the Schlage 

Lock site) of the project site; and 
• Amend Zoning Map HrlO to reclassify the height limits within the project site according to the 

proposed project. 

(3) Amend the General Plan as follows 
• Urban Design Element map - Urban Design Guidelines for Height of Buildings (Map 4) and 

Urban Design Guidelines for Bulk of Buildings (Map 5) to reference the Visitacion 
Valley/Schlage Lock Special Use District replacing the references to the 2009 Redevelopment 
Area Plan; 

• Commerce and Industry Element maps - Generalized Commercial and Industrial Land Use 
Plan (Map 1), Generalized Commercial & Industrial Density Plan (Map 2), Residential Service 
Areas of Neighborhood Commercial Districts and U5es (Map 4), and Generalized 
Neighborhood Commercial Land Use and Density Plan (Map 5) to replacing the references to 
the 2009 Redevelopment Area Plan and instead reference the Visitacion Valley/Schlage Lock 
Special Use District 

• Transportation Element map - Vehicular Street Map (Map 6) to replace references to the 
Redevelopment Area Plan and instead reference the Special Use District. 

The Visitacion Valley/Schlage Lock Project also necessitates approval by the Planning Commission and 
the Board of Supervisors of a Development Agreement, accompanied by and implemented through 
four additional documents to guide future development at the Schlage site: the Visitacion Valley!Schlage 
Lock Design for Development, the Visitacion Valley!Schlage Lock Open Space and Streetscape Master Plan, the 
Visitacion Valletj!Schlage Lock Infrastructure Plan, and a Transportation Demand Management Plan. 
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• The Design for Development (D4D) provides a design framework for transforming the 
Schlage Lock site into a walkable neighborhood and for creating strong connections to the 
existing Visitacion Valley community. It prescribes controls for land use and urban design 
controls and guidelines for open spaces, streets, blocks and individual buildings. The design 
guidelines also apply to Zone 2 of the SUD. 

• The Open Space and Streetscape Master Plan establishes schematic designs for new 
parks, open space and streets on the Schlage Lock site. It includes material palettes, as well as 
planting, lighting, stoJ;Jll.water, public art and furnishing plans. 

• The Infrastructure Plan establishes an outline for anticipated site-wide improvements to all 
street and public rights-of-way, underground utilities, and grading. 

• The Transportation Demand Management Plan provides a combination of land use, 
infrastructure improvements, and supporting programs to increase the likelihood of shifting 
transportation modes away from driving alone. It includes measures which mitigate 
environmental impacts and additional measures pursuant to the Development Agreement.. 

• The Development Agreement establishes the terms and responsibilities for the 
development of the Schlage Lock Site and provision of community benefits~ 

The project proposes to construct up to 1,679 new residential units, provide new commercial and retail 
services, provide new open spaces, new infrastructure an within the development site to be built in a 
phases. New buildings on the site would range in height from 57 feet to 86 feet. 

As envisioned and planned in the original Plan, neighborhood-serving retail would be constructed as 
part of the proposed Project and concentrated near the extension of Leland Avenue and close to 
Bayshore, along which the T-Third rail line runs. Each block surrounds or is within l/,f mile of a planned 
open space. A new grocery store, new streets, infrastructure and other amenities (e.g. sustainable 
features, pedestrian improvements.) would also be provided on the Project Site. Infrastructure 
improvements would include the installation of sustainable features, such storm water management. 
The project sponsor is required to provide two publicly accessible open spaces. A third park, on an 
adjacent site owned by the Peninsula Corridor Joint Powers Board (Caltrain), is also planned. In 
addition to these new parks, the Project would provide significant additional open space in the form of 
private or semi-private open space areas such as outdoor courtyards, roof decks, and balconies. 

As noted, the documents before the Commission are not a new Plan or wholesale revisions. The 
amendments build on the existing 2009 plans to ensure feasibility while maintaining livability to make 
sure that the 20-acre site is revitalized comprehensively. The site plan and guiding documents have 
b . d" thfll eenrevise 1Il e o owmg ways: 

·• ISSUE 
. 

CHANGE . . ·• .. .. . 

Increased heights From 45' -85' to 55' -86'. 

Increased density From 1,250 units to 1,679 units. 

Modified parks location See map exhibit 4 - to accommodate a phase 1 
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Updated design controls and building 
standards 

Adjusted parking 

Proposed new zoning 

Proposed review processes and ongoing 
community participation 
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Reduced from 105,000 square feet to 46,700 square feet 

Amended to account for new location of parks and taller 
heights on the site, as well refined design controls, such as 
required ground floor frontages, setbacks and massing 
breaks to deliver high-quality urban design and livability 
while ensuring project feasibility 

Increased parking allowance on the grocery use to ensure 
its success; and flexibility to provide car-share on-street or 
near key uses such as transit nodes and retail. 

Proposed to rezone to Mixed Use General zoning from 
industrial/M-1 to make the zoning consistent with the 
planned uses for a mixed-use, primarily houS:ing 
development. 

Proposed review process for formula retail, including 
public review, to attract anchor retail tenants; and to 
support the' success of new retail ap.d of the existing Leland 
neighborhood-commercial corridor. 

Proposed process for phase and project design review, 
approval, and consideration of modifications to the 
controls of the SUD and the Design for Development Controls 
and Guidelines including public notification and hearings. 
Ongoing community input and participation through: 

• pre- and post-application meetings in Visitacion 
Valley for phase applications; 

• pre-application meetings in Visitacion Valley and 
notification/comment period for building permits; 

• annual meeting in Visitacion Valley to program 
impact fees and for project. sponsor to deliver 
progress report 

• post-application meeting for design review of two 
parks, to demonstrate incorporation of community 
feedback into park designs 

Completed related documents I actions · • General Plan, Planning Code and Zoning Map 
Amendments 

• Development Agreement 
• Transportation Demand Management Plan 
• Final Open Space and Streetscape Master Plan 
• Final Infrastructure Master Plan 
• Revised Design for Development document 
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Key Terms of the Development Agreement 

The Project is being reviewed for approval through a Development Agreement (DA) by and between 

the City and County of San Francisco and Visitacion Valley LLC. The Development Agreement is a 

contract between the City and the Developer that provides greater security and flexibility to both the 

City and Developer, and results in gre.ater public benefits in exchange for certainty. Development 

Agreements are typically used for large-scale projects with substantial infrastructure investment and 

multi-phase build outs. The draft Development Agreement is attached and a detailed summary of the 

DA will be distributed to the Commission under separate cover. A list of key provisions is below: 

· • 15 year term 

• Vested right to develop for the term of the DA 

• Requirement to commence Phase 1 within a specified time period 

• Requirement that Phase 1 include a full-service grocery store 

• Requirement that Developer provide the following key community benefits 

o 15% Inclusionary Housing with most or all on-site (100% of housing on this site, 

.including the market-rate units, is expected to be affordable to middle income families 

based on the prevailing market affordability of the neighborhood.) 

o Parks 

o New streets and sidewalks designed to a high standard, including pedestrian 

connectivity from the Visitaci9n Valley neighborhood to the Bayshore Cal train station. 

o Complete restoration of the Historic Office Building on the site with at least 25% of 

space devoted to community-oriented uses 

o Payment of Visitacion Valley Community Facilities and Infrastructure Fee 

o Payment of a "Transportation Fee Obligation'' on all uses (notably residential) not 

currently subject to the Transportation Development Impact Fee (TIDF). 

• In recogilltion of the loss of almost $50 million in tax increment subsidy to the project with the 

demise of Redevelopment, the DA includes the following forms of public subsidy to the 

project: 

o $2.9 million in-kind credit on Visitacion Valley Community Facilities and 

Infra.Structure Fee, in recognition that the project is providing open space and restoring 

the historic Office Building 
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o $5.3 million in-kind credit against the Transportation Fee Obligation in recognition that 

the project is providing a variety of major improvements to the street and pedestrian 
network 

o Acquisition by the Department of Recreation and Parks of one or two of the project's 
open spaces (still under negotiation). 

o $1.5 million in Transportation support funding subsidy from MTA 

o $2 million in Proposition K funds from the Transportation Autl10rity 

ENVIRONMENTAL REVIEW 

The proposed resolution to initiate amendments to the General Plan has been determined not to be a 
project under the California Environmental Quality Act (CEQA) Section 15378(b)(5) of the CEQA 
Guidelines. 

On December 18, 2008, the Planning Commission and the former San Francisco Redevelopment 
Commission certified the Final Environmental Impact Report (FElR) for the Project. At that time the 
Commission adopted CEQA findings and mitigations. As a result of the changes to the site plan, an 
Addendum was prepared to analyze the potential impacts. The Addendum concludes that, since 

certification of the FElR, no changes have occurred in the proposed project or in the circumstances 
under which the project would be implemented that ·would cause new significant impacts or a 
substantial increase in the severity of impacts identified and analyzed in the FEIR, and that no new · 
information has emerged that would materially change the analyses or conclusions set forth in the EIR. 
The Modified Project would not necessitate implementation of additional or considerably different 
mitigation measures than those identified in the FEIR All necessary CEQA findings and documents 
will be available in the Department's case reports for hearings where action on the project will be taken. 

HEARING NOTIFICATION REQUIREMENTS (FOR PROPOSED APPROVALS HEARING) 

On or after June 5th 2014, the Planning Corn:qrission will take an action to recommend approval to the 
Board on the proposed amendments. Below are the notification requirements for such action: 

TYPE. 
REQUIRED REQUIRED .·. ACTUAL. ACTUAL 

PERIOD NOTICE DATE .. NOTICE DATE · PERIOD .. 

Oassified News Ad 20 days May15 May14 22 days 

Posted Notice NIA NIA NIA NIA 

Mailed Notice 10 days June24 May14 22 days 

PUBLIC OUTREACH & ENGAGEMENT 

The 2014 revisions to the Design for Development are the result of ari. extensive public engagement 

process. A series of focused public workshops was held between October 2012 and March 2014. In 
addition to four public workshops attended by residents, business owners and members of the public, 
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the process included periodic open meetings with an Advisory Body - a group of former CAC 
members serving in an advisory role and helping to facilitate the transition in accordance with the 
original Redevelopment Area vision. Planning Department staff led the public process in collaboration 
with staff from the Office of Economic Development, and the project sponsor. Other City departments 
also participated in the public meetings. A list of the topics of the four major public meetings is 
provided below. 

• Meeting 1: Post-Redevelopment Update, Community Priorities, Phase 1 Goals - October 12, 2012 

• Meeting 2: Potential Funding Strategies & Site Plan Changes - January 12, 2013 

• Meeting 3: Final Site Plan Revisions & Leland Greenway Programming - May 18, 2013 

• Meeting 4: Development Agreement Overview - March 22, 2014 

It should be noted that public engagement will continue. Implementation of the specific phases of 
development and public improvements are subject to additional community review, including pre
application and post-application meetings, official notification, annual meetings by the City to program 
the impact fees collected, and annual progress reports by the developer as specified by the Special Use 
District and described in the DA a11d D4D. 

BASIS FOR RECOMMENDATION 

The Department believes the Commission should initiate the amendments to the Planning Code, 
Zoning Maps and General Plar,i necessary to implement the Visitacion Valley/Schlage Lock Project so 
that the project may move forward after many years of planning, and so that it may recommend 
approval or disapproval of the Ordinances to the Board of Supervisors at a future hearing. 

RECOMMENDATION: Approval to Initiate the General Plan Amendments 

Exhibits: 
Exhibit 1 - Draft Initiation Resolution 
Exhibit 2 - Draft Ordinance to Amend the General Plan 
Exhibit 3 - Draft Mayor and Board Resolution Urging the Planning Commission to Initiate. and 
Consider Amendments to the General Plan 
Exhibit 4 - Revised Park locations map 
Exhibit 5 - Draft Ordinance to Approve Development Agreement 
Exhibit 6 - Development Agreement 
Exhibit 7 - Draft Ordinance to Amend the Planning Code and the Zoning Map 
Exhibit 8 - Visitacion Valley/Schlage Lock Design for Development 
Exhibit 9 - VisitacionValley/Schlage Lock Open Space and Streetscape Master Plan 
Exhibit 10 - Visitacion Valley/Schlage Lock Infrastructure Plan (forthcoming) 

Exhibit 11 - Visitacion Valley/Schlage Lock Transportation Demand Management Plan (included as 
Exhibit J to the Development Agreement) 
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Amendments to the Planning Code, Zoning Maps; and 

General Plan, and Approval of a Development Agreement 
HEARING DATE: JUNE 5, 2014 

Date: 
Case No.: 
Project Address: 
Zoning: 
Proposed Zoning: 
Height/Bulk: 
Proposed Height: 
Block/Lot No. 's: 

Staff Contact: 
Reviewed by: 
Recommendation: 

INTRODUCTION 

May 29, 2014 
2006.1308EMTZW 
Visitacion V alley/Schlage Lock 
M-1, Visitacion Valley Special Use District 
MUG, Visitacion Valley Special Use District 
40-X&55-X 
Varies 45-X to 85-X 
AB 5066B / 003, 004, 004a, 005, 006, 007, 008, 009; AB 5087/003, 003a, 004, 
005; AB 5099/014; AB 5100/ 002, 003,007,010 AB 5101/006, 007; AB 5102 
I 009, 010; AB 5107/001, 003, 004, 005; AB 6233/048, 055; AB 6248/002, 
045; AB 6249/001, 002, 002A, 016, 017, 018, 019, 020, 021, 022, 023, 024, 

025, 026, 027, 028, 029, 030, 031, 032, 033, 034, 035, 036; AB 6308/001, 
OOla, OOld, 002, 002b, 003; 6309B/001, 002, 018. 

Claudia Flores - (415) 558-6473 Claudia.Flores@sfgov.org 
Joshua Switzky- (415) 558-6815 Ioshua.Switzky@sfgov.org 
Approval of: (1) Development Agreement; (2) Planning Code Text & 
Amendments; (3) General Plan Map Amendments; and (4) related 

documents with proposed modifications. 

On May 8, 2014 the Planning Commission adopted a Resolution to Initiate amendments to the City's 
General Plan. The Mayor and Supervisor Cohen introduced related components - a Development 
Agreement Ordinance, a Planning Code and Zoning Map Ordinance and relevant documents 
incorporated by reference - to the Board of Supervisors on Tuesday, April 29· 2014 and referred them to 
the Commission. The proposed amendments that are the subject of today's approval actions regarding 
the Schlage Lock Project were contained in an Initiation Package and presented to the Commission at 
the Initiation Hearing as well as made available to the public one week in advance of that hearing. The 
Initiation Package provided the Commission with all the documentation necessary to take action at this 

approval hearing on the proposed amendments and related actions that are necessary to implement the 
Visitacion Valley I Schlage Lock Development Program. 

Subsequent to the Commission's May 8th initiation action, notice of the approval hearing was published 

and mailed to all affected property owners and tenants, as required by the Planning Code. 

The Planning Commission is considering the General Plan amendments as well as related Planning 
Code and Zoning Map Amendments, approval of the Development Agreement, the Design for 

www.sfp!anning.org 
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Development, the Open Space and Streetscape Master Plan, Infrastructure Master Plan and a 

Transportation Demand Management Plan. 

This case report includes the following key sections: 1) A summary of the actions the Commission is 
considermg at this hearmg; and 2) a list of all substantive changes, some of which are in response to 
input from the Cominission and the public received since that hearing, to the May 8, 2014 Initiation 
Packet materials. 

Attached to this report are also draft approval resolutions and documents not previously included in 
the May 8, 2014 Initiation Package. 

AMENDMENTS & APPROVALS 

The proposed amendments and approval actions would: 

(1) Amend the Planning Code (introduced by the Mayor and the Board) to: 
• Update Planning Code Section 249.45 - the "Visitacion Valley/Schlage Lock Special Use 

District, which would: 
o allow for the development of 1,679 housing units and up to 46,700 square feet of new 

retail; 

o establish key controls that supersede the underlying zoning such as parking, and 
prohibiting and allowing certam uses; 

o establish that development ill the SUD is regulated by the Visitacion Valley!Schlage Lock 

Design for Development document and the Open Space and Streetscape Master Plan as 

adopted and periodically amended by the Planning Commission, except for those 
controls specifically enumerated in the SUD; 

o establish a process for phase and project design review, approval and the consideration 
of modifications to the controls of the SUD and the Design for Development Controls and 

Guidelines, mcluding public notification and hearmgs; and 

o sunset the 2009 Redevelopment Plan 

(2) Amend the Zoning Maps (introduced by the Mayor and the Board) as follows: 
• Amend ZlO to designate the new Mixed Use General (MUG) zoning for Zone 1 (the Schlage 

Lock site) of the project site; and 

• Amend Zoning Map HTlO to reclassify the height limits within the project site according to the 
proposed project. 

(3) Amend the General Plan as follows: 

• Urban Design Element map - Urban Design Guidelines for Height of Buildings (Map 4) and 
Urban Design Guidelines for Bulk . of Buildings (Map 5) to reference the Visitacion 

Valley/Schlage Lock Special Use District replacing the references to the 2009 Redevelopment 
Area Plan; 

• Commerce and Industry Element maps - Generalized Commercial and Industrial Land Use 
Plan (Map 1), Generalized Commercial & Industrial Density Plan (Map 2), Residential Service 

Areas of Neighborhood Commercial Districts and Uses (Map 4), and Generalized 

Neighborhood Commercial Land Use and Density Plan (Map 5) to replacing the references to 

SA~ FRANClSCO 
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the 2009 Redevelopment Area Plan and instead reference the Visitacion Valley/Schlage Lock 
Special Use District. 

• Transportation Element map - ·Vehicular Street Map (Map 6) to replace references to the 
Redevelopment Area Plan and instead reference the Special Use District 

• Land Use Index - conforming amendments. 

(4) Make environmental findings, Planning Code Section 302 findings and findings of consistency with 
the General Plan and the Priority Policies of the Planning Code Section 101.1. 

(5) The Visitacion Valley/Schlage Lock Project also necessitates approval of a Development Agreement 
by the Planning Commission and the Board of Supervisors, (6) accompanied by and implemented 
through four additional documents to guide future development at the Schlage site: the Visitacion . 

Valley/Schlage Lock Design for Development, the Visitacion Valley!Schlage Lock Open. Space and Streetscape 

Master Plan, the Visitacion Valley/Schlage Lock Infrastructure Plan, and a Transportation Demand 

Management Plan. 

The Way It Is Now: 

The existing Visitacion Valley/Schlage Lock Special Use District references the Redevelopment Plan and 
the 2009 Design for Development Document. The loss of Redevelopment necessitates revisions to the 
adopted documents. 

The Way It Would Be: 

The proposed Ordinances would modify the General Plan, Planning Code and Zoning Maps to 
reference the updated and new documents and procedures to implement the Visitacion Valiey/Schlage 
Lock Development Project; and would approve the Development Agreement - the contract which 
spells out the City's and Developer's obligations. 

REQUIRED COMMISSION ACTIONS AT THIS HEARING 

The following actions are requested from the Commission at this hearing: 

1. Adopt a resolution recommending approval with modification to the Board of Supervisors of 
thi:; · Schlage Lock Development Project Development Agreement, in order to approve Schlage 
Lock's Development Program. 

2. Adopt a resolution recommending approval with modifications to the Board of Supervisors 
of the Ordinances amending the Planning Code, including the Zoning Maps, and the 
General Plan, and related implementation documents, in order to approve the Schlage Lock 
Development Program. Recommend modifications to the Ordinances as part of the 
Commission's resolution. 
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ISSUES & CONSIDERATIONS: PROPOSED CHANGES SINCE INITIATION HEARING 

The following is an outline of the recommended substantive revisions to the Ordinances and 
supporting documents that are proposed for discussion by the Commission for recommendation to the 
Board based on Commission and public comments. All comments were thoroughly revi~wed and 
considered by staff. Staff recommends the Commission recommend all the following substantive 
changes to the Ordinances and supporting documents as part of the Commission's resolution 
recommending approval .to the Board. There are additional non-substantive technical and typographic 
corrections and clean up that are being made to the various related documents that do not necessitate 
action or discussion by the Commission. 

Issue Document Change 

Zoning and height Ordinance • Remove 2 parcels - The ordinance erroneously 
changes Amending the included 2 parcels owned by two property owners, 

Planning Code and other than the project sponsor, (specifically, 
Zoning Map Assessor's Blocks and Lots 5087-004 and 5087005) for 

rezoning to MUG and for height reclassification. 
Rezoning of those two parcels will trail, if 
appropriate, after discussions with the property 
owners. These properties are already located within 
the existing Special Use District. 

Post-application Ordinance • Correct language: This is to be a required meeting not 
meeting requirement Amending the an optional one. 
for parks Planning Code and 

Zoning Map 

Post-application Ordinance • Add language: Post-application meetings will also be 
meeting requirement Amending the required for building/site permit applications, not just 
for buildings/site Planning Code and Phase Applications. 
permits Zoning Map 

Design guideline, for Design for • Add a design guideline for retail signage to minimize 
commercial signs Development size and number of signs and place them in locations 

that are compatible with the surrounding aesthetic 
and architecture. 

Accessibility of Open Space and • Add language that design of sidewalks may be 
sidewalks Streetscape Master adjusted and will comply with City and ADA policy. 

Plan 

Phase Application Development • Section 3.4.4. (establishes the Phase Application 
review Agreement review process) edit to specify time for staff review of 

applications and for post-application meetings, which 
should be required not optional. 
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Issue Document 

Permit Application Development 
review Agreement 

City's contributions Development 
Agreement 

Publicly accessibility Development 
of parks in Agreement 
perpetuity 

Missing exhibits Development 
Agreement 

Transportation Development 
Demand Agreement 
Management (TDM) 
Plan 
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Change 

• Section 3.8.3 (establishes other City agency review for 
individual permit applications) edit to specify time 
for Recreation and Parks Department review of 
applications. 

• Section 4.1 (Costa-Hawkins Rental Housing Act) add 
detail consisting of a list of the City's contributions to 
the Project. 

• Section 6.15 (addresses the public accessibility of the 
parks) add a section to establish the project sponsor's 
obligation to record Notices of Special Restriction on 
the parks to ensure they will remain publicly 
accessible in perpetuity. 

Various exhibits were still incomplete in the initiation 
packet, these are now complete and include: 
- Exhibit C - List of Community Improvements 

- Exhibit G - Phase Application Checklist 

- Exhibit I - Mitigation Measures and l'v1JV1RP 

- Exhibit L - Infrastructure Plan 

- Exhibit Q - Notice of Special Restrictions for 

Community Use Restrictions for Old Office Builciing 

- Exhibit R- Notice of Special Restrictions for Visitacion 

Park 

- Exhibit S- Notice of Special Restrictions for Leland 

Greenway Park 

• Language was added to Exhibit J (IDM Plan) to 
require the transit pass contribution amount to be 
revised in line with the Consumer Price Index. 

In addition, while the.DA is substantially complete there are items that City staff and the Developer are 
still negotiating and finalizing. The table below outlines those issues for discussion by the Commission. 
If the Commission agrees with the rough terms and potential changes, staff recommends the 
Commission recommend that the Board of Supervisors resolve all final terms as part of the 
Commission's resolution recommending Board approval. 
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Issue - Document Change under consideration 

Parcel mapping process; and 
infrastructure review, 
acceptance and city roles. 

Cost Cap Fire Suppression 
System 

fufrastructure Plan 

Development 
Agreement 

Development 
Agreement 

Development 
Agreement 

Final DPW Roles & Responsibilities -

Clarifying the parcel mapping process, 
clarifying the City's responsibility with 

regard to temporary improvements that 
may be made during the early stages of 
development, laying out conditions for the 
City's acceptance of infrastructure, and, 
spelling out the roles of various agencies in 
reviewing public improvements that fall 
under . DPW' s permitting jurisdiction, 
including DPW's powers with regard to 
public improvements that fall under DPW' s 
jurisdiction. 

- Cost Cap Fire Suppression System - The 
final DA brought before the Board of 
Supervisors may include additional 
language that limits the developer's cost 
obligation for an auxiliary or portable fire 
suppression system. SFPUC has engaged a 
technical consultant to study the expected 
cost of such a system, and SFPUC and the 
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project sponsor expect 
appropriate cost cap 
consultant's findings. 

to negotiate an 
based on the 

Exhibit L - Infrastructure Plan - The 
project sponsor and SFPUC are still in 
conversation about the preferred order for 
future technical reviews that SFPUC will 
have to perform following the development 
agreement's execution. The Infrastructure 
Plan may need to be revised slightly, 
depending on the agreement reach that 
SFPUC and the project sponsor reach. 
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process and terms of 
acquisition) 

ENVIRONMENTAL REVIEW 

Exhibit M 

CASE NO. 2006.1308EMTZW 
Visitacion Valley/Schlage Lock 

- Park Acquisition -

Negotiation is expected to be completed 
and terms finalized prior to the Board of 
Supervisors' consideration of the DA The 
attached memo lays out scope and 
structure of the acquisition process and 
terms. 

On December 18, 2008, the Planning Commission and the former San Francisco Redevelopment 
Commission certified the Final Environmental Impact Report (FEIR) for the Project. At that time the 
Commission adopted CEQA findings and mitigations. As a result of the changes to the site plan, an 
Addendum was prepared to analyze the potential impacts. The Addendum concludes that, since 
certification of the FEIR, no changes have occurred in the proposed project or in. the circumstances 
under which the project would be implemented that would cause new significant impacts or a 
substantial increase in the severity of impacts identified and analyzed in the FEIR, and that no new 
information has 'emerged that would materially change the analyses or conclusions set forth in the EIR. 
The Modified Project would not necessitate implementation of additional or considerably different 
mitigation measures than those identified in the FEIR. 

As part of the Addendum drafting process, the Planning Department consulted with San Francisco 
Municipal Transportation Agency ("SFMTA") who determined that certain :mitigation measures 
identified in the FEIR are not feasible as proposed and that no other feasible mitigation measures are 
available to address certain identified significant impacts. This determination is set forth in a letter from 
Frank Markowitz, SFMTA, to Andrea Contreras, Planning Department, dated March 28, 2014. The 
mitigation measures the SFMTA found to be infeasible as proposed in the FEIR are: Mitigation Measure 
8-lA as it applies to the intersections of Bayshore/Blanken, Bayshore/Arleta/San Bruno, and 
Tunnel/Blanken; Mitigation Measure 8-3 as it applies to the intersection of ·BayshoreNisitation; and 
Mitigation Measure 8-c7 as it applies to Bayshore/Sunnydale in the eastbound direction. 

As described in Chapter 8 of the FEIR, Impact 8-lA at Bayshore/Blanken and Bayshore/ Arleta/San 
Bruno, Impact 8-3 at BayshoreNisitacion, and Impact 8-7 at Bayshore/Sunnydale were found to be 
significant and unavoidable, even with implementation of Mitigation Measures 8-lA, 8-3, and 8-7 as 
proposed in the FEIR. For the reasons set forth in the March 28, 2014 letter, SFMTA would not 
implement Mitigation 8-lA at Bayshore/Blanken and Bayshore/Arleta/San Bruno, nor would it 
implement Measure 8-3 at the intersection of BayshoreNisitacion. No other feasible mitigation 
measures exist that would reduce the impacts at these intersections to less than significant levels. 
SFMTA additionally proposes to modify Mitigation 8-7 to remove the requirement for an additional 
eastbound lane at the intersection of Bayshore/S~ydale because it has determined this requirement is 
not feasible. Because these impacts were identified in the FEIR as significant and unavoidable, even 
with implementation of the mitigation measures that the SFMTA has now determined are infeasible, 
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elimination and modification of these mitigation measures as described would not result in any new 

significant intpacts or in a substantial increase in severity of the impacts as already identified in the 

FEIR. 

SFMTA has additionally recommended that Mitigation Measure 8-lA at the intersection of 
TunnelfBlanJ,;.en be modified to include intersection monitoring. The FEIR identified the impact at this 

intersection as less than si_gnificant with mitigation, and implementation of Mitigation 8-lA with this 
proposed modification would continue to reduce that intersection impact to less than significant. 

Modification of Mitigation Measure 8-lA as recommended by SFMTA staff would not result in any 
new significant impacts or in a substantial increase ill severity of the impacts as already identified in the 
FEIR. 

Additionally, the SFRA Commission and Planning Commission rejected certain other mitigation 
measures as infeasible when in their CEQA Findings adopted when they approved the project in 2009 
and 2008, respectively. Staff recommends adoption of the attached l\1MRP with all proposed 
modifications. 

PUBLIC COMMENT & UPCOMING HEARINGS 

Public comment will be taken at the Planning Commission hearing on June 5th 2014 and at subsequent 

adoption hearings at the Board of Supervisors and other necessary commissions. A schedule of 
hearings is on the project's website at http:Uvisvalley.sfplanning.org 

RECOMMENDATION & BASIS FOR RECOMMENDATION 

Staff recorrunends . that the Planning Commission approve the Development Agreement and 
recommend approval of the Gener31 Plan, Planning Code, and Zoning Map Amendments to the Board 
of Supervisors, with all of the proposed modifications discussed above. The associated Plan documents, 
including the Design for Development, the Open Space and Streetscape Master Plan, Infrastructure 
Master Plan and a Transportation Demand Management Plan are incorporated by reference a5 both 
exhibits to the Development Agreement and in some cases also referenced by the Planning Code. Staff 
also recommends approval of these documents with all of the proposed modifications discussed above. 

• The Department finds the requested actions to be necessary to implement the Visitacion 
Valley/Schlage Lock Project. 

• The Department finds the Project to be a beneficial development to the City - it would 
transform the site into a sustainable, transit-oriented development and include transportation 
improvements and new opens spaces among other community amenities. 

• The Department finds that continuing to have a long-vacant ·site is not beneficial to the 
community. The project would contribute to the strengthening the existing Leland Avenue 
Neighborhood Commercial Corridor by adding more residents and bringing additional 
investment into the community and. · 
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• The proposed project would result in increased rental and for-sale housing bf various sizes and 
income levels. 

• The proposed project establishes a detailed design review process for buildings and 
co:Qlillunity improvements. 

RECOMMENDATION: Approval of: (1) Development Agreement; (2) Planning Code Text 
& Amendments; (3) General Plan Map Amendments; and (4) 
related documents with proposed modifications. 

Exhibits: 
Exhibit 1 - Draft Planning Commission Resolution for Planning Code, General Plan and Zoning Map 

Amendments 
Exhibit 2 - SF Redevelopment Agency Resolution No. 1~2009 
Exhibit 3 - 2009 Planning Commission Motion No. 17790 
Exhibit 4 - 2009 CEQA Findings & Mitigation Monitoring and Reporting Program (MMRP) 

Exhibit 5 - Addendum to Enviro~ental Impact Report 
Exhibit 6 - Draft Planning Commission Resolution for Development Agreement Approval 
Exhibit 7 - Development Agreement Exhibits not previously included in May Slh Planning Commission 

Initiation Package: 
o Exhibit C - List of Commuriity Improvements 

o Exlubit G - Phas~ Application Checklist 

o Exhibit I - Mitigation MeaSUies and Revised MMRP 

o Exhibit L - Infrastructure Plan · 

o Exhibit Q- Notice of Special Restrictions for Community Use Restrictions for Old Office 

Building 

a Exhibit R - Notice of Special Restrictions for Visitacion_ Park 

o Exhibit S- Notice of Special Restrictions for Leland Greenway Park 

Exhibit 8 - Park Acquisition Overview Memo 

SAN fAANC1$C\I 
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Executive Summary Addendum . 
Amendments to the Planning Code, Zoning Maps, and 

General Plan, and Approval of a Development Agreement 
HEARING DATE: JUNE 5, 2014 

Date: 
Case No.: 
Project Address: 
Zoning: 
Proposed Zoning: 
Height/Bulk: 
Proposed Height: 
Block/Lot No. 's: 

June 3, 2014 
2006.1308EMTZW 
Visitacion V alley/Schlage Lock 
M-1!--Visita.cion Valley Special Use District 
MUG, Visitacion Valley Special Use District 
40-X &55-X 
Varies 45-X to 85-X 
AB 5066B I 003, 004, 004a, 005, 006, 007, 008, 009; AB 5087/003, 003a, 004, 
005; AB 5099/014; AB 5100/ 002, 003,007,010 AB 5101/006, 007; AB 5102 
/ 009, 010; AB 5107/001, 003, 004, 005; AB 6233/048, 055; AB 6248/002, 
045; AB 6249/001, 002, 002A, 016, 017, 018, 019, 020, 021, 022, 023, 024, 
025, 026, 027, 028, 029, 030, 031, 032, 033, 034, 035, 036; AB 6308/001, 
OOla, OOld, 002, 002b, 003; 6309B/001, 002, 018. 

Staff Contact: Claudia Flores - (415) 558-6473 Claudia.Flores@lsfgov.org 
Reviewed btj: Joshua Switzky- (415) 558-6815 Ioshua.Switzky@sfgov.org 
Recommendation: Approval of: (1) Development Agreement; (2) Planning Code Text & 

Amendments; (3) General Plan Map Amendments; and (4) related 
documents with proposed modifications. 

Note: This addendum to the case report illcludes some additions to the proposed changes to the project 
materials that are not included in the case report dated May 291h, 2014. These changes are also proposed 
for inclusion in the Commissions actions. Attached to this report are also updated draft approval 
resolutions that incorporate this additional set of substantive changes to the proposals. 

ADDITIONAL CHANGES TO THE PROPOSALS 

The proposed changes in the case report dated May 29th 2014 already included correcting the Planning 
Code & Zoning Map Ordinance to remove Assessor's Blocks and Lots 5087-004 and 5087-005 located in 
Zone 1 of the existing Special Use District from the proposed rezoning to MUG and from height 
reclassifications. The existing underly"ing zoning for these properties is and will remain M-1. The 
additional changes proposed in this addendum make the Design for Development (D4D), the Open 
Space & Streetscape Master Plan (OSSMP) and the Development Agreement (DA) all consistent with 
the unchanged zoning for these parcels. These changes will ensure that the documents continue to 
reflect the mix of uses and site plans shown for these properties in the existing D4D adopted in 2009. 
The D4D and the OSSMP documents were inadvertently changed, and the parcels accidentally included 
in the DA, through the more recent planning process which was focused on the Universal Paragon 
Corporation (UPC)-owned properties - the subject of the proposed Development Agreement. 

www.sfplanning.org 
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Any changes to the two above referenced parcels owned by two different property owners will trail, if 
appropriate, after further discussions with the property owners. Staff will bring proposed changes, if 
any, to the Planning Commission subsequent to those conversations. 

An additional change in the table below and the draft resolution is included based on community 
members' feedback. The proposal is to increase the minimum number of required City meetings in the 
community for the first two years of the duration of the Development Agreement for the community to 
better understand how implementation of the pieces of the project will take place and ensure the 
community has a role in the process. 

Issue Document Change 

Uses in parcels not Design for • Maintain the existing zoning and uses for sites not 
owned by Universal Development controlled by the Project Sponsor, including the 
Paragon Corporation inclusion of potential housing development in all of the 

document's maps for parcel 5087-004. Add explanatory 
language in the D4D that uses in that parcel are 
conceptual and will be refined following further 
planning & conversations with the property owner. 

Uses in parcels not Open Space and • Maintain the existing zoning and uses for sites not 
owned by Universal Streetscape controlled by the Project Sponsor, including the 
Paragon Corporation Master Plan inclusion of potential housing development in all of the 

document's maps for parcel 5087-004. Add explanatory 
language in the D4D that uses in that parcel are 
conceptual and will be refined following further 
planning & conversations with the property owner. 

Parcels not owned by Development • Remove references to parcels not owned by UPC. 
Universal Paragon Agreement Parcels not owned by UPC were erroneously included 
Corporation (UPC) (DA) in the recitals paragraph A and in Exhibit A. 

Community Development • Section 6.4 (addresses community participation in 
Participation Agreement allocation of impact fees) - The frequency of the City-

sponsored meetings shall be a minimum of twice a year 
for the first two years of the DA and a minimum of once 
a year thereafter. 

RECOMMENDATION & BASIS FOR RECOMMENDATION 

Staff recommends the Commission include these additional modifications as part of the Commission's 
resolutions recomrn~nding approval to the Board, as outlined in the May 29th 2014 case report. 

• The Department finds that leaving parcels Assessor's Blocks and Lots 5087-004 and 5087-005 
unchanged from their current designation and proposing that changes to these parcels, if any, 
should trail after further conversations with the property owners as the most appropriate 
course of action, 

SM; fl'IMiCISCO 
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RECOMMENDATION: Approval of: (1) Development Agreement; (2) Planning Code Text 
& Amendments; (3) General Plan Map Amendments; and (4) 

related documents with proposed modifications. 

Exhibits: 
Exhibit 1 - Amended Draft Planning Commission Resolution for Plannirig Code, General Plan and 
Zoning Map Amendments 
Exhibit 2 - Amended Draft Planning Commission Resolution for Development Agreement Approval 
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Planning Commission Resolution No. 19164 
Development Agreement 

Date: 
Project Name: 

Case Number: 
Staff Contact: 

Reviewed By: 

Recommendation: 

HEARING DATE: JUNE 5, 2014 

June3, 2014 
Schlage Lock Development Project 
W Case: Approve Development Agreement 
2006.1308EMTZW 
ClaudiaFlores 
Claudia.Flores@sfgov.org, 415-558-6473 
Joshua Switzky 
Joshua.Switzky@sfgov.org, 415-575-6815 
Approval with Modifications 

1650 Mission St 
Suite 400 
San Francisco. 
CA 94103-2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 

RESOLUTION APPROVING A DEVELOPMENT AGREEMENT BETWEEN THE CITY AND 
COUNTY OF SAN FRANCISCO AND VISITACION DEVELOPMENT, LLC., A CALIFORNIA 
LIMITED LIABILITY CORPORATION, FOR CERTMN REAL PROPERTY LOCATED IN THE 
SOUTHEAST CORNER OF SAN FRANCISCO AND GENERALLY BOUNDED TO THE NORTH B)'. 
BLANKEN A VENUE, TO THE EAST BY TUNNEL A VENUE, TO THE WEST BY BAYSHORE 
BOULEVARD, AND TO THE SOUTH BY THE SAN FRANCISCO I SAN MATEO COUNTY LINE, 
AND THE CITY OF BRISBANE, AND COMPRISED OF ASSESSOR'S BLOCKS AND LOTS 5107-001, 
5087-003A, 5100-002, 5102-009, 5087-003, 5101-006, 5100-003, 5099-014, 5101-007, AND 5100-010, 
ALTOGETHER CONSISTING OF APPROXIMATELY 20-ACRES AND COMMONLY KNOWN AS 
SCHLAGE LOCK, FOR A TERM OF FIFTEEN (15) YEARS AND MAKING FINDINGS UNDER THE 
CALIFORNIA ENVIRONMENTAL QUALITY ACT, GENERAL PLAN FINDINGS, AND FINDINGS 
PURSUANT TO PLANNING CODE SECTION 101.l(b). 

The Planning Commission (hereinafter "Commission") finds as follows: 

1. California Government Code Section 65864 et seq. authorizes any city, county, or city and county to 
enter into an agreement for the development of real property within the jurisdiction of the city, 
county, or city and county. 

2. Chapter 56 of the San Francisco Administrative Code sets forth the procedure by which any request 
for a development agreement will be processed and approved in the City and County of San 
Francisco. 

3. Visitacion Development, LLC ("Developer") owns the real property located in the City and County of 
San Francisco, California located on Assessor's Blocks and Lots 5107-001, 5087-003A, 5100-002, 5102-
009, 5087-003, 5101-006, 5100-003, 5099-014, 5101-007, and 5100,.010, altogether consisting of 
approximately 20 acres and commonly known as the Schlage Lock site (the "Project Site"). 

www.sfplanning.org 
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4. Mayor Ed Lee and Supervisor Malia Cohen introduced legislation for approval of a development 
agreement under Administrative Code-Chapter 56. They also introduced legislation to (a) amend the 
City's Visitacion Valley Schlage Lock Special Use District in the Planning Code, and (b) amend 

Zo~g Maps HTlO and ZNlO. On May 8, 2014, this Planning Commission initiated amendments to 
the City's Generi:il Plan to change relevant maps and the Land Use index. 

5. The Planning Commission (hereinafter "Commission") recommended approval of the 2009 Visitacion 
Valley/Schlage Lock Redevelopment Plan, Design for Development and related project documents at 
a regularly scheduled hearing on December 18, 2008 to the Board of Supervisors; and 

6. However, the demise of Redevelopment Agency in early 2012, and the loss of public funding that 
accompanied it, required reopening the plans for the site. City staff, along with the project sponsor, 
re-initiated efforts. to move transformation of Schlage forward beginning with a community meeting 
on October 131h 2012. The Planning Department partnered with the Mayot' s Office of Economic and 
Workforce Development and the community to evaluate the project's feasibility, to look at tools 

which can help move the project forward, and to make the necessary legislative changes to foster the 
site's transformation. The proposed amendments to the 2009 documents and the new Development 
Agreement are the results of that effort. 

7. The Developer is seeking to build up to 1,679 dweliing-units, up from 1,250 under the 2009 plan; and 
· up to 46,700 square feet of new retail, which is 58,300 square feet les_s than under the 2009 plan. The 
Project also seeks to create new neighborhood-serving amenities such as a grocery store, additional 

retail, new streets, pedestrian improvements and infrastructure; provide new parks/open space; and 
incorporate sustainable and green features throughout the site. Other key changes to the 2009 
approved project include an increase fu heights to accommodate the additional units; a 
reconfiguration of the location of the parks; a change to the underlying zoning; updates to controls 
_and design guidelines to address site changes; a process for phase and design review and 

modifications to the controls; and sun setting of the 2009 Redevelopment Plan. The Parties wish to 
ensure appropriate development of the Project Site. The Parties acknowledge that this Agreement is 
entered into in consideration of the respective burdens and benefits of the Parties contained in this 

Agreement. 

8. The Office of Economic and Workforce Development ("OEWD"), in consultation with the Planning 
Director, has substantially negotiated a development agreement for the Project Site, a copy of which 

is attached as Exhibit A (the "Development Agreement"). 

9. While the attached Development Agreement is substantially complete, there are items that City staff 

and the Developer are still negotiating, which items are highlighted in the table below. The 
Development Agreement must also be reviewed and approved separately by the Board of the San 

Francisco Municipal Transportation Agency, the San Francisco Public Utilities Commission and 
ultimately the San Francisco Board of Supervisors. These City commissions and the Board of 

Supervisors may propose or recommend additional changes to the Development Agreement 

subsequent to th:ls Commission reviewing and approving the attached Development Agreement. 
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The Commission has reviewed and is aware of the items below still under consideration and of 

the draft terms and agrees the Board will resolve and approve the final terms on_these issues_: 

Issue Document Change under consideration 

Items still in negotiation/ Development 

being completed: Cost Agreement 

Cap Fire Suppression 

System 

Items still in negotiation/ 

being completed: Pa~k 
Acquisition Terms (see 

attached memo with 

process and terms of 
acquisition) 

Development 

Agreement 

DA is substantially complete but there are items that 

staff and the Developer are still negotiating and 

finalizing, including: 

- Cost Cap Fire Suppression System - The final DA 

brought before the Board of Supervisors may include 

additional language that limits the developer's cost 

obligation for an auxiliary or portable fire suppression 

system. SFPUC has engaged a technical consultant to 

study the expected cost of such a system, and SFPUC 

and the project sponsor expect to negotiate an 

appropriate cost cap based on the consultant's findings. 

DA is substantially complete but there are items that 

staff and the Developer are still negotiating and 

finalizing, including: 

- Exhibit M - Park Acquisition - Negotiation is 

expected to be completed and terms finalized prior to 

the Board of Supervisors' consideration of the DA. The 

attached memo lays out scope md structure of the 

acquisition process and terms. 

10. Since publication of the Initiation Package a number of substantive changes and updates to the 

Development Agreement (DA) are necessary to be included. The Commission's recommended 

. modifications would clarify various issues, fix the inclusion of parcels not intended to be part of 

the DA, and specify terms and obligations that . were previously still under development or 

unclear. 

Specifically, the Commission recommends the following substantive changes and updates to the 

. Development Agreement: 

Issue Document Change 

Phase Application review Development 

Agreement 

SAN FRANCISCO 
PLANNING CIEPAATMENT 

• Section 3.4.4. (establishes the Phase Application 

review process) edit to specify time for staff review 

of applications and for post-application meetings, 
which should be required not optional. 
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Issue Document Change 

Permit Application review Development 

Agreement 

City's contributions Development 

Agreement 

Publicly accessibility of Development 

parks in perpetuity Agreement 

Missing exhibits 

Transportation Demand 
Management (IDM) Plan 

Parcels not owned by 

Universal Paragon 
Corporation (UPC) 

Community Participation 

SAN FRANCISCO 
PLANNING DEPAATMll!'.NT 

r 

Development 

Agreement 

Development 
Agreement 

Development 

Agreement 

Development 
Agreement 

• Section 3.8.3 (establishes other City agency review 

for individual permit applications) edit to specify 
time for Recreation and Parks Deparhnent review of 

applications. 

• Section 4.1 (Costa-Hawkins Rental Housing Act) add 
detail consisting of a list of the City's contributions 

to the Project. 

• Section 6.15 (addresses the public accessibility of the 
parks) add a section to establish the project sponsor's 
obligation to record Notices of Special Restriction on 

the parks to ensure they will remain publicly 
, accessible in perpetuity. 

Various exhibits were still incomplete in the 
initiation packet, these are now complete and 
include: 

Exhibit C - List of Community Improvements 
Exhibit G - Phase Application Checklist 
Exhibit I - Mitigation Measures and MMRP 

Exhibit L - Infrastructure Plan 
Exhibit Q - Notice of Special Restrictions for 
Community Use Restrictions-for Old Office Building 
Exhibit R - Notice of Special Restrictions for 

Visitacion Park 
- Exhibit S - Notice of Special Restrictions for Leland 

Greenway Park 

• Language wa5 added to Exhibit J (TOM Plan) to 
require the transit pass contribution amount to be 
revised in line with the Consumer Price Index. 

• Remove references to parcels not_ owned by UPC. 
Parcels not owned by UPC were erroneously 
included in the recitals (paragraph A) and in Exhibit 
A. 

• Section 6.4 (addresses community participation in 

allocation of impact fees) - The frequency of the City
sponsored meetings shall be a minimum of twice a 
year for the first two years of the DA and a minimum 
of once a year thereafter. 
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Issue - Document Change 

Clarification of DPW Roles Development 

and Responsibilities Agreement 

• Language was added· to clarify the parcel mapping 
process, the City's responsibility with regard to 
temporary improvements that may be made during 

the early stages of development, conditions for the 
City's acceptance of infrastructure, and the roles of 
various agencies in reviewing public improvements 
that fall under DPW' s permitting jurisdiction. 

11. The San Francisco Redevelopment Agency ("SFRA") Commission and this Commission certified a 
final environmental impact report ("FEIR") for the Visitacion Valley Redevelopment Program, 
Planning Department File No. 2006.1308E, on, respectively, December 16, 2008 and December 18, 
2008. The project analyzed in the FEIR was for redevelopment of an approximately 46-acre project 
area in San Francisco's Visitacion Valley neighborhood, extending on both sides of Bayshore 

Boulevard roughly between Sunnydale Avenue and Blanken Avenue and along the Leland Avenue 
commercial corridor. The project was intended to facilitate re-use of the Project site, revitalize other 
properties along both (east and west) sides of Bayshore Boulevard, and help revitalize the Leland 

Avenue commercial corridor. 

12. After certification of the FEIR, both the SFRA Commission and this Commission took certain 
approval actions, including approving the Redevelopment Plan and amendments to the General Plan, 
the Planning Code, and the Zoning Maps, among other actions, and in so doing, adopted findings 
under the California Environmental Quality Act ("CEQA"), including fiitdings rejecting proposed 
prpject alternatives and certain mitigation measures as infeasible and adopting a statement of 

overriding consideration, and adopted a mitigation monitoring and reporting program. These 
findings were made in SFRA Commission Resolution No. 1-2009, adopted on February 3, 2009, and 
Planning Commission Motion No. 17790, adopted on December 18, 2008 ("CEQA Findings"). This 
Commission hereby incorporates by reference as though fully set forth herein these findings, copies 

of which are on file with the Commission Secretary. 

13. When California eliminated its Redevelopment Agencies in February, 2012, the City _initiated new 
efforts to move forward with the development of the Project Site in light of reduced public funding 

and jurisdictional change. Thus, the proposed project design was revised with respect to the Project 
Site, and these modifications were analyzed in an Addendum to the FEIR prepared by the Planning 
Department and are now before this Commission for approval. 

14. This Commission .has reviewed the FEIR and the Addendum and hereby finds that since certification 
of the FEIR, no substantial changes have occurred in the· proposed project or in the circumstances 
under which the project would be implemented that would cause new significant impacts or a 
substantial increase in the severity of impacts previously identified and analyzed in the FEIR, and 

that no. new information of substantial importance has emerged that would materially change the 
analyses or conclusions set forth in the FEIR. The Project would not necessitate implementation of 

additional or considerably different mitigation measures than those identified in the FEIR. 
Accordingly, the Addendum was properly prepared. 
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15. Since certification of the FEIR, the San Francisco Municipal Transportation Agency ("SFMT A") has 

determined that certain mitigation measures identified in the FEIR are not feasible as proposed and 
that no other feasible mitigation measures are available to address certain identified significant 

impacts. This determination is set forth in a letter from Frank Markowitz, SFMTA, to Andrea 
Contreras, Planning Department, dated March 28, 2014. This document is available for review in Case 
File No. 2006.1308£ at the Planning Department, 1650 Mission Street, Suite 400, San Francisco, and is 

hereby incorporated by reference. The mitigation measures the SFMT A found to be infeasible as 
proposed in the FEIR are: Mitigation Measure 8-lA as it applies to the intersections of 

Bayshore/Blanken, Bayshore/Arleta/San Bruno, and Tunnel/Blanken; Mitigation Measure 8-3 as it 
applies to the intersection of Bayshore/Visitation; and Mitigation Measure 8-7 as it applies to 
Bayshore/Sunnydale in the eastbound direction. 

16. As described in Chapter 8 of the FEIR, Impact 8-lA at Bayshore/Blanken and Bayshore/Arleta/San. 

Bruno, Impact 8-3 at Bayshore/Visitacion, and Impact 8-7 at Bayshore/Sunnydale were found to be 
significant and unavoidable, even with implementation of Mitigation Measures·8-1A, 8-3, and 8-7 as 

·proposed in the FEIR. For the reasons set forth in the March 28, 2014 letter, SFMTA would not 
implement Mitigation 8-lA at Bayshore/Blanken and Bayshore/Arleta/San Bruno, nor would it 

implement Measure 8-3 at the intersection of Bayshore/Visitacion. No other feasible mitigation 
measures exist that would .reduce the impacts at these intersections to less than significant levels. 
SFMTA additionally proposes to modify Mitigation 8-7 to remove the requirement for an additional 

eastbound lane at the intersection of Bayshore/Sunnydale because it has determined this requirement 
is not feasible. This Commission finds that, because these impacts were identified in the FEIR as 
significant and unavoidable, even with implementation of the mitigation measures that the SFMT A 
has now determined are infeasible, elimination and modification of these mitigation measures as 
described here and in more detail in the March 28, 2014 letter would not result in any new significant 

impacts or in a substantial increase in severity of the impacts as already identified in the FEIR. 

17. SFMTA has additionally recommended that Mitigation Measure 8-lA at the intersection of 
Tunnel/Blanken be modified to include intersection monitoring. The FEIR identified the impact at 

this intersection as less than significant with mitigation, and implementation of Mitigation 8-lA with 
this proposed rn.odification would continue to reduce that intersection impact to less than significant. 
Thus, this Commission finds that, modification of Mitigation Measure 8-lA as recommended by 

SFMT A staff would not result in any new significant impacts or in a substantial increase in severity of 
the impacts as already identified in the FEIR. 

18. With these proposed modifications to the mitigation measures as well as the modifications 
previously made by the SFRA Commission and Planning Commission when they rejected certain 

other mitigation measures as infeasible in their CEQA Findings, this Commission finds that the 
impacts of the project would be substantially the same as identified in the FEIR. 

19. The Commission hereby finds, for the reasons set for in Resolution No. 19163 that the Development 
Agreement and related approval actions are, on balance, consistent with the General Plan including 
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Schlage Lock Development Project 

any area plans, and are consistent with the Planning Code Priority Policies of Planning Code Section 

101.l(b). 

20. The Director has scheduled and the Commission has held a public hearing as required by 

Administrative Code Section 56.4(c). The Planning Department gave notice as required by Planning 

Code Section 306.3 and mailed such notice on May 22, 2014, which is at least 10 days before the 

hearing to local public agencies as required by Administrative Code Section 56.8(b). 

21. The Planning Department file on this matter was available for public review at least 20 days before 

the first public hearing on the development agreement as required by Administrative Code Section 

56.lO(b). The file continues to be available for review at the Planning Department at 1650 Mission 

Street, 4th floor, San Francisco. 

IT IS HEREBY RESOLVED, that the Commission hereby adopts the Mitigation Monitoring and Reporting 

Program (MMRP), attached hereto as Exhibit B, which includes all proposed modifications; and be it 

FURTHER RESOLVED, that the Commission approves with modifications the Development Agreement, in 

substantially the form attached hereto as Exhibit A, which includes all proposed modification; and, be it 

FURTHER RESOLVED, that the Commission finds that the application, public notice, Planning 

Commission hearing, and Planning Director reporting requirements regarding the Development 

Agreement negotiations contained in Administrative Code Chapter 56 required of the Planning 

Commission and the Planning Director have been substantially satisfied in light of the over 14 public 

meetings held for the project and the two public informational hearings provided by Planning 

Department staff at the Planning Commission; and, be it 

FURTHER RESOLVED, that the Commission authorizes the Planning Director to take such actions and 

make such changes as deemed necessary and appropriate to implement this Commission's 

recommendation of approval and to incorporate recommendations or changes from the SFMTA Board, 

the SFPUC and/or the Board of Supervisors, provided that such changes do not materially increase any 

obligations of the City or materially decrease any benefits to the City contained in the Development 

Agreement attached as Exhibit A; and be it 

FURTHER RESOLVED, that on or before the date the_ Development Agreement becomes effective, and 

pursuant to Administrative Code Section 56.20(b), the Developer shall pay the City an amount equal to all 

of the City's costs in preparing and negotiating the Development Agreement, including all staff time for 

the Planning Department and the City Attorneys' Office, as invoiced by the Planning Director. 

I hereby certify that the Planning Commission ADOPTED the foregoing Resol ·on on Jpe 5th 2014. 

. ~ 
,, 

Jonas P. Ionin 

Commission Secretary 
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RESOLUTION N0.19164 
Hearing Date: June 51

h, 2014 

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

NAYS: NONE 

ABSENT: NONE 

ADOPTED: June Sth, 2014 
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SAN FRANCISCO 
PLANNING DEPARTM·ENT 

Planning Commission Motion No. 17790 

Hearing Date: 
Case No.: 
Project Title: 
Block/Lot: 

Project Sponsor: 
Staff Contact: 

December 18, 2008 

2006.1308E 
Visitacion Valley Redevelopment Program 
AB 5066B I 003, 004, 004a,005, 006, 007, 008, 009; AB 5087 /003, 003a, 004, 

005; AB 5099/014; AB 5100/ 002, 003, AB 5101/006, 007, 5102/009, 010, 
0007; AB 5102 / 009, 010; AB 5107/001, 003, 004, 005; AB 6237/ 048, 066; 
AB 6247/ 002, 003, 004, 005, 006, 007, 008, 009, 010, 011, 012, 013, 014, 015, 
016, 017, 018, 019, 042; AB. 6248/002, 008, 009, 010, 011, 012, 013, 014, 
015, 016, 017, 019, 020, 021, 022, 045; AB 6249/001, 002, 002A, 003, 012, 

013, 014, 015, 016, 017, 18, 019, 020, 021, 022, 023; AB 6250 I 001, 017, 
018, 019, 020, 021, 022, 023, 024, 028, 029, 030, 031, 034, 035, 036, 037; AB 

6251/ 001, 016, 17, 018, 019, 020, 023; AB 6252 I 036; AB 6308/ 001, 
OOlA, OOlD, 002, 0028, 003; AB 6309B I 001, 002, 018 

S. F. Redevelopment Agency, Planning Department 

Joy Navarrete- (415) 575-9040 
joy.navarrete@sfgov .oi:g 

1650 Mission St. 
Suite 400 
San Francisco, 
CA 94103-2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 

ADOPTING ENVIRONMENTAL FINDINGS (AND A STATEMENT OF OVERRIDING 
CONSIDERATIONS) UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT AND STATE 
GUIDELINES IN CONNECTION WITH THE ADOPTION OF THE VISITACION VALLEY 
REDEVELOPMENT PROGRAM ("PROJECT") LOCATED IN THE SOUTHEAST QUADRANT OF 
SAN FRANCISCO, IMMEDIATELY NORTH OF THE SAN FRANCISCO I SAN MATEO COUNTY 
LINE AND THE CITY OF BRISBANE IN SAN MATEO COUNTY, CONSISTING OF 46 ACRES 
BOUNDED TO THE NORTH AND WEST BY MCLAREN PARK AND THE EXCELSIOR AND 
CROCKER AMAZON DISTRICTS, TO THE EAST BY HIGHWAY 101, EXECUTIVE PARK AND 
BAYVIEW HUNTERS POINT 'NEIGHBORHOODS, AND TO THE SOUTH BY THE SAN 
FRANCISCO I SAN MATEO COUNTY LINE, AND THE CITY OF BRISBANE. 

Whereas, the Planning Department, the Lead Agency responsible for the implementation of the 
California Environmental Quality Act ("CEQA") has undertaken a planning and environmental review 
process for the proposed Visitacion Valley Redevelopment Program ("Project") and provided for 
appropriate public hearings before the Planning Commission. 

Whereas, The San Francisco Planning Department is seeking to implement the Visitacion Valley 

Redevelopment Program. A primary focus is the redevelopment of the vacant Schlage Lock property of 

approximately 20 acres along the east side of Bayshore Boulevard, bounded on the east by Tunnel 

Avenue, on the south by the City/County line, and on the west by Bayshore Boulevard; the Schlage Lock 

property is, designated as Redevelopment (sometimes "Zone l"). In addition, the implementation of 

such Redevelopment Program will revitalize properties along Bayshore Boulevard and assist in the 
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Motion No. 17790 
December 1 a, 2008 

CASE NO. 2006.1308E 
Visitacion Valley Redevelopment Program 

CEQA Findings 

background studies and materials, and additional information that became available, constitute the Final 
Environmental Impact Report ("FEIR"). 

Whereas, the Planning Commission, on December 18, 2008, by Motion No. 17786, reviewed and 
considered the FEIR and found that the contents of said report and the procedures through which the 

. FEIR was prepared, publicized, and reviewed complied with the provisions of CEQA, the CEQA 
Guidelines, and Chapter 31. 

Whereas, the Planning Commission by Motion No. XXXX, also certified the FEIR and found that 
the FEIR was adequate, accurate, and objective, reflected the independent judgment of the Planning 
Commission and that the Comments and Responses document contains no significant revisions to the 
DEIR that would have required recirculation under CEQA Guidelines Section 15088.5, and adopted 
findings of significant impacts associated with the Project and certified the completion of the FEIR for the 
Project in compliance with CEQA and the CEQA Guidelines. 

Whereas, the Planning Department prepared proposed Findings, as required by CEQA, 
regarding the alternatives, mitigation measures, and significant environmental impacts analyzed in the 
FEIR and overriding considerations for approving the Project, including all of the actions listed in Exhibit 
E-1 hereto, and a proposed mitigation monitoring and reporting program, attached as Exhibit 1 to Exhibit 
E-1, which material was made· available to the public and this Planning Commission for the Planning 
Commission's review, consideration, and actions. 

THEREFORE BE .IT RESOLVED, that the Planning Commission has reviewed and considered 
the FEIR and the actions associated with the Visitacion Valley Redevelopment Program and hereby 
adopts the Project Findings attached hereto as Exhibit E-1 i-ncluding a statement of overriding 
considerations, and the Mitigation Monitoring and Reporting Program. 

I hereby certify that the foregoing Motion was ADOPTED by the Planning Commission at its regular 
meeting of December 18, 2008. 

Jonas Ionin 
Acting Commission Secretary 

AYES: Commissioners Olague, Antonioni, Borden, Lee, Miguel, Moore, Sugaya 

NOES: None 

ABSENT: None 

ADOPTED: 12/18/2008 

ACTION: Adoption of CEQA Findings 

SAN FRANCISCO 
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VISITACION VALLEY REDEVELOPMENT PROGRAM 

CALIFORNIA ENVIRONMENTAL QUALITY ACT FINDINGS: FINDINGS OF · 
FACT, EVALUATION OF l\fiTIGATION MEASURES AND ALTERNATIVES, 

AND STATEMENT OF OVERRIDING CONSIDERATIONS 

SAN FRANCISCO PLANNING COMMISSION 
AND 

SAN FRANCISCO REDEVELOPMENT COMMISSION 

Adopted February 3, 2009 Resolution No. 1-2009 

ARTICLE 1. INTRODUCTION 

In determining to approve aspects of the revised Visitacion Valley Redevelopment 
Program ("Project"), the San Francisco Planning Commission (the "Planning 
Commission") _and the Redevelopment Agency of the City and County of San Francisco 
("Redevelopment Commission") make and adopt the following findings of fact and 
decisions regarding mitigation measures and alternatives, and adopt the statement of 
overriding considerations (collectively the "Findings") pursuant to the California 
Environmental Quality Act, California Public Resources Code Section 21000 et seq., 

· ("CEQA"), in light of substantial evidence in the record of Project proceedings, including 
but not limited to, the Visitacion Valley Redevelopment Program Final Environmental 
Impact Report ("FEIR") prepared pursuant to CEQA, the State CEQA Guidelines, 14 
California Code of Regulations Sections 15000 et seq., {the "CEQA Guidelines"), and 
Chapter 31 of the San Francisco Administrative Code ("Chapter 31 "). 

This document is organized as follows: 

Article 2 describes the Project proposed for adoption, the environmental review process, 
the approval actions to betaken, and the location ofrecords. 

Article 3 provides the basis for approval of the Project (the Plans and related actions 
identified in the FEIR), and evaluates the different Project alternatives, and the economic, ,. 
legal, social, technological, and other considerations that lead to the rejection of 
alternatives as infeasible that were not incorporated into the Project. 

Article 4 sets forth Findings as to the disposition of each of the mitigation measures 
proposed in the FEIR. 

Article 5 identifies the unavoidable, significant adverse impacts of the Project that have 
not been mitigated to a level of insignificance by the adoption of mitigation measures as 
provided in Article 5. 
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Article 6 contains a Statement of Overriding Considerations, setting forth specific 
reasons in support of the Planning Commission's approval actions for the Project in light 
of the significant unavoidable impacts discussed in Article 6. 

Exhibit 1, attached, contains the Mitigation Monitoring and Reporting Program required 
by CEQA Section 21081.6 and CEQA Guidelines Section 15091. It provides a table 
setting forth each mitigation measure listed in Section IV of the FEIR that is required to 
reduce or avoid a significant adverse impact. Exhibit 1 also specifies the agency 
responsible for implementation of each measure, establishes monitoring actions and a 
monitoring schedule. Finally, Exhibit 1 includes a series of hnprovement Measures, 
which although do not avoid significant impacts described in the FEIR and Article 5 of 
this document, may provide some reduction the extent of these impacts. 

ARTICLE 2. PROJECT DESCRIPTION AND ENVIRONMENTAL REVIEW 
PROCESS 

Section 2.1 Project Description. 

The Project Description in the FEIR is the adoption and implementation of the Visitacion 
Valley Redevelopment Program, applicable to an approximately 46-acre area extending 
on both sides ofBayshore Boulevard between Sunnydale Avenue and Blanken Avenue. 
A primary focus is the redevelopment of the vacant Schlage Lock property of 
approximately 20 acres along the east side ofBayshore Boulevard, bounded on the east 
by Tunnel A venue, on the south by the City/County line, and on the west by Bayshore 
Boulevard; the Schlage Lock property is, designated as Redevelopment Zone 1 ("Zone 
l "). In addition, the implementation of such Redevelopment Program will revitalize 
properties along Bayshore Boulevard and assist in the revitalization of the Leland Avenue 
commercial corridor, comprised primarily of general commercial, light industrial, 
residential and mixed-use parcels fronting on Bayshore Boulevard and commercial, 
residential and mixed-use parcels along Leland A venue extending to Rutland A venue; 
this part of the Project Area is designated as Redevelopment Zone 2 ("Zone 2"). 

The proposed Project was analyzed in the FEIR as follows: 

(1) as to Zone 1, the proposed Project is the redevelopment program for the Schlage 
Lock property, and · 

(2) as to Zone 2, the proposed Project for such area is Alternative 5: No Rezoning 
on Bayshore Boulevard in Zone 2 and the policies in the proposed Design for 
Development, as described in the FEIR would also apply, except the parcels on the west 
side ofBayshore Boulevard in Zone 2 would not be rezoned and the Planning Code 
designatiqn for the Zone 2 properties would remain "NC-3" Neighborhood Commercial 
and would not be changed to "NC-T3" Neighborhood Commercial Transit. The height 
limits however would be increased to 55 feet along Bayshore Boulevard as discussed in 
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the FEIR. The result of the revised zoning would be approximately 90 fewer net 
residential units in Zone 2. 

(3) All other proposed development under the redevelopment program would remain 
as described in FEIR Chapter 3 (Project Description) of the FEIR. The Project will 
encourage transit-oriented development in coordination with new public transit 
improvements such as the MUN1 Third Street Light Rail (MUNI Metro T-Line) and the 
recently relocated Caltrain Bayshore multi-model transit station. Regional vehicular 
access to the Project Area is ~hrough U.S. Highway 101 (U.S. 101) via the Bayshore 
Boulevard-Jamestown A venue and Third Street Interchange and the future Geneva 
A venue Interchange. · 

Therefore, the proposed Project includes all the redevelopment activities and 
development proposals discussed in the Project Description contained in Chapter II of the 
FEIR with the exception of the proposed rezoning of properties along Bayshore 
Boulevard. 

The proposed Project objective is to adopt and carry out a set oflong-term revitalization 
actions within the Project Area aimed at reducing blight, facilitating housing 
development, providing improved neighborhood-serving commercial facilities, 
facilitating increased private economic investment, capitalizing upon recent sub-regional 
(Muni Metro T line) and regional (Caltrain Bayshore station) transit improvements in the 
area, and generally improving physical and economic conditions that cannot reasonably 
be expected to be alleviated without redevelopment assistance. 

Section 2.2 Actions Included in the Project. 

The Project will be implemented through a series of actions that together define the terms 
under which the Project will occur (collectively the "Project Approvals"). The primary 
Project Sponsor for the Redevelopment Plan is the Agency. The landowner and potential 
master development sponsor of the Zone 1 Project is Universal Paragon Corporation 
("UPC"). 

The City and County of San Francisco, including the Planning Commission and the 
Board of Supervisors, and the San Francisco Redevelopment Agency will be taking 
various approval actions related to the Project, including the following major permits and 
approvals, and related collateral actions: 

Planning Commission 

• Adoption of these CEQA Findings and Statement of Overriding Considerations, 
mitigation measures, and a Mitigation Monitoring and Reporting Program; 

• Adoption of General Plan consistency and Planning Code § 10 I. I findings in 
regard to the proposed Visitacion Valley Redevelopment Plan; 

• Adoption of amendments to the General Plan to bring the General Plan into 
conformity with the Visitacion Valley Redevelopment Plan; 
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• Adoption of amendments to the San Francisco Planning Code text and maps, 
• Approval of the Visitacion Valley Design for Development; 
• Approval of the Visitacion Valley Cooperation and Delegation Agreement; and 
• Future rezoning of Zone I portions of the Project Area. 

Redevelopment Commission 

• Adoption of these CEQA Findings, including a statement of overriding 
considerations, mitigation measures, and a Mitigation Monitoring and Reporting 
Program; 

• Approval of the Visitacion Valley Redevelopnient Plan; 
• Approval of all actions required under the California Community Redevelopment 

Law (Health and Safety Code Sections 33000 et seq.) for implementation of the 
Redevelopment Plan and related implementation actions, including the approval 
of the Report on the Redevelopment Plan, the Rules for Property Owner 
Participation, a Relocation Plan, and Business Re-Entry Policy for the 
Redevelopment Projec~; 

• Approval of a Visitacion Valley Cooperation and Delegation Agreement, 
• Approval of the Visitacion Valley Design for Development; 
• Future adoption of an Owner Participation Agreement for the development of 

Zonel;and ' 
• Future approvals of related Redevelopment Plan documents including 

Infrastructure Plan and Streetscape and Open Space Plans. 

Board- of Supervisors 

• Adoption of these CEQA Findings, including a statement of overriding 
considerations, mitigation measures, and a Mitigation Monitoring and Reporting 
Program; 

• The Planning Commission's certification of the BIR may be appealed to the Board 
of Supervisors. If appealed, the Board of Supervisors will determine whether to 
uphold the certification or to remand the EIR to the Planning Department for 
further review; 

• Approve the Redevelopment Plan approved by the Redevelopment Commission; , 
• Adopt the Zoning Map amendments approved by the Planning Commission; and 
• Adopt the Planning Code amendments approved by the Planning Commission. 

Section 2.3 Project Implementation. 

The Project also includes the implementation of the Visitacion Valley Redevelopment 
Plan, described as redevelopment actions in the Redevelopment Plan, as follows: 

• Provide very low-, low- and moderate-income housing, including supportive 
housing for the homeless; 
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• Preserve the availability of affordable housing units assisted or subsidized by 
public entities, which are threatened with conversion to market rates; 

• Require the integration of affordable housing sites with sites developed for market 
rate housing; 

• Assist the development of affordable and supportive housing by developers; 
• Promote the retention, improvement and expansion of existing businesses and 

attractions of new business and the provision of assistance to the private sector; if 
necessary. 

• Provide relocation assistance to eligible occupants displaced from property in the 
Project Area; 

• Provide participation in redevelopment by owners presently located in the Project 
Area and the extension of preferences to business occupants and other tenants 
desiring to remain or relocate within the redeveloped Project Area; 

• Acquire land or building sites; 
• Demolish or remove certain buildings and improvements; 
• Construct buildings or structures; 
• Improve land or building sites with on-site or off-site improvements; 
• Rehabilitate structures and improvements by present owners, their successors 

and/ or the Agency; 
• Dispose of property by sale, lease, donation br other means to public entities or 

private developers for uses in accordance with this Redevelopment Plan; 
• Finance insurance premiums pursuant to Section 33136 of the Community 

Redevelopment Law; 
• Develop plans, pay principal and interest on bonds, loaiis, advances or other 

indebtedness or pay financing or carrying charges; and 
• Remedy or remove the release of hazardous substances on, under, within or from 

property within the Project Area. 

Section 2.4 Project Objectives. 

-
The following Project Goals and Objectives were formulated in conjunction with the 
Visitacion Valley Citizens Advisory Committee (''CAC") and members of the 
community. These Project Objectives are also set forth in Section 3.6.2 of the FEIR and 
Section 3 .1 of the Redevelopment Plan. 

• Goal I: Create a livable, mixed urban community that serves the diverse 
needs of the community and includes access to public resources and 
amenities. 

Objectives: 
• Attract a grocery store and provide a variety of retail options to serve a multi

cultural, multi-generational community at a range of incomes. 
• Provide for the expansion of local public services. such as a new library, 

police sub-station, and fire department facilities. 
• Provide high quality public infrastructure that serves as a model of 

sustainable design. 
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• Create opportunities for the old Schlage Office Building to serve in the 
Project Area as a landmark that can be used for a variety of civic purposes. 

• Attract educational facilities including job training, English as a Second 
Language classes, City College extension, arts programs, and multi
cultural resources. 

• Promote neighborhood-serving retail to provide residents and workers with 
immediate walking access to daily shopping needs. 

• Goal 2: Encourage, enhance, preserve, and promote the community and City's 
long teri:n environmental sustainability. 

Objectives: 
• Facilitate the clean-up, redesign, and development of vacant and 

underutilized properties in the Project Area. 
• Protect human health by ensuring that toxic cleanup be the primary 

consideration in the planning and phasing of new development. 
• Promote environmentally sustainable building practices in the Project 

Area so that the people, the community and ecosystems can thrive 
and prosper. 

• Promote, encourage; and adopt design and construction practices to 
ensure durable, healthier, energy and resource efficient, and/or higher 
performance buildings and infrastructure that help to regenerate the 
degraded urban environment. 

• Design Green streets and sidewalks to contribute to the sustainability 
of ~e Project Area 

• Ensure that development balances economics, equity, and 
environmental impacts and has a synergistic relationship with the 
natural and built environments. 

• Goal 3: Create [a] pedestrian-oriented environment that encourages walking as the 
primary transportation mode within the Project Area. 

Objectives: 
• Connect the neighborhood through the creation of new streets and multi-use 

paths throughout the Schlage site linking Visitacion Valley to Little 
Hollywood. · 

• Access into the Schlage site shall be fully public accessible and designed as an 
extension of the block pattern of the surrounding community. 

• Construct pedestrian-friendly streets throughout the Project Area to promote and 
facilitate easy pedestrian travel. 

• Ensure [that] new buildings have multiple residential entrances and/or retail at 
the street level to contribute to sidewalk activity. 

• Improve pedestrian safety along Bayshore Boulevard with intersection 
improvements and traffic calming. 
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• Goal 4: Encourage the use of alternative modes of transportation by future area 
residents, workers and visitors and support the development of the Caltrain Station 
as a major multi-modal transit facjlity. 

Objectives: 
• Encourage development that promotes the use of public transit, car pooling, 

shuttles, bikes, walking, and other alternatives to the privately-owned 
automobile. 

• Contribute to regional connectivity of the greater Visitacion Valley area, 
particularly with the Baylands of Brisbane. 

• Coordinate with local and regional transportation and planning agencies to 
facilitate rights-of-way connectivity and access to public transportation. 

• Enhance the attractiveness, safety, and functionality of transit stop locations 
within the Project Area. 

• Encourage new buildings on adjacent parcels to include safe pedestrian 
connections to the Caltrain facility. 

• Minimize the number of curb cuts in new developments, and encourage 
common parking access where feasible . 

• 
• Goal 5: Create well-designed open spaces that enhance the existing community 

and new development. 

Objectives: 
• Create new parks, greenways, boulevards, and plazas which contribute to the 

existing open space network and serve the diverse needs of a mixed-use 
community. 

• Publicly accessible open spaces should incorporate design elements of the 
Visitacion Valley Greenway in order to express a cohesive, creative and 
unique neighborhood character. 

• Design new open spaces and streets to contribute to the sustainability of the 
infrastructure serving the Project Area, including treatment of stormwater, 
and the creation and maintenance of urban habitat. 

• Provide opportunities Jor ongoing community involvement in the parks 
through environmental education, interpretation and other active 
programmmg. 

• Include pedestrian walkways and destination-points such as small plazas 
that create a sense of place. 

• Incorporate local art by local artists in the design of public places. 
• Create [a] financing mechanism to ensure the long-term maintenance of 

parks and streetscapes. 

• Goal 6: Develop new housing to help address the City's and the region's 
· house shortfall, and to support regional transit use. 
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Objectives: 
• A void the displacement of any residents. 
• Assist with the preservation and rehabilitation of existing affordable housing. 
• Facilitate the construction of new housing for a range of income levels and 

household sizes. 
• Increase the local supply of well-designed affordable housing for low-income and 

moderate-income working individuals, families, and seniors. 
• Develop housing to capitalize on transit-oriented opportunities within the 

Project Area. · 

• Goal 7: Establish the Project Area and surrounding neighborhoods as a gateway 
to the City of San Francisco. 

Objectives: 
• Use thoughtful design that complements and integrates the existing 

architectural character and natural context of Visitacion Valley.· 
• Ensure that buildings reflect high-quality architectural, environmentally 

sustainable building and urban design standards. 
• Incorporate local historical, ecological, cultural and artistic elements in the 

designs of buildings, streetscapes, and parks. 
• Improve the district's identity and appearance through streetscape 

design. 
• Increase the economic viability of small businesses in the Project Area 

by providing an attractive, pedestrian-friendly street environment 
• Design housing and public spaces to be family- and multi-generational 

oriented. 
• Facilitate the preservation, rehabilitation, and seismic retrofitting of historic 

buildings and landmarks. 
• Design streets, parks, and building facades to provide adequate lighting 

and visual connectivity to promote public safety. 

• Goal 8: Encourage private investment by eliminating blighting influences and 
correcting environmental deficiencies. 

Objectives: 
• Assemble and re-subdivide vacant industrial parcels in order to create 

buildable parcels and provide block patterns that integrate with the architectural 
character of the existing community. 

• incorporate a mix of uses into the new development within the Project Area, 
particularly the Schlage site, including different types of housing, retail and 
community services. 

• . New development should take advantage of the transit proximity and be designed 
as a compact, walkable, mixed use community. 

• Provide economic opportunities for current Visitacion Valley residents and 
businesses to take part in the rebuilding and revitalization of the community. 

• Provide opportunities for participation of property owners in the redevelopment 
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of their own properties. 
• Strengthen the economic base of the community through commercial 

functions in the Project Area, and attract citywide attention to the district 
through events, media campaigns, and district-wide advertising. 

• New· development should relate to Leland A venue and help revitalize 
the neighborhood's traditional main street with local business 
development. 

• New retail is a critical component of the Project on the Schlage site, 
and should also support and contribute to the existing retail c.orridors on 
Leland A venue and Bayshore Boulevard. 

Section 2.5 Environmental Review Process. 

The City's Pla:i1ningDepartment("Planning Department") and the Agency determined 
that an EIR was required for a proposal to adopt the Redevelopment Plan, and rezone the 
geographic area covered by the redevelopment plan in accordance with the Planning 
Department's Visitacion Valley I Schlage Lock Strategic Concept Plan ("VV Concept 
Plan"). The Agency provided public notice of that determination by publication in a 
newspaper of general circulation on January 31, 2007. 

On June 3, 2008, the Planning Department and the Agency published the Draft 
Environmental Impact Report (hereinafter "Draft EIR ") on the Visitacion Valley 
Redevelopment Program, and provided public notice in a newspaper of general 
circulation of the availability of the Draft EIR for public review and comment and of the 
date and time of the Planning Commission public hearing on the Draft EIR. This notice 
was mailed to property owners in the Project Area and within a 300-foot radius of the 
Project Area, anyone who requested copies of the Draft EIR, persons and organizations 
on the Agency's CAC mailing list, parties on the Planning Department's list of EIR 
recipients, and to government agencies, the latter both directly and through the State 
Clearinghouse. Notices were posted at approximately 20 locations in and around the 
proposed Project Area. The Planning Department and the Agency posted the Draft EIR 
on their respective websites. 

Notice of Completion of the Draft EIR was filed with the State Secretary of Resources 
via the State Clearinghouse on June 2, 2008. 

The Planning Commission held a duly advertised public hearing on the Draft EIR on June 
26, 2008, at which opportunity for public comment was given, and public comment was 
received on the Draft EIR. The Agency Commission held a duly advertised public 
hearing on the Draft EIR on July 1, 2008. The period for acceptance of written 
comments ended on July 21, 2008. 

The Agency and Planning Department prepared responses to comments on environmental 
issues received at the public hearing and in writing during the 48-day public review 
period for the Draft EIR, prepared revisions to the text of the Draft EIR in response to 
comments received or based on additional information that became available during the 
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public review period, and corrected errors in the Draft EIR. This material was presented 
in the Visitacion Valley Redevelopment Project EIR Comments and Responses 
("Comments and Responses"), published on December 2, 2008 and was distributed to the 
Planning Commission, the Redevelopment Commission, the Visitacion Valley Citizen 
Advisory Committee members ("CAC"), all affected taxing entities, all parties who 
commented on the Draft EIR, and others who had previously requested the document. 
Notice of Completion of the Comments and Responses was sent to the State Secretary of 
Resources via the State Clearinghouse on December 3, 2008. The Comments and 
Responses document is available to others upon request at the Planning Department and 
Agency offices and available on both the Agency's and Planning Department's websites. 

The Agency Commission, on December 16, 2008, and the Planning Commission, on 
December 18, 2008, reviewed and considered the FBIR and found that the contents of 
said report and the procedures through which the FEIR was prepared, publicized ~d 
reviewed complied with the provisions of CBQA, the CEQA Guidelines and Chapter 31 
of the San Francisco Administrative Code. 

Section 2.6 Location of Project Records and Custodian of Records. 

The FEIR consists of two volumes: Volume 1 is the Draft BIR and Volume II contains 
the Comments and Responses to the Draft BIR. A copy of each of the following is 
included in FBIR Volume 2: 

• FBIR Appendix 4.1 contains a trans
1

cript of the Planning Commission's June 
26, 2008 public hearing on the Draft BIR and a summary of each comment 
made at such public hearing and response thereto 

• FBIR Appendix 4.2 contains a transcript of the Redevelopment Agency's July 
1, 2008 public hearing on the Draft BIR and a summary of each comment 
made at such public hearing and response thereto 

• FBIR Appendix 4.3 contains a copy of each written comment on the Draft EIR 
submitted during the comment period and response thereto 

• FEIR Appendix 4.4 contains an update of the status of remediation activities 
onZone2 

The record related to the Project and the Project Findings also include the following: 

• The Redevelopment Plan, 

• The CAC Goals for the Visitacion Valley Redevelopment Plan. 

• The Visitacion Valley/Schlage Lock Design for Development. 

• The Strategic· Concept Plan for Visitacion Valley/Schlage Lock. 
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• The Preliminary Report on the Visitacion Valley Redevelopment Plan. 

• The Final Report on the Visitacion Valley Redevelopment Plan. 

• Rules for Property Owner Participation for the Redevelopment Project. 

• The Relocation Plan for the Redevelopment Project. 

• Business Re-Entry Policy for the Redevelopment Project. 

• The Visitacion Valley Cooperation and Delegation Agreement. 

• The FEIR, and all documents referenced in or relied upon by the FEIR. 

• All information (including written evidence and testimony) provided by City 
staff to the Planning Commission relating to the EIR, the proposed approvals 
and entitlements, the Project, and the alternatives set forth in the FEIR. 

• All 'information (including written evidence and testimony) presented to the 
Planning Commission by the environmental consultant and subconsultants 
who prepared the BIR, or incorporated into reports presented to the Planning 
Commission.· 

• All information (including written evidence and testimony) presented to the 
City from other public agencies relating to the Project or the FEIR. 

• All applications, letters, testimony and presentations presented to the City by 
the project sponsor and its consultants in connection with the Project. 

• All information (including written evidence and testimony) presented at any 
public hearing or workshop related to the Project and the FEIR. 

• For documentary and information purposes, all locally-adopted land use plans 
and ordinances, including, without limitation, general plans, specific plans and 
ordinances, together with environmental review documents, findings, 
mitigation monitoring ·programs and other d~cumentation relevant to planned 
growth in the area. 

• The Mitigation Monitoring and Reporting Program is attached as Exhibit 1 to 
these Findings. 

The public hearing transcript, copies of all letters regarding the Draft EIR received during 
the public review period, the administrative record, and background documentation for 
the Final BIR are located at both the Planning Department at 1650 Mission Street, San 
Francisco. (Linda Avery, Commission Secretary, is the custodian of these documents 
and materials for the Planning Department) and the Redevelopment Agency at One South 
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Van Ness Avenue, 5th Floor, San Francisco (Stanley Muraoka, Environmental Review 
Officer, is the custodian of these documents and materials for the Agency). 

ARTICLE 3. CONSIDERATION OF PROJECT ALTERNATIVES 

This Article describes the Project as well as rejected Project Alternatives. Included in 
these descriptions are the reasons for selecting or rejecting the alternatives. This Article 
also outlines the Project's purposes and provides a context for understanding the reasons 
for selecting or rejecting alternatives, and describes the project alternative components 
analyzed in the FEIR. The Project's FEIR presents more details on selection and 
rejection of alternatives. 

CEQA mandates that an BIR evaluate a reasonable range of alternatives to the Project or 
the Project location that generally reduce or avoid potentially significant impacts of the 
Project. CEQA requires that every EIR also evaluate a "No Project" alternative. 
Alternatives provide a basis of comparison to the Project in terms of their significant . 
impacts and their ability to meet Program objectives. This comparative analysis is used 
to consider reasonable, potentially feasible options for minimizing environmental 
consequences of the Project. 

Section 3.1 Summary of Alternatives Analyzed in the FEIR 

The FEIR for the Visitacion Valley Redevelopment Program and Rezoning Project 
analyzed the environmental effects of the Project and considered six alternatives: 

1. No Project Alternative - Expected Growth Without the Project 
2. Reduced Housing Development in Zone 1 
3. Stand Alone Grocery Store/Retail Along Bayshore Boulevard South of Visitacion 

Avenue 
4. Preservation and Reuse of All Schlage Lock Plant 1 Buildings 
5. No Rezoning on Bayshore Boulevard in Zone 2 
6. Planning Code Changes But No Redevelopment Plan 

As described in Section 2.1 above, the Project proposed for approval is a combination of 
the proposed redevelopment program for Zone 1 and, as to Zone 2, a modification of 
Alternative 5 above: No Rezoning on Bayshore Boulevard in Zone 2. As described more 
fully in the Project Description above, this alternative would implement the proposed 
redevelopment program and Design for Development, as described in the FEIR except 
the parcels on the west side of Bayshore Boulevard in Zone 2 would not be rezoned. The 
Planning Code designation for these properties would remain "NC-3'' Neighborhood 
Commercial and not be changed to "NC-T3" Neighborhood Commercial Transit. The 
change in height district from 40 to 55 feet however would move forward as discussed in 
the FEIR. The result would be approximately 90 fewer net residential units. All other 
proposed development under the redevelopment program would remain as described in 
chapter 3 (Project Description) of the FEIR. 
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Section 3.2 Reasons for Selection of the Project as Revised to Include 
Components of Alternative #5 

The Project is selected because it will promote achievement of the Project Goals and 
Objectives which were formulated in conjunction with the Visitacion Valley Citizens 
Advisory Committee ("CAC") and members of the community (set forth in Section 2.4). 

The Project is based on a combination of the original proposals for redevelopment of 
Zone 1, combined with a principal feature of Alternative #5 - No Rezoning of Bayshore 
Boulevard in Zone 2, which consists of no change the Planning Code designation for the 
Bayshore properties in Zone 2 ''NC-T3" Neighborhood Commercial Transit. The result 
would be approximately 90 fewer net residential units. The Project however maintains 
the changes to the height map along Bayshore Boulevard in the FEIR, which is proposed . 
at 55 feet in the FEIR project description, rather than the 45-foot height limit proposed in 
Alternative 5. ' 

The reduction in units was found by the FEIR to have the following environmental 
benefits, while still meeting the redevelopment goals described above: 

Land Use: The Alternative #5 component of the Project provides a transition in housing 
and development density between the new development of Zone 1 and the existing 
residential neighborhood. 

Population and Housing. The retention of existing NC-3 zoning within Zone 2 and the 
change in the Zone 2 height limit to 55 feet along Bayshore Boulevard would have a 
nearly similar beneficial effect on increasing Visitacion Valley housing opportunities as 
the originally proposed project by enabling development of somewhat fewer new units 
yet retaining the same ratio of affordable units. 

Transportation and Circulation. The Project, including the somewhat reduced residential 
development resultmg from the partial incorporation of Alternative #5, would result in 
reduced, but still significant unavoidable, transportation and circulation impacts, 
primarily due to the net increase of daily vehicular trips. 

Air Quality. The Project, including the incorporation of part of Alternative #5 as 
described, would result in reduced, but still potentially significant, air quality impacts 
from construction period emissions, as well as potentially significant long-term impacts. 

Noise. The Project's incorporation of Alternative #5, would result in lower noise, as a 
result of its smaller scale. 

Section 3.3 Overview of Other Plan Alternatives Considered and Rejected and 
Reasons Rejected 

The following section presents an overview of the Alternatives analyzed in the FEIR. A 
more detailed description of each Alternative can be found in Chapter 17 of the FEIR. 
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The Planning Commission and Redevelopment Commission reject the other Alternatives 
set forth in the Final EIR and listed below because the Commissions find that there is 
substantial evidence, including evidence of economic, legal, social, technological, and 
other considerations further described in Article 6 below under CEQA Guidelines 
1509l(a)(3), that make infeasible such Alternatives. 

In making these determinations, each of the Commissions 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." Each Commission is also aware that under CEQA and 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 Project also incorporates elements of Alternative 5, as described below. Thus, the 
Commissions are not rejecting Alternative #5. 

Rejected Alternative #1: No Project Alternative 

The No Project Alternative would retain the status quo and result in approximately 1,577 
fewer net residential units, 130,300 fewer square feet of net retail space, 17,000 fewer 
square feet of net cultural space, and 45,280 more square feet of other net commercial 
space than the Project As next discussed, the No Project Alternative is infeasible 
because it would not achieve the housing and other redevelopment objectives which will 
result from the adoption and implementation of the proposed Project. Rather, the 
following would also result ifthe Project were not approved, as currently proposed .. 

Population and Housing. Only eight new residences would be anticipated under this No 
Project Alternative. This alternative would not have the beneficial effects associated with 
facilitating increased housing opportunity within the Visitacion Valley neighborhood 
such as: new residential development near commercial uses, transit, and other services; 
and an improved citywide balance between employed residents andjobs. It does not 
provide needed affordable housing for the community or the city. 

Aesthetics. The No Project Alternative would not provide the beneficial visual effects 
associated with development including the removal of dilapidated buildings and the 
creation of new parks and streetscape enhancements. 

Transportation and Circulation. Trip generation under the No Project Alternative would 
be minimal. However, this alternative would not advance the Project Objectives as set 
forth in this document including the creation of a high-density, mixed land use patterns 
near the Project Area's excellent local and regional transit resources. Additionally, it 
does not provide the opportunity to make traffic calming improvements to existing 
roadways, create new streets and circulation tacilities within the Schlage Site, nor does it 
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provide funding for regional transportation improvements as described in the Project 
Description of the FEIR and the Design for Development. 

Air Quality. The No Project Alternative would not meet the Project Objectives of high
density, mixed land use patterns that promote walking, transit use, and shorter commutes. 

Cultural and Historic Resources. Under the No Project Alternative, the historic Old 
Office Building would not be rehabilitated. Rehabilitating the Old Office Building to 
serve in the Project Area as a landmark that can be used for a variety of civic purposes is 
an important part of the Project Objectives, specifically Goal 1 - to create a livable, 
mixed urban community that serves the diverse needs of the community and includes 
access to public resources and amenities. 

Hazards and Hazardous Materials. According to the Department of Toxic Substances 
Control, the No Project Alternative would impede remediation activities of hazardous 
materials to the soils beneath and imn:lediately surrounding the existing buildings. 

Public Services. The No Project Alternative does not include the Project's proposed 
improvements to the neighborhood's public space network-an important Project 
Objective. 

Utilities and Service Systems. The No Project Alternative would not result in the benefits 
of the redevelopment of Visitacion Valley as a LEED neighborhood providing a model 
for sustainable urban development. 

Non-attainment of Project Goals and Objectives by the No Project Alternative: 

The No Project Alternative is also rejected as infeasible for the following reasons: 

No Remediation of Hazardous Materials - Under the No Project Alternative, the 
contamination of soil and groundwater would not be remediated. Although some cleanup 
activities may be possible, the full extent of soil removal and remediation would not be 
physically or financially possible without elements of the Project. 

Reduced Revenues - Under the No Project Alternative, the Agency will receive no tax 
increment revenues, which would result in few resources being invested back into the 
neighborhood and its revitalization. Consequently, the No Project Alternative would not 
achieve the Project objectives of stimulating economic revitalization or eliminating 
conditions of blight in the Project Area. 

Reduced Housing- The No Project Alternative would provide less housing overall and 
substantially less affordable housing than with the Project. 

Reduced Economic and Business Vitality- The No Project Alternative will provide 
fewer resources for economic revitalization efforts such as fac;:ade improvements, catalyst 
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development programs, business improvement programs, or neighborhood promotional 
opportunities. 

Reduced Community Enhancement Opportunities-The No Project Alternative would 
not result in plan community enhancements, such as improvements to open space, 
expanded public facilities, construction of streetscape enhancement, and improved access 
to public transportation. 

As described in detail above, this alternative would not attain the goals and objectives 
identified in the Project Objectives and the BIR. The current General Plan and associated 
existing Planning Code provisions do not include the detailed and coordinated strategies, 
improvements, and contemporary development regulations required under the Project 
Objectives and proposed by the Design for Development and. overall redevelopment 
program. 

The No Project Alternative is rejected as infeasible for the economic, legal, social, 
technological, and other considerations reasons set forth here and in the FEIR. 

Re;ected Alternative #2: Reduced Housing in Zone 1 

Alternative 2 is an alternative that would include 400 dwelling units, a stand-alone 
grocery store and retail center in Zone 1, all other elements of the Redevelopment 
Program would remain the same. This alternative would lead to the development of 
approximately 850 fewer net residential units. This alternative was primarily proposed to 
reduce peak-period vehicular trip generation in comparison to the proposed Project. 

Population and Housing. Due to the reduced housing opportunities of this alternative, it 
would produce substantially reduced beneficial effects in achieving a better city-wide 
balance of job and more housing near commercial uses, transit and other services. It will 
provide less affordable housing than the Project proposal. 

Transportation and Circulation. This alternative would result in reduced impacts when 
compared to the proposed Project, but still significant, unavoidable transportation and 
circulation impacts. This Alternative would be less effective than the proposed Project in 
meeting the Project Objectives of high-density mixed land use, and shorter commutes. 

Air Quality. This alternative would result in reduced impacts when compared to the 
proposed Project, but still potentially significant air quality impacts related to 
construction-period emissions and long-term regional emission increases. Long-term 
emissions, although reduced from the proposed Project, would remain significant and 
unavoidable even after mitigation. Construction emissions would also be reduced to less 
than significant levels. This Alternative would be less effective in meeting the Project 
Objective ofreducing long-term regional emissions. 

Cultural and Historic Resources. This alternative would have similar significant 
unavoidable impacts as the Project on cultural and historic resources. 
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Attainment of Project Goals and Objectives. This alternative would be less than effective 
in attaining the goals and objectives of the Project as identified in Section 1. 

The Reduced Housing Alternative is rejected as infeasible for the following reasons: 

Reduced Revenues - Under the Reduced Housing Alternative, the Agency will receive 
less tax increment revenues, which would result in fewer resources being invested back 
into the neighborhood and its revitalization. Consequently, the Reduced Housing 
Alternative would not achieve the Project objectives of stimulating economic 
revitalization or eliminating conditions of blight in the Project Area. 

Reduced Housing - The Reduced Housing Alternative would provide less housing 
overall and substantially less affordable housing than with the Project. 

Reduced Economic and Business Vitality - The Reduced Housing Alternative will 
provide fewer resources for economic revitalization efforts such as fayade improvements, 
catalyst development programs, business improvement programs, or neighborhood 
promotional opportunities. 

Reduced Community Enhancement Opportunities - The Reduced Alternative and would 
make infeasible the plans for community enhancements, such as improvements to open 
space, expanded public facilities, construction of streetscape enhancement and improved 
access to public transportation. 

The Reduced Housing Alternative is rejected as infeasible due to loss of revenues from 
the reduction in dwelling units and retail commercial space. This alt~rnative fails to 
capitalize on the full transit-oriented opportunities of the Schlage Site, nor does it provide 
the number of affordable housing units proposed in the Project. Therefore, it is infeasible 
for the economic, social, technological and other considerations as set forth here and in 
the FElR. This Alternative is rejected. 

Rejected Alternative #3: Stand Alone Grocery Store/R.etail Along Bayshore Boulevard 

Alternative 3 would include a stand-alone grocery store and retail center of 
approximately 70,000 square feet in Zone 1 along Bayshore Boulevard south of 
Visitacion A venue. This alternative would provide approximately 950 (instead of 400) 
residential units in Zone 1 and unlike the Project, no housing would be provided on the 
upper floors of the grocery store and retail center. The result would be approximately 

· 300 fewer net residential units. 

Land Use. The fewer resi~ential units arid reduced mixed-use relationships anticipated 
under this alternative would reduce these co-location benefits of housing and retail 
proposed in the Project. 
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Aesthetics. Compared to the Project, the resulting stand alone parking area provides a 
less desirable urban design landscape when viewed from Bayshore Boulevard or from 
neighboring vantage points. 

Transportation and Circulation. This alternative would result in reduced, but still 
significant, transportation and circulation impacts and would be less effective than the 
Project in promoting walking, transit use, and shorter commutes. 

Air Quality. This alternative would result in reduced, but still potentially significant, air 
quality impacts from construction period emissions, as well ·as potentially significant 
long-term impacts. This alternative would be less effective in reducing long term 
emissions impacts through promoting walking, transit use, and shorter commutes. 

Attainment of Project Goals and Objectives. This alternative would be less effective in 
attaining the goals and objectives of the Project as identified in the EIR. The Stand 
Alone Grocery Store Alternative is rejected as infeasible for the following reasons: 

Reduced Revenues - Under the Stand Alone Grocery Store Alternative, the Agency will 
receive less tax increment revenues, which would result in fewer resources being invested 
back into the neighborhood and its revitalization. Consequently, the No Project 
Alternative would not achieve the Project objectives of stimulating economic 
revitalization or eliminating conditions of blight in the Project Area. 

Reduced Housing - The Stand Alone Grocery Store Alternative would provide less 
housing overall and substantially less affordable housing than with the Project. 

Reduced Mixed Use Land Uses -The Stand Alone Grocery Store Alternative would not 
facilitate the vertical mixing of neither uses nor take full opportunity of the transit 
facilities nearby. I would also create a surface parking lot or garage which would have 
limited urban design appeal and impacts on the pedestrian oriented design goals of the 
Revised Plan. 

The Stand Alone Grocery Store/Retail Along Bayshore B9ulevard alternative is rejected 
as infeasible due to the loss of revenues from the reduction in dwelling uriits the reduced, 
beneficial effect on Visitacion Valley housing opportunities, and the reduced impact on 
San Francisco's ability to achieve a better citywide balance between employed residents 
and jobs and ability to increase housing concentration near commercial uses, transit, and 
other services. This alternative fails to capitalize on the full transit-oriented opportunities 
of the Schlage Site, and instead results in a single use retail and parking area next to a. 
light rail station. This alternative does not present any significant benefits over the 
Project regarding identified environmental impacts. Therefore, it is infeasible for the 
economic, legal, social, technological, and other considerations set forth here and in the 
FEIR This Alternative is rejected. 
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Rejected Alternative #4 -Preservation and Re-Use of All Sch/age Lock Plant 1 
Building 

This alternative would preserve two additional buildings more than the Proposed Project 
whicli includes the preservation and re-use of the Old Office Building as a community 
center. The two additional buildings are Building B - the Sawtooth Building of 
approximately 188,000 square feet and Building C - the Ancillary Building, of 
approximately 1,500 square feet. These buildings are considered contributory to a 
potential "Schlage Lock Historic Site." This alternative suggests the re-use of these 
buildings as additional community space. This alternative would result in approximately 
200 fewer net residential units compared to the proposed Project. 

Population and Housing. This alternative would have reduced beneficial effects when 
compared to the proposed Project due to the reduced dwelling units. As a result of the 

· reduction in residential uses, this alternative does not achieve the jobs/housing balance or 
affordable housing production benefits that are important Project Objectives. 

Aesthetics. This alternative would result in similar potentially significant, aesthetic and 
visual resource impacts as the Project. Portions of the Sawtooth Building create a tall 
blank along Bayshore Boulevard and thus this Alternative does not achieve all of the 
urban design objectives of the Design for Development. 

Transportation and Circulation. This alternative would result in a greater traffic trip 
generation than the proposed Project both in terms of daily and P.M. peek period traffic 
generation and potentially increased intersection impacts as the increased community 
uses, while not defined, could draw more activityto the site, particularly in the afternoon. 
Additionally, this alternative would eliminate at least one major circulation connection 
within the site and another to Bayshore Boulevard. 

Cultural and Historic Resources. This alternative would result in fewer potentially 
significant impacts on cultural and historic resources than all other alternatives as it 
would rehabilitate two more "contributory" buildings to a potential Schlage Lock Factory 
Historic Site. There would still be significant, unavoidable impacts to the historic 
resources as a result of this alternative. 

Attainment of Project Goals and Objectives. As compared to the proposed Project, this 
alternative would be less effective in attaining the Proposed Project Objectives and would 
potentially have more negative environmental impacts due to the increased vehicle trips 
and impeding the remediation of hazardous materials in the soils under the buildings to 
be preserved. 

Reduced Revenues - Under the Preservation Alternative, the Agency will receive less tax 
increment revenues, which would result in fewer resources being invested back into the 
neighborhood and its revitalization. Consequently, the Preservation Alternative would 
not achieve the Project objectives of stimulating economic revitalization or eliminating 
conditions of blight in the Project Area. 
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Reduced Housing - The Preservation Alternative would provide less housing overall and 
substantially less affordable housing than with the Project. 

Reduced Economic and Business Vitality- The Preservation Alternative will provide 
fewer resources for economic revitalization efforts along Leland A venue, such as fa<;ade 
improvements, catalyst development programs, business improvement programs, or 
neighborhood prom~tional opportunities. 

Reduced Community Enhancement Opportunities - The Preservation Alternative would 
reduce project revenues and remove land available for other uses including streets and 
parks. Therefore, this alternative would make infeasible some of the plans for open 
space, construction of new streets and improved access from Zone 1 to public 
transportation along Bayshore Boulevard. 

The Preservation and Re-use Alternative is rejected due to its potential negative impacts 
on the remediation efforts to clean up hazardous materials in the soil, and its loss of 
revenue due to the reduction in dwelling units. The Preservation and Re-use Alternative 
interferes with the new circulation system proposed including roadways and pedestrian 
pathways. This alternative also reduces the transit-oriented uses envisioned in the 
Refined Projects goals and does not fully utilize the opportunities of the Schlage Site for 
new housing production, including affordable housing development. It would also mean 
a reduction of other community benefits including constraints on the inter-connected 
open space system and reductions of the existing Visitacion Valley impact fees for 
community facilities would not be collected or distributed to the Visitacion Valley 
community. Therefore, this alternative is infeasible for the economic, legal, culttiral, · 
environmental, technological, and social considerations set forth here and in the FEIR. 
This Alternative is.rejected. 

Rejected Alternative #6: Planning Code Changes but No Redevelopment Plan 

This alternative would adopt the 2008 Design for Development, the General Plan 
Amendments and the Planning Code changes for the proposed Project, but it would not 
adopt the Visitacion Valley Redevelopment Plan. The Redevelopment Agency would not 
participate in the Project. As a result, the following implementation actions would not 
occur: ( 1) housing improvement actions, such as facilitation of affordable housing 
programs and units; (2) business revitalization actions, including, but not limited to, 
promotion of existing business, attraction of new businesses, and encouragement and 
assistance to private sector investment (e.g., financing of insurance premiums); and (3) 
blight elimination actions, including but not limited to, acquisition and/or demolition of 
blighted and deteriorated properties, rehabilitation of existing structures and . 
improvements, disposal (sale, lease, etc.) of properties to public or private entities, and 
clean-up and remediation of existing hazardous materials. 

All future development would occur solely through the efforts of the private sector. As a 
result, the growth increment to facilitate the Project would occur at a slower rate. 
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Specifically, it would not be completed by 2025, and it is projected that approximately 
only 75% of the proposed Project would be completed by that time. This would mean 
that only 75% of the new residential units would be developed by this time and only 75% 
of the new retail square footage would be developed. The higher affordable housing 
production requirements proposed ·by the Redevelopment Plan would not be imposed or 
facilitated by the new development in Zone 1 or Zone 2. It would also mean that 
significant amounts of the tax increment revenues would not be collected or distributed to 
the Visitacion Valley community for community benefits or affordable housing. This 
alternative would also eliminate the community center uses in the Old Office Building as 
there would be no public agency to facilitate its redevelopment. 

Land Use. This alternative would generally create new beneficial land use elements 
under the Design for Development but such improvements would likely occur at a slower 
rate and to a reduced degree of beneficial uses. 

Population and Housing. This alternative would have a reduced beneficial effect by 
· 2025 in achieving a better city-wide balance of jobs and housing concentrated near 
commercial uses, transit, and other services as development would be expected to take 
place over a longer period of time. This alternative would reduce the affordable housing 
production planned under the Revised Plan. 

Cultural and Historical Resources. This alternative would result in greater potentially 
significant impacts on cultural and historic resources due to the potential lack of 
preservation and rehabilitation of the Schlage Lock Old Office Building. 

Hazards and Hazardous Materials. This alternative would not necessarily negatively 
impact the current remediation program. However, the delay of the development in Zone 
1 may inhibit the remediation activities from occurring on a timely basis. 

Public Services. This alternative would not result in any significant public service 
impacts. However, the beneficial effects of the improvements to the Project Area park 
and public open space may not occur. 

Attainment of Project Goals and Objections: This alternative would be substantially less 
effective in attaining the Project Objectives. Specifically, some historic and cultural 
resources may be lost, public benefits such as affordable housing and open space may be 
reduced, delays in development could reduce impact fees in real dollars to the community 
facilities, and services proposed for the Visitacion Valley neighborhood, and remediation 
activities may be slowed considerably without redevelopment activities. 

Reduced Revenues- Under the No Redevelopment Alternative, the Agency will receive 
no tax increment revenues, which would result in very few resources being invested back 
into the neighborhood and its revitalization. Consequently, the Reduced Housing 
Alternative would not achieve the Project Objectives of stimulating economic 
revitalization or eliminating conditions. of blight in the Project Area. 
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Reduced Housing - The No Redevelopment Alternative would provide substantially less 
affordable housing than with the Redevelopment Plan. 

Reduced Economic and Business Vitality- The No Redevelopment Alternative will 
provide very few resources· for economic revitalization efforts such as fa<;ade 
improvements, catalyst development programs, business improvement programs, or 
neighborhood promotional opportunities. 

Reduced Community Enhancement Opportunities - The No Redevelopment Alternative 
and would make infeasible the plans for community enhancements, such as 
improvements to open space, expanded public facilities, construction of streetscape 
enhancement, and improved access to public transportation. 

The Planning Code Changes But No Redevelopment Plan alternative is rejected as 
infeasible as it would not provide for the facilitation of affordable housing programs and 
units, the promotion of existing businesses as well as the attraction of new businesses and 
private sector investment in the Visitacion Valley community, the lack of area 
rejuvenation and blight elimination, and the remediation of hazardous materials. This 
alternative would also have a reduced effect on achieving better citywide balance of jobs 
and housing concentrated near commercial uses, transit, and services, negatively impact 
the preservation and rehabilitation of the Schlage Lock Office Building, and would be 
less effective in obtaining the Project's goals and objectives. This alternative does not 
present any benefits over the Project regarding identified environmental impacts. 
Therefore, it is infeasible for the economic, legal, cultural, environmental, technological, 
and social considerations set forth here and in the FEIR. This Alternative is rejected. 

ARTICLE 4. FINDINGS REGARDING MITIGATION MEASURES 

CEQA requires agencies to adopt mitigation measures that would avoid or substantially 
lessen a project's identified significant impacts or potential significant impacts if such 
measures are feasible. 

The findings in this section concern mitigation measures set forth in the FEIR. These 
findings discuss mitigation measures as proposed in the FEIR and recommended for 
adoption by the Planning Commission and the Redevelopment Commission, which can 
be implemented by the Agency and City agencies or departments, including, but not 
limited to, the Department of City Planning ("Planning Department"), the Department of 
Public Works ("DPW"), the Municipal Transportation Agency ("MTA''), the Department 
of Building Inspection ("DBI"), and the Department of Public Health ("DPH"). · 

Primary responsibility for implementation and monitoring of mitigation measures will be 
shared by the Agency and Planning Department. The Redevelopment Plan provides that 
the Agency may enter into a.cooperation and delegation agreement with the Planning 
Department outlining shared responsibilities for design and site permit review. A 
proposed Visitacion Valley Cooperation and Delegation Agreement ("Cooperation 
Agreement") is under consideration by both Commissions. The Agency expects to retain 
final approval authority as to design and site permit review, after consulting with the 
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Planning Department, in Zone 1 through the entitlement provisions of a Master OP A. 
The Agency will delegate to the Planning Department, in consultation with Agency staff, 
approval authority of development in Zone 2. Therefore, the Planning Department would 
be responsible for implementing mitigation measures for development to be approved by 
the Planning Department under the authority delegated by the Agency in Zone 2 and the 
Agency would be responsible for :iniplementing mitigation measures as to development 
where the Agency retains final approval authority in Zone 1. As the precise 
responsibility for mitigation measure implementation will be dictated by the Cooperation 
Agreement between the Planning Department and the Agency, the findings provide that 
both the Agency and the Planning Department, would implement mitigation measures 
that will apply during the design and site permit review stages. 

As explained previously, Exhibit 1, attached, contains the Mitigation Monitoring and 
Reporting Program required by CEQA Section 21081.6 and CEQA Guidelines Section 
15091. It provides a table setting forth each mitigation measure listed iii the Final EIR 
that is required to reduce or avoid a significant adverse impact. Exhibit 1 also specifies 
the agency responsible for implementation of each measure, establishes monitoring 
actions and a monitoring schedule. 

The Planning Commission and the Redevelopment Commission find that, based on the 
record before it, the mitigation measures proposed for adoption in the FEIR are feasible, 
as explained further below, and that they can and should be carried out by the identified 
agencies at the designated time. The Planning Commission urges other agencies to adopt 
and implement applicable mitigation measures set forth in the FEIR that are within the 
jurisdiction and responsibility of such entities. The Planning Commission and 
Redevelopment Commission acknowledge that if such measures are not adopted and 
implemented, the Project may result in additional significant unavoidable impacts. 
Additionally, the Final EIR identified some potential significant and unavoidable impacts 
with no possible mitigation toreduce the :iriipact to a less than significant level. For these 
reason, and as discussed in Article 5, the Planning Commission and ltedevelopment 
Commission are adopting a Statement of Overriding Considerations as set forth in Article 
6. 

The Findings in this section concern mitigation measures set forth in the FEIR. Most of 
the mitigation measures identified in the FEIR that will reduce or avoid significant 
adverse environmental impacts are proposed for adoption and are set forth in Exhibit 1, in 
the Mitigation Monitoring and Reporting Program. However, some of the mitigation 
measures set forth in the FEIR that are needed to reduce or avoid significant adverse 
environ;mental impacts are rejected because of secondary impacts identified in the FEIR 
or are modified to reduce those secondary impacts. The Draft EIR has listed these 
impacts as significant and unavoidable because of secondary impacts or uncertainty 
regarding the implementation of necessary mitigations. A handful of the transportation 
improvements found to be infeasible or found to have significant secondary impacts in 
the FEIR are proposed in Exhibit 1 to be considered as options for further study and 
design as conditions change in the area, and their potential for implementation changes. 
The recommended and modified mitigations are described below in Section 4.1. Those 
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mitigations rejected because of secondary impacts are described in Section 4.2 along with 
the reason for rejecting those mitigations as identified in the FEIR. 

The measures listed in the FEIR as improvement measures that the Agency or City 
Agencies may take to reduce a less-than-significant impact associated with the Project 
have been included in Exhibit 1. These measures are listed in Exhibit 1 as Improvement 
Measures. For projects in which the Agency retains final approval authority, as 
explained above, the Agency will incorporate the Improvement Measures into its project 
approval actions, as appropriate. 

Section 4.1 Mitigation Measures Recommended by the Planning Commission and 
the Redevelopment Commission for Adoption As Proposed For 
Implementation by City Departments and the Agency. 

The Planning Commission finds that the following measures presented in the FEIR will 
mitigate, reduce, or avoid the significant environmental effects of the Project. They are 
recommended for adoption and joint implementation by the Agency and City 
Departments with applicable jurisdiction in the approval of specific developments that 
implement the Project, as set forth below. 

Land Use. 

Mitigation 

No significant environmental impact has been identified; no mitigation is required. 

Population and Housing. 

Mitigation 

No significant environmental impact has been identified; no mitigation is required. 

Visual Quality. 

Mitigation Measure 7.1 

As discussed in the FEIR in Section 7.3.5, the proposed building height increase from 40 
ft. to 55 ft. could have potentially significant impacts on existing "finer grained" 
residential properties along the west edge of Zone 2. This mitigation measure will add to 
the Design for Development additional building bulk and/or building articulation controls 
specifically tailored to reduce the potential visual effects of greater building height and 
mass on the west edge of Zone 2 to a level of less than significant. Such amended 
controls include setbacks and relational height limitations. The Planning Commission 
and the Redevelopment Commission adopt this measure and recommends that the 
Agency, Planning Department and DBI implement this measure. 
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Mitigation Measure 7.2 

Nighttime lighting affiliated with Project facilitated development in Zone 1 could have 
adverse effects on nighttime views of and within the Project Area from the surrounding 
and internal neighborhood vantage points. This mitigation measure will add to the 
Design Development a set of Development Controls and Design Guidelines for lighting, 
focusing on nighttime internal and exterior lighting of multi-story buildings and 
nighttime lighting of new outdoor spaces, including the following or similar measures: 
prohibit exterior illumination above 40 feet, require tinting of outward oriented glazing 
above 40 feet sufficient to reduce the nighttime visual impacts of internal lighting, and 
require adequate shielding of light sources, use of fixtures that direct light downward, 
light sources that provide more natural color rendition, possible use of multiple light level 
switching, non reflective hardscapes; and avoidance of light source reflection off 
surrounding exterior walls. This measure will reduce the identified significant impacts to 
a level of less-than-significant. The Planning Commission and the Redevelopment 
Commission adopt this measure and recommends that the Agency, Planning Department 
and DBI implement this measure. 

Transportation. 

Projected intersection turning movement volumes under Existing plus Project conditions 
would cause significant deterioration in levels of service at the following local 
intersections during typical weekday peak hours: · 

Weekday A.M. peak hour: 
• Bayshore Boulevard/Blanken A venue (LOS B to LOS F), 
• Bayshore Boulevard/Leland A venue (LOS C to LOS F), 
• Bayshore Boulevard/Visitacion Avenue (LOS C to LOS F), 
• Bayshore Boulevard/Sunnydale Avenue (LOS C to LOS F), and 
• Tunnel A venue/Blanken A venue (LOS B to LOS F). 

Weekday P .M. peak hour: 
• Bayshore Boulevard/ Arleta Avenue/San Bruno (LOS C to LOS F), and 
• Bayshore Boulevard/Leland A venue (LOS C to LOS F). 

Mitigation Measure 8- IA 

This mitigation measure will incorporate intersection improvements at the following 
intersections: Bayshore Boulevard/Blanken Avenue, Bayshore/ Arleta/San Bruno, and 
Tunnel A venue/Blanken A venue. 

At Bayshore and Blanken the mitigation measure would restripe the westbound 
approached to create exclusive lanes for left-turns and right-turns. 

At the complex Bayshore/Arleta/San Bruno intersection, the mitigation measure will 
modify the signal timing of the traffic light to shift 6 seconds from the northbound left 
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tum green time to the southbound through movement. The intersection signals would 
also be modified to provide transit priority for the various Route 9 buses utilizing the left 
hand turn signal, and thus overriding the green time shift when buses are present. 

At the intersection of Tunnel and Blanken a new traffic signal will be installed replacing 
the existing four-way stop control. The intersection will be restriped to provide two lanes 
in every direction to facilitate turning movements. 

The Planning Commission and the Redevelopment Commission adopt this mitigation 
measure and the modifications to these intersections. 

Mitigation Measure 8-1 B 

For the intersection ofBayshore and Leland, the FEIR identified an alternative 
mitigation measure 8.lB, which proposed eliminating the planned left turn from 
southbound Bayshore into the Schlage Lock site. This mitigation does create secondary 
impacts to left hand turning movements at the intersections of Bayshore and Visitacion 
and Bayshore and Sunnydale, described below in Mitigation 8-3. The Planning 
Commission and the Redevelopment Commission adopt this mitigation measure and 
remove the left hand turn from the proposed Revised Project. 

Mitigation Measure 8-1 C 

Mitigation 8-1 C requires the preparation and implementation of a Transportation 
Management Plan ("TMP') for the Zone 1 development. This TMP would include the 
following elements: Identification of a transportation coordinator, Establishment of a 
resident website, Carpool match services, Carshare hubs, Real-time transit information, 
Reduced fee transit pass program, Provision of bike facilities for residents, Parking 
supply reductions, Unbundled parking supply, and/or Metered/paid parking. See 
Mitigation Measures 8-1 C and 9-2 in the EIR for complete details. 

Implementation of the mitigation measures 8-1 A, Band C, listed above, would only 
reduce two of the seven listed weekday peak hour Project impacts on intersection 
operations to less-than-significant levels (Tunnel Avenue/Blanken Avenue and Bayshore 
and Leland). The following three intersections would remain at LOS F: 

• Bayshore Boulevard/Blanken Avenue (weekday A.M. peak hour), 
• Bayshore Boulevard/Visitacion Avenue (weekday A.M. peak hour), and 
• Bayshore Boulevard/Sunnydale Avenue (weekday A.M. peak hour). 

Mitigation 8-1 B resolves the operational impacts of the Bayshore Boulevard/Leland 
A venue intersection however this results in secondary impacts to left hand turning 
movements and thus the impact of the Project to this intersection remains significant. 

The Project is considered to have a significant unavoidable impact at these four Bayshore 
Boulevard intersections. These mitigation measures (8-1 A, B, and C) will reduce the 
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level of impacts of the Project on these intersections but not to a less-than-significant 
level. Only the Project impact at the intersections of Tunnel Avenue/Blanken Avenue 
would be reduced to a less-than-significant level with implementation of the associated 
mitigation described above. The Planning Commission and the Redevelopment 
Commission adopt these mitigation measure and recommends that the Agency, DPW and 
MTA implement the various elements of this measure. 

Mitigation Measure 8-2 

Projected Existing plus Project traffic volume increases in the peak hours would result in 
significant deterioration in levels of service on U.S. 101 between I-280 and 
Third/Bayshore, and U.S. 101 between Sierra Point Parkway and I-380 as detailed below: 

Weekday A.M. peak hour: 
• U.S. 101between1-280 and Third/Bayshore -- northbound (LOS D to LOS 

E); 
•' U.S. 101between1-280 and Third/Bayshore southbound (LOSE to LOSE); 

and 
• U.S. 101 between Sierra Point Parkway and 1-380 -- northbound (LOS D to 

LOSE). 

Weekday P .M. peak hour: 
• U.S. 101between1-280 and Third/Bayshore -- northbound (LOS D to LOS 

E). 

Due to freeway geometry and space constraints at these two locations, there are no 
feasible mitigation measures that could be implemented to reduce the Project's LOS 
impacts to less-than-significant levels.' Implementation of Mitigation 8-lC (individual 
project Transportation Management Plans) would decrease the number of vehicle trips 
generated by the Project and reduce the impacts to the study freeway segments, but not to 
a less-than-significant level. Therefore, the Project would have a significant unavoidable 
impact on these two freeway segments. 

Mitigation Measure 8-3 

Project A.M. peak hour maximum queue length conditions and P .M. peak hour average 
and maximum queue length conditions, queues waiting to turn left might not be fully 
contained within the existing and proposed left-tum pockets from Bayshore Boulevard 
via the three intersections at Leland A venue, Visitacion A venue, and Sunnydale A venue. 

The proposed mitigation measure would reduce inipacts by extending the southbound 
left-tum pocket lengths by 80 feet at Visitacion Avenue, subject to MTA identifying an 
appropriate relocation placement for the bus stop on Bayshore Boulevard south of Leland 
A venue. This mitigation measure, however would still not be sufficient to accommodate 
maximum queues in the weekday P .M. peak hour and thus would not reduce impacts to a 
level of less than significant. 
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The left hand tum pocket at Leland is eliminated from the proposal by Mitigation 
Measure 8-lB above. 

The mitigation option to increase the access from Bayshore Boulevard by extending the 
southbound left-tum pocket lengths by 100 feet at Sunnydale A venue and 80 feet at 
Visitacion A venue was found to be infeasible in the FEIR due to secondary impacts to 
transit, parking, and bicycle routes. 

Exhibit 1 also includes an improvement measure to work with the City of Brisbane and 
UPC toward the establishment of an internal connection from Zone 1 to the east side of 
the Bayshore Boulevard/ Geneva A venue intersection. This would provide an alternative 
access point into the site from Bayshore Boulevard south of the constraints imposed by 
the track rights-of-way of the light rail line, allowing additional turn pockets to be 
developed within the median. 

Although the Project's Bayshore Boulevard southbound access queuing impacts are 
considered to be significant and unavoidable, the Planning Commission and the 
Redevelopment Commission adopt these mitigation and improvement measures and 
recommends that DPW and MTA implement this measure including relocation of the 
west-side Bayshore/Leland bus stop, and the Agency and MTA coordinate with the City 
of Brisbane regarding the additional connection route south of the Project. 

Mitigation Measure 8-4 

In the analysis of the 2025 Cumulative Scenario, the FEIR found that without the benefit· 
of Regional Transportation Improvements, the Project contributes traffic volumes to 
intersection turning movement volumes that would cause significant deterioration of 
Levels of Service at the following_ intersections: 

Weekday A.M. peak hour-
• Bayshore Boulevard/Tunnel A venue (LOS B to LOS E). 

Weekday PM peak hour: 
• Bayshore Boulevard/Blanken Avenue (LOS B to LOS F); 
• Bayshore Boulevard/Arleta Avenue/San Bruno (LOS C to LOS F); 
• Bayshore Boulevard/Leland A venue (LOS C to LOS F); 
• Bayshore Boulevard/Visitacion Avenue (LOS B to LOS F); 
• Bayshore Boulevard/Sunnydale Avenue (LOS C to LOS F); 
• Tunnel A venue/Blanken A venue (LOS A to LOS F), and 
• Alana Way/Beatty A venue (LOS B to LOS F). 

This mitigation measure will modify signal timing at Bayshore Boulevard/Tunnel 
A venue, and signalize the intersection and restriping southbound Alana Way at Alana 
Way/Beatty Avenue. These two study intersections would continue to operate with 
unacceptable conditions (LOS E or F) during the w:eekday A.M. peak hour with these 
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mitigations. Implementation of Mitigation 8-lC (Transportation Management Plan) 
would decrease the number of vehicle trips generated by the Project and reduce the 
magnitude of the Project's significant contribution at these locations, but not to a less 
than-significant level. · 

No feasible additional mitigation measures have been identified that would sufficiently 
improve 2025 Cumulative intersection operating conditions to LOS D or better 
conditions, except implementation of the Bi-County Regional Transportation 
Improvements discussed further in the FEIR anci in Mitigation 8-6 below. If these 
improvements are undertaken the Alana Way/Beatty Avenue intersection would likely be 
removed and this portion of the mitigation would not be implemented. Establishing a fair 
share contribution to the implementation of the future transportation improvements would 
serve as a replacement mitigation measures for future impacts of the Project. 

·Therefore, the Revised Project contributions to this cumulative effect would be 
considered significant and unavoidable impact. The Planning Commission and the 
Redevelopment Commission adopt this mitigation and recommends that DPW, MTA, the 
Planning Department, the Agency and the Transportation Authority coordinate with the 
City of Brisbane and implement this measure. 

Mitigation Measure 8-5 

Levels of Service would significantly deteriorate at the following freeway segments: 

Weekday A.M. peak hour: 
• . U.S. 101between1-280 and Third/Bayshore -- northbound (LOS D to LOS F); 
• U.S. 101between1-280 and Third/Bayshore southbound (LOSE to LOS F); 
• U.S. 101 between Sierra Point Parkway and 1-380 -- northbound (LOS D to LOS 

F);and 
• U.S. 101 between Sierra Point Parkway and 1-380 southbound (LOS F to LOS F). 

Weekday P .M. peak hour: 
• U.S. 101between1-280 and Third/Bayshore -- northbound (LOSE to LOS F); 
• U.S. 101between1-280 and Third/Bayshore southbound (LOS D to LOS F); . 
• ·U.S. 101 between Sierra Point Parkway and 1-380 -- northbound (LOS F to LOS 

F);and 
• U.S. 101 between Sierra Point Parkway and 1-380 southbound (LOSE to LOS F). 

To improve the affected freeway segment conditions, additional mainline capacity would 
be needed, which would require land acquisition by another agency with jurisdiction to 
make such acquisitipn and involve substantial costs, jurisdictional issues, and in some 
areas physical geographic constraints of natural features. With limited transportation 
funding resources, such freeway investments are not considered of highest priority over 
regional transit investments; consistent with the City's Transit First Policy, and regional 
planning efforts of the Association of Bay Area Governments or the Metropolitan 
Transportation Commission. More specifically: 

Page 29 

2385 



• Freeway mainline widening to provide acceptable operating conditions would 
require substantial right-of-way acquisition, and substantial reconstruction of the 
affected freeway links and associated existing over-crossings, the cost of which 
far exceed the reasonable capacity and responsibility of the Project, and for which 
no inter-jurisdictional fair share funding mechanism has been established; 

• The co-lead Agencies (Planning Department and Redevelopment Agency) do not 
have jurisdiction over the affected freeway right..,of-way; the necessary right-of
way acquisition would necessarily involve Caltrans use of its eminent domain 
powers; 

• Expansion of portions of the affected freeway segment rights-of-way is 
constrained by existing topography; and 

• Acquisition of portions of the necessary additional freeway mainline and 
associated under- and over-crossing right-of-way, and subsequent construction of 
the necessary freeway mainline widening and associated under- and 
overcrossings, could not be achieved without the displacement of existing 
households and businesses and demolition of existing residential and commercial 
structures. Such displacement of existing households and businesses is contrary 
to current Agency policy and City policy. 

Mitigation of this impact is therefore considered to be infeasible and the Project-related 
contribution to 2025 cumulative freeway segment congestion represents a significant 
unavoidable impact. Implementation of Mitigation 8-lC, in the EIR however, would 
decrease the nu.mber of vehicle trip·s generated by the Project and reduce the magnitude 
of the Project's significant contribution at these locations, but not to a less than
significant level. 

Mitigation Measure 8-6 

The Levels of Service at the following freeway on-ramps would be unacceptable: 

Weekday A.M. peak hour: 
• U.S. 101 northbound on-ramp from Bayshore Boulevard/Third Street (LOS C to 

LOS F); and 
• U.S. 101 southbound on-ramp from Beatty Avenue/Alana Way (LOS F to LOS 

F). 

WeekdayP.M. peak hour: 
• u.s~ 101 northbound on-ramp from Harney Way (LOS D to LOS F); and 
• U.S. 101 southbound on-ramp from Beatty Avenue/Alana Way (LOS C to LOS 

F). . 

This mitigation measure would reduce the impact to less than significant through the 
construction of the proposed new on-ramps at Geneva Avenue. This facility will be 
constructed through a joint effort of the Cities of Brisbane and San Francisco and the 
project sponsors of the Baylands and Candlestick developments. Other developments 
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including the Project will be required to provide a fair share contribution to planned 
regional improvements. The Bi-County Transportation Project will provide the 
mechanism for this funding analysis. The mitigation requires the Agency, the master 
developer of Zone 1, and significant projects in Zone 2 to participate and contribute to the 
Bi-County program. 

The Planning Department and the Agency will continue to participate in the current Bi
County Transportation Planning Study, will continue to advocate and participate in · 
similar interjurisdictional study, planning and fair share funding efforts, and will continue 
to advocate alternative travel modes and habits, including, but not limited to, measures to 
incentivize increased Muni and Caltrain transit ridership, establish freeway omamp 
metering in the area, and to establish HOV lanes in the area. The Planning Department 
and Redevelopment Agency are equally committed to requiring participation in any 
additional intra-jurisdictional projects that would mitigate the impacts identified in the 
FEIR. 

The Planning Commission and the Red.evelopment Commission adopt this mitigation and 
recommends that DPW, MTA, the Planning Department, the Agency and the 
Transportation Authority coordinate with the City of Brisbane and implement this 
measure. 

Mitigation Measure 8-7 

Assuming implementation ofthe planned future regional roadway network ·changes, as 
described in the FEIR, unacceptable operating conditions would remain at the following 
intersections: 

Weekday A.M. peak hour only: 
• Bayshore Boulevard/Leland A venue (LOS F); 
• BayshoreBoulevard/Visitacion Avenue (LOSE); 
• Bayshore Boulevard/Sunnydale Avenue (LOS F); and.· 
• Tunnel Avenue/Blanken Avenue (LOSE). 

Weekday P .M. peak hour only: 
• Bayshore Boulevard/ Arleta A venue/San Bruno (LOS E); and 
• Bayshore Boulevard/Leland Avenue (LOSE). 

At Bayshore Boulevard/Leland A venue, modify signal timing by shifting 6 seconds 
from the northbound left-tum movements to the through movements and modify the 
westbound approaches to create two lanes at the intersection: a left-through lane and an 
exclusive right-tum lane. 

Implementation of this proposed signal timing modification mitigation measure would be 
dependent upon an assessment of transit and traffic coordination along Bayshore 
Boulevard to ensure that the changes would not substantially affect Muni transit 
operations, signal progressions, pedestrian minimum green time requirements, and 
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programming limitations of signals. Because this finding regarding signal capacity and 
pedestrian movements cannot be assured by MUNI and because the mitigation could 
potentially impact transit operations, the 2025 cumulative intersection impact is 
considered by the FEIR to be significant and unavoidable. 

At Bayshore Boulevard/Sunnydale A venue: modify signal timing by shifting 4 
seconds from the northbound/southbound left-tum movements to the 

. eastbound/westbound movements and stripe the westbound approaches to create two 
lanes at the intersection: a shared left-through lane and exclusive right-tum lane. 
Implementation of this proposed signal timing modification mitigation measure would be 
dependent upon an assessment of transit and traffic coordination along Bayshore 
Boulevard to ensure that the changes would not substantially affect Muni transit 
operations, signal progressions, pedestrian minimum green time requirements, and 
programming limitations of signals. Because this finding cannot be assured, and because 
the mitigation could potentially impact transit operations this 2025 cumulative 
intersection impact is considered by the FEIR to be significant and unavoidable. 

At Tunnel A venue/Blanken A venue the mitigation called for signalizing the intersection 
as described in Mitigation 8- lA. This intersection meets the criteria for peak hour signal 
warrant. It would be possible to modify this intersection from an all-way stop to a 
signalized intersection under the 2025 Cumulative condition. Implementation of this 
measure would reduce this impact to a less-than-significant level. 

Although portions of this mitigation measure cannot be assured for the reasons described 
above, the Planning Commission and the Redevelopment Commission adopt this 
mitigation measure and recommend that DPW, MTA, the Planning Department, the 
Agency and the Transportation Authority implement these intersection modifications to 
the extent possible. 

Mitigation Measure 8-8 

Assuming implementation of the planned future regional roadway network changes, 
listed under Impact 8-7 above, the projected 2025 Cumulative impacts on study freeway 
segments identified under Impact 8-5 above would still occur. Mitigation of this impact, 
however, is infeasible as the projected poor 2025 cumulative conditions on these freeway 
segments could only be improved by creating additional mainline capacity, which, as 
discussed above, under Mitigation Measure 8-5, is not feasible. Implementation of 
Mitigation 8-1 C (Transportation Management Plan) would help decrease the number of 
vehicle trips generated by the Project and reduce the magnitude of the Project's 
significant contribution at these locations, but not to a less than-significant level. 

Improvement measures have been suggested in Exhibit I to shift additional vehicles trips 
off of the Highway One Corridor, including promoting regional rail transit by local 
residents if and when Caltrain introduces more frequent service at the Bayshore Station, 
promoting the use of shuttle linkages and future Bus Rapid Transit facilities to BART, 
facilitating enhances SamTrans transit service between the Project and employment 
·, 
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centers in San Mateo County, and assisting Caltrans toward the implementation of HOV 
lanes and ramp metering along the US 101 corridor. 

The Planning Commission and the Redevelopment Commission adopt these mitigation 
and improvements measures and recommends that DPW, MTA, the Planning 
Department, the Agency and the Transportation Authority implement these measures. 

Mitigation Measure 8-9 

The new vehicle-trips generated by the Project would result in long delays at several 
Bayshore Boulevard intersections, as indicated above under Impacts 8-1, 8-3 and 8-4. 
Related intersection improvement and left-tum pocket extension measures have been 
identified under Mitigations 8-1, 8-3 and 8-4 to mitigate these traffic impacts. Because 
these measures would not fully mitigate the associated traffic impacts, and could result in 
additional impacts associated with the relocation of a Muni bus- stop~ this Project-related 
local transit service delay impact would be considered significant and unavoidable. 
Implementation of Mitigation Measure 8-lC (Transit Management Plan), would reduce 
the number of vehicle trips but not to a number less than significant. 

In addition, to encourage additional transit riders (thereby further reducing the amount of 
vehicular activity), the Project could implement the following measures: Consistent with 
the Design for Development, implement building design features that promote the 
primary access to new Project Area buildings from transit stops and pedestrian areas, and 
discourage the location of primary access points to new Project Area buildings through 
parking lots and other auto-oriented entryways; implement recommendations of the San 
Francisco Better Streets Plan in the Project Area, which are designed to make the 
pedestrian environment safer and more comfortable for pedestrians, including traffic 
calming strategies, sidewalk comer bulbs, and other features. Provide transit amenities at 
key light rail and bus stops in the Project Area, including "Next Bus" passenger 
information, accurate and usable passenger information and maps, and adequate light, 
shelter, and sitting areas. 

Because of the impact on bus movements of the 2025 cumulative intersection impacts 
along Bayshore, and despite the measures above, the Project still is considered by the 
FEIR to have a potentially significant and unavoidable impact on transit operations. The 
Planning Commission and the Redevelopment Commission adopt this mitigation and 
recommend that the Planning Department, the Agency DPW, and MTA implement this 
measure. 
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Mitigation Measure 8-10 

Implementation of the Project-proposed new southbound Bayshore Boulevard left-tum 
pocket into Zone 1 at Leland Avenue (see associated Mitigation 8-3) would necessitate 
the elimination of the existing southbound bicycle lane segment between Leland A venue 
and Raymond A venue. This would result in a gap in the bicycle lane network, which 
would result in a potentially significant impact to bicycle conditions. This mitigation 
measure would eliminate the impact of bicycle facilities by not constructing a new 
southbound left-tum into Zone 1 at Leland Avenue (also Mitigation Measure 8-lB). 

The Planning Commission and the Redevelopment Commission adopt this mitigation and 
remove the proposed southbound left turn pocket from the Project proposal. 

Air Quality. 

Mitigation Measure 9.lA-9.lD 

Remediation, demolition, and construction activities permitted and/or facilitated by the 
proposed redevelopment program may generate exhaust emissions and fugitive dust that 
could temporarily impact air quality. This mitigation measure will require the 
implementation of dust control measures by demolition contractors and for: 

• demolition activities; 
• remediation, grading, or construction activity; 
• for debris and soil stockpiles; and 
• undeveloped parcels. 

The mitigation also requires emission controls for all diesel powered construction 
equipment used by contractors. These mitigations, described in detail within Exhibit 1, 
will reduce impacts to a level of less than significant. The Planiling Commission and the 
Redevelopment Commission adopt this measure and recommends that the Agency, 
Planning Department and DBI implement this measure. 

Mitigation Measure 9.2 

Development under the redevelopment program will generate traffic related regional 
increases in arr pollutant emission. This mitigation measure established measures set 
forth in the Design for Development and the Planning Code to promote walking, biking, 
and transit use as alternative modes of transportation. Additionally, emissions control 
strategies will be applied to project facilitated discretionary mixed use, residential, 
commercia~ and cultural development activities within the Project Area in order to 
reduce overall emissions from traffic and area sources. These strategies include: the 
inclusion of bicycle lanes where reasonable and feasible, use of transportation 
information kiosks, encouraging use of public transit, ridesharing, van pooling, use of 
bicycles, and walking, developing parking enforcement and fee strategies that encourage 
the use of mass transit, preferential parking for electric and alternative fuel source 
vehieles, enforcement of truck idling restriction~, the development of Transportation 
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Demand Management Programs for large commercial land uses, require energy efficient 
building designs, discouraging the use of gasoline powered' landscape equipment, and 
requiring :fireplaces to be low emitting fireplaces. 

Despite these mitigations, the Project may have remaining significant impacts to cultural 
resources that cannot be mitigated. The Planning Commission and the Redevelopment 
Commission adopt this measure and recommends that the Agency and Planning 
Department implement this measure. 

Cultural Resources. 

Mitigation Measure 10.1 

The Visitacion Valley Redevelopment Program may cause substantial adverse changes in 
the significance of one or more identified potential historic resources if future individual 
development projects do not incorporate measures that ensure project related changes to 
historic resources are performed in accordance with the following mitigation measure. 
Mitigation Measure 10-1 will require that proposed changes to a historic resource be 
performed in accordance with either: (1) Secretary of Interior's Standards for the 
Treatment of Historic Properties with Guidelines for Preserving, Rehabilitating, 
Restoring, and Reconstructing Historic Buildings; or Secretary of Interior's Standards for 
Rehabilitation and Guidelines for Rehabilitating Historic Buildings. If the proposed 
changes cannot be made in accordance with the aforementioned guidelines, the project 
applicant shall: 

(a) Have documentation of the affected historical resource and its setting prepared, 
(b) Undertake an oral history project that includes interviews with several long-time 

residents of Visitacion Valley and former employees of the Schlage Lock Factory, 
( c) If preservation of resource is not possible, the building shall, if feasible, be 

stabilized and relocated to another appropriate site, 
( d) If preservation or relocation is not feasible, the resource shall be salvaged or 

reused to the extent feasible, or 
( e) If the resources must be demolished, project applicant shall incorporate a display 

featuring historic photos of the affected resource and a description of its historical 
significance. 

(f) If demolition is required, project applicant is eligible to mitigate project related 
impacts by contributing funds to the City to be applied to future historic 
preservation activities or provide in-kind historic resource preservation activities 
in the Project Area. 

The Planning Department and Planning Commission adopt this measure and recommend 
that the Planning Department in conjunction with the Agency, implement this measure. 
Despite these mitigations, the Project may have remaining significant impacts to cultural 
resources that cannot be mitigated. The Planning Commission and the Redevelopment 
Commission adopt this measure and recommends that the Agency, Planning Department 
and DBI implement this measure. 
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Mitigation Measure 10.2 

New development facilitated by the redevelopment program could disturb one Native 
American habitation site (CA-SFR-35), the Ralston Shellmound, and remains assoCiated 

· with the Union Pacific Silk Manufacturing Company. This mitigation measure consists 
. of requiring the project sponsor to retain the services of a qualified archaeological 
consultant having expertise in California prehistoric and ill-ban historical archaeology, to 
consult, test, monitor, and prepare plans and reports concerning the project and to work 
with the Planning Department and the City's Environmental Review Officer ("ERO"). 
The Planning Commission and the Redevelopment Commission adopt this measure and 
requires as any future condition of approval or development agreement that the project 
sponsor implement this measure. 

Mitigation Measure 10.3 

New development facilitated by the redevelopment program in Zone 1, could disturb 
unrecorded archaeological resources. This mitigation measure requires the project 
applicant to consult with the Planning Department prior to any development at the 
Schlage Lock site and, if necessary and instructed to do so by the Planning Department, 
undertake an Archaeological Monitoring Program, Archaeological Data Recovery 
Program, or Final Archaeological Resources Report. The Planning Commission and the 
Redevelopment Commission adopt this measure and recommends that the Agency, 
Planning Department and DBI implement this measure. 

Mitigation Measure 10.4 

New development facilitated by the redevelopment program in Zone 2, could disturb 
unrecorded archaeological resources. This mitigation measure requires the project 
applicant to consult with the Planning Department prior to any development in 
Redevelopment Zone 2 and, if necessary and instructed to do so by the Planning 
Department, distribute a San Francisco Planning Department archaeological resource 
"ALERT" sheet to all prime contractors and subcontractors, suspend any activities if 
there is any indication of an archaeological resource is encountered at site, if the ERO 
determines a resource may be present, obtain a archaeological consultant to recommend 
what action, if any, is necessary, and implement any appropriate mitigation measures 
required by the ERO. If required, the project archaeological consultant shall submit a 
Final Archaeological Resources Report to the ERO. The Planning Commission and the 
Redevelopment Commission adopt this measure and recommends that the Agency, 
Planning Department and DBI implement this measure. 

Mitigation Measure 10.5 

The project could potentially encounter paleontological resources. This mitigation 
measure requires the project applicant to halt all ground disturbances, if any 
paleontological resources are encountered, until the services of a qualified paleontologist 
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can be retained to identify and evaluate the resource and recommend any mitigation 
measures, if necessary. The Planning Commission and the Redevelopment Commission 
adopt this measure and recommends that the Agency, Planning Department and DBI 
implement this measure. 

Hazards and Hazardous Materials. 

Mitigation Measure 11-1 

There is a possibility that Project-facilitated demolition, renovation, and new construction 
activity in Zone 2 could encounter and expose workers to existing spilled, leaked, or 
otherwise discharged hazardous materials or wastes. This mitigation measure will 
require each developer of a site in Zone 2 to comply with all applicable existing local-, 
state-, and federal-mandated site assessment, remediation, and disposal requirements for 
soil, surface water; and/ or groundwater contamination. In particular, these include the 
requirements of the City and County of San Francisco, the Regional Water Quality 
Control Board ("R WQCB"), and the Department of Toxic Substance Control ("DTSC"). 
The Planning Commission and the Redevelopment Commission adopt this measure and 
recommend that the Planning Department and DBI implement this measure . 

. .. Hydrology and Water Quality. 

Runoff resulting from redevelopment program-facilitated development would contribute 
to existing combined sewer overflows from the City's sewer system, particularly into 
Candlestick Cove from the Harney Way box culvert. Although the City is currently in 
compliance with the NPDES CSO Control Policy, these overflows have the potential to 
degrade water quality within San Francisco Bay. In addition, since the redevelopment 
program would result in more traffic in the Project Area and vicinity, the build-up of 
vehicle-generated urban pollutants that could be washed into storm drains and eventually 
the Bay would likely increase. ' 

Mitigation Measure 12-1 A 

This mitigation measure will require the developer(s) to refme the individual 
development design(s) for Zone 1 as necessary to: 

(1) Provide retention storage facilities and/or detention treatment facilities as needed 
to ensure that at least 80 percent of total annual runoff either remains on-site or 

· receives an approved level of water quality treatment before discharge into the 
combined sewer system; and 

(2) Provide a minimum of25 percent of the surface of setbacks to be pervious. 

This mitigation conforms with the recently create Stormwater Design Guidelines and will 
reduce impacts to a level of less than significant. The Planning Commission and the 
Redevelopment Commission adopt this measure and recommends that the Agency, 
Planning Department, the PUC and DBI implement this measure. 

· Page 37 

2393 



Mitigation Measure 12-1 B 

This mitigation measure will additionally require stormwater design requirements similar 
to those described above for the Zone 1 development also be applied to individual infill 
developments in Zone 2 that meet the proposed San Francisco Public Utilities 
Commission ("PUC") minimum size criteria. This mitigation conforms with the recently 
create Stormwater Design Guidelines and will reduce impacts to a level of less than 
significant. The Planning Commission and the Redevelopment Commission adopt this 
measure and recommend that the Agency, Planning Department, the PUC and DBI 
implement this measure. 

Mitigation Measure 12-2 

Excavation required for remediation and construction in the Project Area would create a 
potential for individual on-site soil erosion, which could lead to increased sediment 
accumulation in downstream sewer lines and, in the event of a combined discharge 
(CSO), potentially higher turbidity levels in San Francisco Bay. In addition, remediation 
and construction activities would introduce the potential for fuel or hazardous material 
spills. If these materials are washed into the sewer system, they could upset the treatment 
process at the SEWPCP and, if they are part of a CSO, contribute to pollution in the Bay. 
This mitigation measure will require, for future development within Zone 1, design 
requirements and implementation measures for minimizing Project-generated erosion and 
for controlling fuelJhazardous material spills would be set forth in the Zone 1 SWPPP, in 
accordance with SWRCB and RWQCB design standards. During construction, the 
SFDPW would monitor implementation of the approved SWPPP. This plan shall 
include, at a miriimum, the following or similar actions: 

(1) Following demolition of existing improvements, stabilize areas not scheduled for 
immediate construction with planted vegetation or erosion control blankets; 

(2) Collect stormwater runoff into stable drainage channels from small drainage 
basins, to prevent the buildup of large, potentially erosive stormwater flows; 

(3) Direct runoff away from all areas disturbed by construction; 
( 4) Use sediment ponds or siltation basins to trap eroded· soils before runoff is 

discharged into on-site channels or the combined sewer system; 
(5) To the extent possible, schedule major site development work involving 

excavation and earthmoving activities during the dry season (May through 
September); 

(6) Develop and implement a program for the handling, storage, use, and disposal of 
fuels and hazardous materials. The program should also include a contingency 
plan covering accidental hazardous material spills; 

(7) Res-trict vehicle cleaning, fueling, and maintenance to designated areas for 
containment and treatment of runoff; and 

(8) After construction is completed, inspect all on-site drainage facilities for 
accumulated sediment, and clear these facilities of debris and sediment as 
necessary. 
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This mitigation will reduce impacts to a level of less than significant. The Planning 
Commission and the Redevelopment Commission adopt this measure and recommend 
that the Agency, Planning Department, the PUC and DBI implement this measure. 

Noise. 

Mitigation Measure 13-1 

Remediation, demolition, and construction activities facilitated by the Project 
(redevelopment program) could temporarily elevate noise levels at nearby residential and 
commercial receptors during individual, site-specific project remediation and 
construction periods. This mitigation measure will reduce redevelopment program
related individual project remediation-, demolition-, and COD.$truction-period noise 
impacts on nearby residences and businesses by incorporating conditions in project 
demolition and construction contract agreements that stipulate the following conventional 
noise abatement measures: 

( 1) Prepare detailed remediation and construction plans identifying schedules and a 
procedure for coordination with nearby noise-sensitive facilities so that 
remediation and construction activities and the event schedule can be scheduled 
to minimize noise' disturbance; 

(2) Ensure that noise-generating remediation and construction activity is limited to 
between the hours of7:00 A.M. to 8:00 P.M., Monday through Friday, and 
noise levels generated by construction are prohibited on Saturdays, Sundays, 
and holidays; 

(3) Limit all powered remediation and construction equipment to a noise level of 80 
dBA or less when measured at a distance of 100 feet or an equivalent sound 
level when measured at some other convenient distance; 

( 4) Equip all impact tools and equipment with intake and exhaust mufflers that are 
in good condition ·and appropriate for the equipment. Equip all pavement 
breakers and jackhammers with acoustically attenuating shields or shrouds that 
are in good condition and appropriate for the equipment; 

(5) Locate stationary noise-generating equipment as far as possible from sensitive 
receptors when sensitive receptors adjoin or are near a remediation or 
construction site; 

( 6) Route all remediation and construction traffic to and from the sites via 
designated truck routes where possible; 

(7) Prohibit remediation- and construction-related heavy truck traffic in residential 
areas where feasible; 

(8) Use quiet equipment, particularly air compressors, wherever possible; and 
(9) Construct solid plywood fences around remediation and construction sites 

adjacent to residences, operational businesses, or noise sensitive land uses. 

Temporary noise control blanket barriers should be erected, if necessary, along building 
facade~ of construction sites. This mitigation component would only be necessary if 
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conflicts occurred which were irresolvable by proper scheduling. For Zone 1 remediation 
and larger individual construction projects, the City may choose to require project 
designation of a "Noise Disturbance Coordinator" who would be responsible for 
responding to any local complaints about remediation or construction noise. The 
Disturbance Coordinator would determine the cause of the noise complaint (e.g., starting 
too early; bad muffler, etc.) and institute reasonable measures to correct the problem. 

This bundle of mitigation measures will reduce impacts to a level of less than significant. 
The Planning Commission and the Redevelopment Commission adopt this measure and 
recommend that the Agency, Planning Department, and DBI implement this measure. 

Mitigation Measure 13-2 

Raihoad operations could introduce potential ground borne vibration issues ifvibration
sensitive developments, such as residences, are proposed close to these operations. This 
mitigation measure will reduce potential impacts by requiring, prior to the development 
of habitable buildings within 110 feet of the centerline of the nearest railroad tracks, or 
within 5 5 feet of the light rail tracks, a site-specific vibration stud demonstrating that 
ground borne vibrations associated with rail operations either (1) would not exceed the 
applicable FTA ground borne vibration impact assessment criteria (see Table 13.5 of this 
EIR), or (2) can be reduced to below the applicable FTA criteria thresholds through 
building design and construction measures (e.g., stiffened floors). 

This mitigation will reduce impacts to a level of less than significant. The Planning 
Commission and the Redevelopment Commission adopt this measure and recommend 
that the Agency, Planning Department and DBI implement this measure. 

Mitigation Measure 13-3 

Project- facilitated noise-sensitive residential, retail, open space, and cultural land use 
development may exceed "normally acceptable" noise threshold. This mitigation 
measure will require that site-specific noise studies. consistent with the requirements of 
the State Building Code (SBC) be conducted for all new Project-facilitated residential 
uses within 7 5 feet of the Cal train line and along the Bayshore Boulevard frontage to 
identify appropriate noise reduction measures to be included in project final design. 
Identified noise reduction measures may include: (1) site planning techniques to 
minimize noise in shared residential outdoor activity areas by locating such noise
sensitive areas behind buildings or in courtyards, or by orienting residential terraces to 
alleyways rather than streets, whenever possible; (2) incorporation of an air circulation 
system in all affected units so that windows can remain closed to maintain interior noise 
levels below 45 dBA Ldn; and (3) incorporation of sound-rated windows and 
construction methods in residential units proposed along streets or the Caltrain line where 
noise levels would exceed 70 dB. The Planning Commission and the Redevelopment 
Commission adopt this measure and recommend that the Agency and Planning 
Department implement this measure. 
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Public Services. 

No Mitigation Measures are required for this section. 

Utilities and Service Systems. 

Mitigation Measure 15-1 

The Project has the potential to conflict with state-mandated requirements for 50 percent 
solid waste diversion if residents/tenants find the locations of recycling·cart:s to be too 
distant or inconvenient, which could result in a potentially significant impact. This 
mitigation measure will require final architectural designs for individual developments in 
Project Area to indicate adequate space in buildings to accommodate three bin recycling 
containers. Space indicated for recyclables (blue bins) and organics (green bins) shall be 

· larger than the space provided for garbage (black bins). If a waste chute is used, it shall 
have three separate waste chutes, one each for recyclables, organics, and garbage. 
Alternatively, an automated system that effectively accommodates three waste streams in 
a single chute would also be acceptable. The City shall ensure these mitigation measures 
are included in Project facilitated building construction prior to the issuance of a 
Certificate of Occupancy. These measures would reduce potential impacts to a level of 
less than significant. The Planning Commission and the Redevelopment Commission 
adopt this measure and recommend that the Agency and Planning Departrrient implement 
~~~ . 

Section 4.2 Rejected Mitigations 

Mitigation 8- lA 

Bayshore and Leland: Restripe the existing Leland A venue connection to the west side 
ofBayshore Boulevard to create three lanes - one shared left-through eastbou:iid land, 
one exclusive right-tum eastbound lane and one westbound lane. This mitigation is 
rejected as it has secondary impacts on transit movements and pedestrian travel. This 
mitigation conflicts with the Leland A venue Streetscape' Design and the traffic calming 
measures to be installed by this plan. The Alternative Mitigation 8-1 B, removing the 
southbound left-tum lane on Bayshore at Leland is adopted instead. 

Bayshore and Visitacion: Restripe the existing Visitacion Avenue connection to the 
west side ofBayshore Boulevard to create three lanes - one shared left-through 
eastbound land, one exclusive right-tum eastbound lane and one westbound lane. This 
mitigation is rejected as it has secondary impacts on transit bus movements, truck 
movements and pedestrian travel. The shifting of the. westbound lane to the north will 
require provide a narrower turning radii for large vehicles particularly buses. Any 
conflicts created by this constrained turning movement could cause traffic to back up on 
Bayshore Boulevard. It also increasing the crossing distance for pedestrians traveling 
along the west-side ofBayshore Boulevard and requires removing on street parking 
stalls. 
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Bayshore and Sunnydale: Restripe the existing Sunnydale A venue Connection tu the 
west side ofBayshore Boulevard to create three lanes - one shared left-through 
eastbound land, one exclusive right-tum eastbound lane and one westbound lane. This 
mitigation is rejected as is has secondary impacts on transit movements and pedestrian 
travel. The shifting of the westbound lane to the north will require provide a narrower 
turning radii for large vehicles particularly buses. Any conflicts created by this 
constrained turning movement could cause traffic to back up on Bayshore Boulevard. It 
is also increasing the crossing distance for pedestrians traveling along the west-side of 
Bayshore Boulevard and requires removing on street parking stalls. 

As described above, no feasible mitigations were found that did not present significant 
secondary impacts or safety concerns for truck and transit movements for the 
intersections ofBayshore Boulevard/Visitacion Avenue and Bayshore 
Boulevard/Sunnydale Avenue. However, as described in Exhibit 1, an improvement 

· measure to revisit the potential for future modifications of these Bayshore Boulevard 
intersection configurations is required after MUNI considers new bus routes and bus stop 
locations. 

Mitigation 8-3 

The FEIR discusses options to increase the access from Bayshore Boulevard by 
extending the southbound left-tum pocket lengths by 100 feef at Sunnydale Avenue. The 
left-tum pocket extension was found to be infeasible due to secondary impacts to transit, 
parking, and bicycle routes. 

Exhibit 1 also includes an _improvement measure to work with the City of Brisbane and 
UPC toward the establishment of an internal connection from Zone 1 to the east side of 
the Bayshore Boulevard/Geneva A venue intersection. This would provide an alternative 
access point into the site from Bayshore Boulevard south of the constraints imposed by 
the track rights-of-way of the light rail line, allowing additional _turn pockets to be 
developed within the median. 

Section 4.3 Findings on Adoption of a Mitigation Monitoring and Reporting Program 

The Planning Commission finds that the Mitigation Monitoring and Reporting Program 
attached hereto as Exhibit 1 (the "Program"), is designed to ensure compliance during 
Project implementation. The Planning Commission further finds that the Program 
presents meqsures that are appropriate and feasible for adoption and the Program should 
be adopted and implemented as set forth herein and in Exhibit 1. 

Section 4.4 Improvement Measure 

In addition to the mitigation measures contained in Exhibit 1, the Exhibit also contains 
improvement measures for transportation, shown at the end of the Exhibit, which are not 
required to avoid or reduce significant adverse impact but will reduce a less than 
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significant impact. CEQA does not require the Agency or other implementing agencies 
to adopt these measures. Nevertheless, the Agency has expressed its intent to require 

·developers in the Project Area to comply with these measures to the extent feasible when 
the Agency or the Commissions retains final approval authority over developments 1 

through its involvement in funding, acquisition, disposition.or development of the 
property. Exhibit 1 explains how the Agency will ensure that these measuies are 
implemented during the redevelopment process. 

ARTICLE 5. SIGNIFICANT UNAVOIDABLE ENVIRONN.IENTAL IMP ACTS 

All impacts of the Project would either be less than signific.ant or could be mitigated to 
less than significant levels, with the exception of the following impacts: 

Impact 8-1: Existing Plus Project Im.pacts on Intersection Operation (see chapter 8-
Transportation and Circulation--ofthe FEIR); 

Weekday A.M. peak hour: 
• . Bayshore Boulevard/Blanken Avenue (LOS B to LOS F); 
• Bayshore Boulevard/Visitacion Avenue (LOS C to LOS F); and 
• Bayshore Boulevard/Sunnydale Avenue (LOS C to LOS F): 

Weekday P .M. peak hour: 
• Bayshore Boulevard/Arleta Avenue/San Bruno (LOS C to LOS F). 

Although Mitigation 8-1 B resolved the intersection operations at. the Bayshore/Leland 
Intersection, this mitigation has a significant secondary impact through its contribution to 
Impact 8-3 described below. 

Impact 8-2: Existing Plus Project Im.pacts on U.S. 101 Freeway Segment Operation (see 
chapter 8--Transportation and Circulation--of the FEIR); 

Weekday A.M. peak houi: 
• U.S. 101between1-280 and Third/Bayshore -- northbound (LOS D to LOS 

E); 
•· U.S. 101 between 1-280 and Third/Bayshore southbound (LOS E to LOS E); 

and 
• U.S. 101 between Sierra Point Parkway and 1-380-- northbound (LOS D to 

LOSE). 

Weekday P .M. peak hour: 
• U.S. 101between1-280 and Third/Bayshore -- northbound (LOS D to LOS 

E). 

Impact 8-3: Project Queuing Impacts at Zone 1 Access Points (see chapter 8-
Transportation and Circulation--ofthe FEIR); 
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• Southbound Bayshore Boulevard turning left at Visitacion A venue, and 
• Southbound Bayshore Boulevard turning left at Sunnydale A venue. 

Impact 8-4: 2025 Cumulative Impacts on Intersection Operation (see chapter 8-
Transportation and Circulation--ofthe FEIR); 

Weekday A.M. peak hour-
• Bayshore Boulevard/Tunnel A venue (LOS B to LOS E). 

Weekday P .M. peak hour: 
• Bayshore Boulevard/Blanken Avenue (LOS B to LOS F); 
• Bayshore Boulevard/Arleta Avenue/San Bruno (LOS C to LOS F); 
• Bayshore Boulevard/Leland Avenue (LOS C to LOS F); 
• Bayshore Boulevard/Visitacion A venue (LOS B to LOS F); 
• Bayshore Boulevard/Sunnydale A venue (LOS C to LOS .F); 
• Tunnel A venue/Blanken A venue (LOS A to LOS F), and 
• Alana Way/Beatty Avenue (LOS B to LOS F). 

Impact 8-5: 2025 Cumulative Impacts on U.S. 101 Freeway Segment Operation (see 
chapter Transportation and Circulation--ofthe FEIR); 

Weekday A.M. peak hour: 
• U.S. 101between1-280 and Third/Bayshore -- northbound (LOS D to LOS 

F); 
• U.S. 101between1-280 and Third/Bayshore southbound (LOSE to LOS F); 
• U.S. 101 between Sierra Point Parkway and 1-380 -- northbound (LOS D to 

LOS F); and 
• U.S. 101 between Sierra Point Parkway and l-380 southbound (LOS F to LOS 

F). 

Weekday P .M. peak hour: 
• U.S. 101between1-280 and Third/Bayshore -- northbound (LOSE to LOS 

F); 
• U.S. 101between1-280 and Third/Bayshore southbound (LOS D to LOS F); 
• U.S. 101 between Sierra Point Parkway and 1-380 -- northbound (LOS F to 

LOS F); and 
• U.S. 101 between Sierra Point Parkway and 1-380 southbound (LOSE to 

LOS F). 

Impact 8-7: 2025 Cumulative Impacts on Intersection Operation with Planned Regional 
Roadway Improvements (see chapter 8--Transportation and Circulation--ofthe FEIR); 
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Weekday A.M. peak hour only: 
• Bayshore Boulevard/Leland Avenue (LOS F); 
• Bayshore Boulevard/Visitacion A venue (LOS E); and 
• Bayshore Boulevard/Sunny dale A venue (LOS F). 

Weekday P .M. peak hour only: 
• Bayshore Boulevard/Arleta Avenue/San Bruno (LOSE); and 
• Bayshore Boulevard/Leland A venue (LOS E). 

Impact 8-8: 2025 Cumulative Impacts on U.S. 101 Freeway Segment Operation with 
Planned Regional Roadway Improvements (see chapter 8--Transportation and 
Circulation--ofthe FEIR); 

Weekday A.M. peak hour: 
• U.S. 101between1-280 and Third/Bayshore -- northbound (LOS D to LOS 

F); 
• U.S. 101between1-280 and Third/Bayshore southbound (LOSE to LOS F); 
• U.S. 101 between Sierra Point Parkway and 1-380 -- northbound (LOS D to 

LOS F); and 
• U.S. 101 between Sierra Point Parkway and 1-380 southbound (LOS F to LOS 

F). 

Weekday P .M. peak hour: 
• U.S. 101between1-280 and Third/Bayshore -- northbound (LOSE to LOS 

F); 
• U.S. 101between1-280 and Third/Bayshore southbound (LOS D to LOS F); 
• U.S. 101 between Sierra Point Parkway and 1-380 -- northbound (LOS F to 

LOS F); and 
• U.S. 101 between Sierra Point Parkway and 1-380 southbound (LOSE to 

LOS F). 

Impact 8-9: Project Impacts on Transit Service (see chapter 8--Transportation and 
Circulation--ofthe FEIR); 

Impact 9-2: Long-Term Regional Emissions Impacts (see chapter 9--Air Quality--ofthe 
FEIR); 

Impact 10-1: Destruction or Degradation of Historical Resources (see chapter 10-
Cultural and Historical Resources--ofthe FEIR). 

ARTICLE 6. STATEMENT OF OVERRIDING CONSIDERATIONS 

Notwithstanding the significant effects noted above, pursuant to CEQA Section 2108l(b) 
and the CEQA Guidelines Section 15093, the Planning Commission and the 
Redevelopment Agency each finds, after considering the FEIR and based on substantial 
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evidence in said documents, the administrative record and as set forth herein, that specific 
overriding economic, legal, social, and other considerations independently and 
collectively outweigh the identified significant effects on the environment and are 
overriding considerations warranting approval of the Project. Any one of the reasons for 
approval cited below is sufficient to justify approval of the Program. In addition, each 
Commission finds, in addition to the specific reasons discussed in Article 4 and Article 5 
above, that the Project mitigations rejected in Article 4 and the Project Alternatives 
rejected in Article 5above are not feasible because they will not achieve or promote all of 
the goals and opjective of the Project. In addition, the approval of the Project is also 
appropriate for the following specific economic, social, or other considerations resulting 
from Project approval and implementation: 

(I) Project implementation will alleviate blight and encourage revitalization of the 
Project Area. 

(2) Project implementation will assist with the evaluation, clean up, and 
redevelopment of brownfield sites in the project area, particularly Zone 1. 

(3) Project implementation will improve residential conditions and encourage 
residential activity through the creation of new housing units, especially housing 
units affordable to very low-, low-, and moderate-income persons and/or 
households. 

( 4) Project implementation will promote the development of commercial facilities 
that will lead to increased business activity and improved economic conditions in 
the Project Area. 

(5) Project implementation will facilitate the planning and construction of the 
development site in Zone 1 as well as throughout the area to leverage increase 
private investment in businesses and property. 

(6) Project implementation will lead to improved housing opportunities by promoting 
the creation of approximately 1,577 new residential units that alleviate city and 
regional housing needs, especially the high demand for affordable housing. 

(7) Project implementation will promote enhanced quality oflife in the Project Area 
through improved open space, residential block revitalization programs on the 
Schlage Lock Site, improved neighborhood commercial corridors along Leland 
Avenue and Bayshore Boulevard, and public facilities. 

(8) Project implementation will enable enhanced infrastructure improvements in the 
· . Project Area including improvement to local streetscapes and regional 

transportation facilities. 
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(9) Project implementation will facilitate transit-oriented development along 
Bayshore Boulevard and its connection to the Third Street Corridor as well as the 
Caltrain Station in support of the City's Transit First Policy. 

(10) Project implementation will assist with coordinated land use planning and 
revitalization strategies between the existing redevelopment project areas and the 
Visitacion Valley Redevelopment Project Area. 

(1 l) Project implementation will assist with the rehabilitation of certain historic 
resources within the Project Area. · 

(12) Project implementation will assist in the development of new retail uses 
including, but not limited to, a grocery store in Zone 1. 

Having considered these Project benefits, including the benefits and considerations 
discussed in Article 2 above, the Agency finds that the Project's benefits outweigh the 
unavoidable adverse environmental effects, and that the adverse environmental effects 
are therefore acceptable. 
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EXHIBIT 1 
VISITACION VALLEY REDEVELOPMENT PROGRAM 

MITIGATION MONITORING AND REPORTING PROGRAM 

Mitigation Measures 

VISUAL FACTORS 

Mitigation 
Responsibility 

Mitigation 7-1 Building Scale Compatibility. Add to the Design for Project Applicant 
Development additional building bulk and/or building articulation controls 
specifically tailored to reduce the potential visual effects of permitted greater 
building height and mass on the west edge of Zone 2 on abutting residential 
properties to the west. The amended controls could include, for example, a 
10-to-15-foot building "stepback" and or "relational height limit" requirement 
at the third or fourth story along the west edges of Zone 2 that abut existing 
residential properties, for purposes of avoiding incongruous building height 
and scale relationships and associated light and shadow impacts. Formulation 
of these or similar measures into the Design for Development would reduce 
this potential for building scale and mass compatibility impacts to a less-than-
significant level. 

Mitigation 
Schedule 

The Design for 
Development 
has been revised 
to incorporate 
this measure 
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Mitigation Measures 

Mitigation 7-2 Lighting and Glare: Add to the Design for Development a 
set of Development Controls and Design Guidelines for "Lighting," focusing 
on nighttime internal and exterior lighting of multi-story buildings and 
nighttime lighting of new outdoor spaces, including the following or similar 
measures: 

• limit exterior illwnination of any new building elements above 40 feet; 

• require tinting of outward-oriented glazing above 40 feet sufficient to 
reduce the nighttime visual impacts of internal lighting; and 

• to minimize glare and "sky glow" from new outdoor area lighting, require 
adequate shielding oflight sources, use of fixtures that direct light 
downward, light sources that provide more natural color rendition, 
possible use of multiple light level switching (for reducing light intensity 
after 10 P.M.), non-reflective hardscapes, and avoidance of light source 
reflection off surrounding exterior walls. 

Fonnulation of these or similar measures by a qualified urban design 
professional and their incorporation into the Design for Development would 
reduce this potential for light and glare impacts to a less-than-significant 
level. 
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Mitigation Measure 

TRANSPORTATION AND TRAFFIC 

Mitigation 8-lA: 

Bayshore Boulevard/Blanken Avenue: Restripe the westbound approach 
to create two additional lanes: an added exclusive left-tum and an added 
right-tum lane. Implementation of this mitigation would reduce the 
significant impacts in the P .M. peak hour, but weekday A.M. peak hour 
impacts would remain significant and unavoidable. 

Bayshore Boulevard/Arleta Avenue/San Bruno Avenue: Modify signal 
timing by shifting 6 seconds of green time from the northbound left-turn 
movement to the southbound through movement as the delays associated 
with the southbound through movement are considerably higher than the 
delay associated with northbound left turn movement. Add bus signal 
prioritization to avoid delays to the San Bruno bus lines. The Project 
impacts at this intersection will remain significant and unavoidable. 

Responsibility for Mitigation Monitoring 
Implementatio_11_ ___ Schedule Responsibility 

Planning First Major Phase MTA,DPW 
Department, MT A, 
DPWor 
owner/developer 

Tunnel Avenue/Blanken Avenue: Signalize intersection. The Project Same as above Second Major Phase MTA, DPW 
impacts at this intersection will remain significant and unavoidable. 

Mitigation 8-lB Intersection Operation: MTA, DPW First Major Phase MTA, DPW 
Bayshore Boulevard/Leland Avenue southbound left-turn: Eliminate the 
proposed left-turn from southbound Bayshore Boulevard into 
Redevelopment Zone 1 at Leland Avenue. Removal of this left-turn 
location would have a significant secondary impact, forcing Project 
vehicular traffic to utilize the left-turn locations at Visitacion and 
Sunnydale A venues, which would exacerbate anticipated queuing impacts 
at these two remaining left-turn locations. This mitigation would reduce 
the Project impact at this location to a less than significant level. 

Mitigation 8-lC Transportation Management Plan: SFRA/MTNProject Element ofeach SFRNMTA 
Implement a Transportation Management Plan for Redevelopment Zone 1. Applicant major phase 
To reduce the amount of auto use and auto ownership rates, and thereby 
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Mitigation Measure 

reduce the traffic impacts of Zone 1 development, future applicants for 
developments in Zone 1 shall prepare, fund, and implement project
specific Transportation Management Plans (TMP). The TMPs could 
include the following elements: 

• Identification of a transportation coordinator, 
• Establishment of a resident website, 
• Carpool match services, 
• · Carshar.e hubs, 
• Real-time transit information, 
• Reduced fee transit pass program, 
• Parking supply reductions, 
• Unbundled parking supply, and/or 
• Metered/paid parking. 

~ Also see similar measures in Mitigation 9-2 (chapter 9, Air Quality) of this 
o EIR. 
....J 

After the first phase of Zone 1 development of 450 residential units, the 
Project will conduct a follow-up analysis of the Bayshore Boulevard 
corridor and the Tunnel/Blanken intersection. This analysis will revisit the 
status of neighboring projects, account for any shifts in travel patterns; 
mode share, and transit service (as described in subsection 8.2.4) within 
the Project Area, and reconsider the range of mitigations available for 
travel on Bayshore Boulevard, Tunnel Avenue, Blanken Avenue, artd 
affected intersections--including revised signal phasing, pedestrian 
improvements, and/or traffic calming measures. This future study may 
provide opportunities to revise TMP elements and explore additional 
mitigation options based on revised information regarding Cumulative 
conditions. This study shall also study pedestrian volumes in Zone 1 and 
along Bayshore Boulevard. While implementation of this measure would 
reduce impacts on the adjacent inters'ections and roadways to an 
unspecified but limited degree, the Project impacts would still remain 
significant and unavoidable. 

Mitigation 8-3 Project.Queuing Impacts at Redevelopment Zone 1 
Access Points 
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Mitigation Measure Responsibility for Mitigation Monitoring 
Implementat!on Schedule 1!_e_sponsibility 

Visitacion/Bayshore Boulevard: extend the left tum pocket by an individual 
additional 80 feet by relocating the MUNI bus stop currently located at the development 
southside of the Bayshore Boulevard/Leland Avenue. Implementation will applicants 
improve queuing impacts at one southbound Project site access 
intersection, but overall impacts at AM and PM peaks are considered to be 
significant and unavoidable. 

Mitigation 8-4: 2025 Cumulative Impacts on Intersection Operation. 

Bayshore Boulevard/Tunnel Avenue: Modify signal timing by shifting one 
second from the southbound left-turn movement to the 
northbound/southbound through movements. Prior to implementation of 
this mitigation measure, assess transit and traffic coordination along 
Bayshore Boulevard to ensure that the changes would not substantially 
affect MUNI transit operations, signal progressions, pedestrian minimum 
green time requirements, and programming limitations of signals. 
Implementation of this mitigation would still result in a cumulative effect 
that is significant and unavoidable for weekday AMIP M peak hours. 

Alana Way/Beatty Avenue: Signalize the intersection, restripe the 
southbound Alana Way approach to create exclusive left- through and 
right turn approach to create exclusive left-, through and right-turn lanes; 
and restripe the eastbound Beatty Avenue approach to create two lanes. If 
this intersection is reconfigured as part of the Brisbane Bay lands the 
developer will pay an in lieu fee for other transportation improvements. 
Implementation of this mitigation would still result in a cumulative effect 
that is significant and unavoidable for weekday AMIP M peak hours. 

on 8-6: 2025 Cumulative Impacts on Freeway On-Ramp Operation: 
These projected 2025 cumulative fr.eeway on-ramp operating condition 
impacts are anticipated to be resolved by the construction of the proposed 
new ramps at Geneva Avenue, a planned regional transportation 
improvement measure. Project fair contribution to these improvements to 
these planned improvements would be required. Currently there are no 
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Mitigation Measure 

interjurisidiction formulated improvement projects or associated funding 
programs for the affected freeway segments towards which the Project 
Developer could be required to make a fair share contribution. The 
ongoing Bi-County Transportation Study is currently investigating inter
regional cumulative transportation network improvement needs and 
priorities, and is intended to identify an associated interjurisdictional fair 
share calculation procedure. The Planning Department and 
Redevelopment Agency will continue to participate in the current Bi
County Transportation Planning Study, and will continue to advocate and 
participate in similar interjurisdictional study, planning and fair share 
funding efforts. Project fair-share·contribution to the planned regional 
improvements would reduce the anticipated 2025 cumulative freeway on
ramp impacts to a less-than-significant level. 

Mitigation 8-7: 2025 Cumulative Impacts on Intersection Operation 
with Planned Regional Roadway Improvements: To mitigate 2025 
cumulative lUlacceptable operating conditions (LOS E or F) implement 
Mitigation 8-1 plus the following additional measures: 

• Bayshore Boulevard/Leland Avenue: Modify signal timing by 
shifting 6 seconds from the northbolUldlsouthbound left-turn 
movements to the through movements. Implementation of this 
mitigation could potentially impact transit operations; this 2025 
cumulative intersection impact is considered to be significant and 
unavoidable. · 

• Bayshore Boulevard/Sunnydale Avenue: Modify signal timing by 
shifting 4 seconds from the northbound/southbolUld left-turn 
movements to the eastbound/westbound movements and restripe the 
eastbound and westbound approaches to create two lanes at the 
intersection: a shared left-through lane and exclusive right-tum lane. 
Implementation ofthis mitigation could potentially impact transit 
operations; this 2025 cumulative intersection impact is considered to 
be significant and unavoidable. · 

• Tunnel Avenue/Blanken Avenue: Signalize the intersection. It would 
be possible to modify this intersection from an all-way stop to a 
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signalized intersection under the 2025 Cumulative condition. 
Implementation of this mitigation would reduce measure-would 
reduce this impact to a less-than significant level. 

Mitigation 8-9: The addition of Project-related transit trips would not 
result in a significant impact to transit capacity (existing transit services 
currently have capacity to accommodate the new trips). As a result, no 
transit servke capacity mitigation measures would be required. However, 
the new vehicle-trips generated by the Project would result in long delays 
at several Bayshore Boulevard intersections, as indicated above under 
Impacts 8-1, 8-3 and 8·-4. Related intersection improvement and left-tum 
pocket extension measures have been identified under Mitigations 8-1, 8-3 
and 8-4 to mitigate these traffic impacts. Because these.measures would 
not fully mitigate the associated traffic impacts, and could result in 
additional impacts associated with th<:; relocation of a Muni bus stop, this 
Project-related local transit service delay impact would be considered 
significant and unavoidable. 

Implementation of Mitigation 8-1 C (Transportation Management Plan) 
would help decrease the number of vehicle trips generated by the Project 
and reduce the magnitude of the Project's impact on transit operations at 
these locationsj but not to a less-than-significant level. 

In addition, to encourage additional transit riders (thereby further reducing 
the amount of vehicular activity), the Proj_ect could implement the 
following measures: 

• Consistentwith the Design for Development, implement building 
design features that promote the primary access to new Project Area 
buildings from transit stops and pedestrian areas, and discourage the 
location of primary access points to new Project Area buildings 
through parking lots and other auto-oriented entryways. 

• Implement recommendations of the San Francisco Better Streets Plan 
in the Project Area, which are designed to make the pedestrian . 
environment safer and more comfortable for pedestrians, including 
traffic calming strategies, sidewalk comer bulbs, and other features. 
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Mitigation Measure Responsibility for Mitigation Monitoring Monitoring 
Actions/Schedule Implep:ientation_ Schedule Responsibility 

Provide transit amenities at key light rail and bus stops in the Project Area, 
including "Next Bus" passenger information, accurate and usable 
passenger information and maps, and adequate light, shelter, and sitting 
areas. 

Mitigation 8-10: Impacts on Bicycle Conditions. To mitigate this 
potential impact to the Bayshore Boulevard bicycle lane, do not provide 
the proposed new southbound left-tum into Redevelopment Zone ·1 at 
Leland Avenue. To mitigate additional bicycle impacts establish an 
internal connection from Redevelopment Zone 1 to the east side of 
Bayshore Boulevard/Geneva "intersection. This mitigation would reduce 
the Proj~ct'sjmpact on_l:>icycle conditions to a less-than-significant level. 

AIR QUALITY 

MTA, DPWand/or 
SFRA, and 
individual 
development 
applicants 

Mitigation 9-lA: Remediation- and Construction-Related Air Quality Project Applicant 
Impacts. For all demolition activity in the Project Area, require 
implementation of the following dust control measures by demolition 
contractors, where applicable: 

• Water active demolition areas to control dust generation during 
demolition of structures and break-up of pavement. 

• Cover all trucks hauling demolition debris from the site. 
• Use dust-proof chutes to load debris into trucks whenever 

feasible. 
• Apply (non-toxic) soil stabilizers demolition areas after 

completion of demolition activities. 
Implementation of these measures would reduce the demolition
related air quality impacts to a Jess-than-significant level. 

Mitigation 9-lB. For all remediation, grading, or construction activity Project Applicant 
in the Project Area, require implementation of the following dust control 
measures by construction (also remediation) contractors, where applicable: 

• Water all active remediation and construction areas at least 
twice daily, or as needed to prevent visible dust plumes from 
blowing off-site. 

• Cover all trucks hauling soil, sand, and other loose materials. 
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• Pave, apply water three times daily, or apply (non-toxic) soil 
stabilizers on all unpaved access roads, parking areas, and 
staging areas at construction sites. 

• Sweep daily (with water sweepers) all paved access roads, 
parking areas, and staging areas at construction sites. 

• Sweep streets daily (with water sweepers) if visible soil material 
is carried onto adjacent public streets. 

• Hydroseed or apply (non-toxic) soil stabilizers to inactive 
construction areas (previously graded areas inactive for ten 
days or more). 

• Limit the area subject to excavation, grading, and other 
construction activity at any one time. 

The above measures may be revised or supplemented over time by 
new BAAQMD regulations. Implementation of these measures 
would reduce the impacts to a less-than-significant level. 

Mitigation 9-lC. The following are measures to control emissions by 
diesel-powered construction (including remediation and demolition) 
equipment used by contractors, where applicable: 
• Ensure that emissions from all on-site, diesel-powered 

construction equipment do not exceed 40 percent opacity for 
more than three minutes in any one hour. Any equipment found 
to exceed 40 percent opacity (or Ringelmann 2.0) shall be 
repaired or replaced immediately. 

• The contractor shall install temporary electrical service 
. whenever possible to avoid the need for independently 
powered equipment (e.g., compressors). 

• Diesel equipment standing idle for more than three minutes 
shall be turned off. This would include trucks waiting to deliver 
or receive soil, aggregate or other bulk materials. Rotating 
drum concrete trucks could keep their engines running 
continuously as long as they were on-site and away from 
residences. 

• Properly tune and maintain equipment for low emissions. 
• Use late model heavy-duty diesel-powered equipment at each 

construction site to the extent that the equipment is readily 
available in the San Francisco Bay Area. 

• Use diesel-powered equipment that has been retrofitted with 
after-treatment products (e.g., engine catalysts) to the extent 
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that it is readily available in the San Francisco Bay Area. 
• Replant vegetation in disturbed areas as quickly as possible. 
• Install wheel washers for all exiting trucks, or wash off the tires 

or tracks of all trucks and equipment leaving the site. 
• Install wind breaks, or plant trees/vegetation wind breaks at 

windward side{s) of construction sites. 
• Suspend excavation and grading where winds (instantaneous 

gusts) exceed 25 miles per hour. 
• Use low-emission diesel fu.el and/or biodiesel for all heavy-duty 

diesel-powered equipment operating and refueling at each 
construction site to the extent that the fuel is readily available 
and cost effective in the San Francisco Bay Area (this does not 
apply to diesel-powered trucks traveling to and from the site). 

• Utilize alternative fuel construction equipment (i.e., compressed 
natural gas, liquid petroleum gas, and unleaded gasoline) to the 
extent that the equipment is readily available and cost-effective 
in the San Francisco Bay Area . 

Responsibility for M_itigation Monitoring 
Implementation Schedule . Responsibility 

Mitigation 9-2. Apply the following emissions control strategies where Project Applicant Continuous 
throughout 
demolition activity 

MTA,SFRA, 
BAAQMD, DTSC applicable to Project-facilitated discretionary mixed use, residential, 

commercial, and cultural development activities within the Project·Area in 
. order to reduce overall emissions from traffic and area sources. 

Transportation Emissions 
• New or modified roadways should include bicycle lanes where 

reasonable and feasible. 
• Provide transit information kiosks. 
• Where practical, employment-intensive development proposals 

(e.g., retail) shall include measures to encourage use of public 
transit, ridesharing, van pooling, use of bicycles, and walking, 
as well as to minimize single passenger motor vehicle use. 

• Develop parking enforcement and fee strategies that 
encourage alternative modes of transportation. 

• Parking lots or facilities should provide preferential parking for 
electric or alternatively fueled vehicles. 

• Implement and enforce truck idling restrictions of three minutes. 
• Require large commercial land uses (e.g., 10,000 square feet 

or 25 employees) that would generate home-to-work commute 
trips to implement Transportation Demand Management (TDM) 
2rograms._Components of these programs should include the 
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following (also.see similar measures in Mitigation 8-1C [chapter 
8, Transportation and Circulation] of this EIR): 

- a carpool/vanpool program, e.g., carpool ride-matching for 
employees, assistance with vanpool formation, provision of 
vanpool vehicles, etc.; 

- a transit use incentive program for einployees, such as on-site 
distribution of passes and/or subsidized transit passes for local 
transit systems; · 

- a guaranteed ride home program; and/or 
-a parking cash-out program for employees (where 
non-driving employees receive transportation allowance 
equivalent to the value of subsidized parking). 

Building Emissions: 

• Require energy efficient building designs that exceed State 
Title 24 building code requirements. 

• Discourage use of gasoline-powered landscape equipment, 
especially two-stroke engines and motors (which burn and leak 
oil), for public park maintenance. 

• Allow only low-emitting fireplaces for residential uses, such as those 
that burn only natural gas (standard City requirement for multi-family 
residences). 

The above measures may be revised or supplemented over time by new 
BAAQMD regulations. Implementation of these measures would reduce 
the remediation-, demolition-, and construction-related air quality impacts 
of diesel-powered equipment_to a less-than-significant level. 

CULTURAL AND HISTORICAL RESOURCES 

Mitigation 10-1 Destruction or Degradation of Historical Resources. 
The following mitigation measures should be considered if proposed 
changes to a historical resource are not in accordance with the Secretary of 
the Interior's standards. · 

a) Documentation. In consultation with a Planning Dep.artment 
Preservation Technical Specialist, the individual project applicant shall 
have documentation of the affected historical resource and its setting 
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prepared. Generally, this documentation shall be in accordance with one 
of three documentation levels associated with the Historic American 
Building Survey (HABS) or Historic American Engineering Record 
(HAER). The Specialist, possibly in consultation with the National Park 
Service Regional Office, .can decide the most appropriate form of 
documentation, depending on the significance of the affected resource. 
The three possible documentation level protocols are described under this 
mitigation in chapter 10 of this EIR. 

The agreed-upon documentation shall be filed with the San Francisco 
History Center at the Main Library, as well as with other local libraries 
and historical societies, as appropriate. 

(b) Oral Histories. The individual project applicant shall undertake an 
oral history project that includes interviews of several long-time residents 
of Visitacion Valley and former employees of the Schlage Lock Factory. 

Responsibility for Mitigation Monitoring 
Implementation Schedule . Responsibility 

This program shall be conducted by a professional historian in Project Applicant Initiate before 
demolition permit 
and ongoing after 
demolition 

Planning 
Department conformance with the Oral History Association's Principles and 

Standards Q1ttp://alpha.dickinson.edu/oha/pub eg.html). In addition to 
transcripts of the interviews, the oral history project shall include a 
narrative project summary report containing an introduction to the project, 
a methodology description, and brief summaries of each conducted 
'interview. Copies of the completed oral history project shall be submitted 
to the San Francisco History Room of the Main Library. 

(c) Relocation. Study the feasibility of reacting historical resources aster 
nearby site appropriate to its historic setting and general environment. A 
moved building or structure that is otherwise eligible may be listed in the 
California Register ifit was moved to prevent its demolition at its former 
location and ifthe new location is compatible with the original character 
and use of the historical resource. After relocation, the building's 
preservation, rehabilitation, and.restoration, as appropriate, shall follow 
the Secretary of the Interior's standards to ensure that the building retains 
its integrity and historical significance. 

( d) Salvage.. If the affected historical resource can neither be preserved at 
its current site nor moved to an alternative site and is to be demolished, the 
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individual project applicant shall consult with a San Francisco Planning 
Department Preservation Technical Specialist and other local historical 
societies regarding salvage of materials from the affected historic resource 
for public information or reuse in other locations: Demolition may 
proceed only after any significant historic features or materials have been 
identified and their removal completed. 

(e) Commemoration. If the affected historical resource can neither be 
preserved at its current site nor moved to an alternative site and is to be 
demolished, the individual project applicant shall, with the assistance of a 
Planning Department Preservation Technical Specialist or other 
professionals experienced in creating historical exhibits, incorporate a 
display featuring historic photos of the affected resource and a description 
of its historical significance into the publicly accessible portion of any 
subsequent development on the site. In addition, the factory machinery in 
Schlage Plants I and 2 should be cleaned and moved to a public space 
(such as a pai-k or plaza on-site) for public viewing. 

(/) Contribution to a Historic Preservation Fund. If an affected historical 
. resource can neither be reserved at its current site nor moved to an 
alternative site and is demolished, the project applicant may be eligible to 
mitigate project- related impacts by contributing funds to the City to be 
applied to future historic preservation activities, including survey work, 
research and evaluation, and rehabilitation of historical resources within 
Visitacion Valley in accordance with the Secretary's Standards. 
Contribution to the preservation fund would be made only after the 

Responsibility for Mitigation Monitoring 
Implementation Schedule Responsibility 

Project Applicant 

Project Applicant 

Before demolition 
permit for 
applicable building 

Condition for 
demolition permit 
for applicable 
building; ongoing 
implementation as 
required by 
measure 

Planning 
Department 

SFRA, Planning 
Department 

documentation, oral history, salvage, and commemoration mitigations Project Applicant 

Ongoing 
implementation as 
required by 
measure 

SFRA, Planning 
Department specified above had been completed. The details of such an arrangement 

would be formulated on a case-by-case basis, and could also include in-
kind implementation of historic resource preservation. As part of any such 
arrangement, the project applicant shall clearly demonstrate the economic 
infeasibility of other mitigation measures that would mitigate impacts to 
historical resources, including preservation, relocation, and project 
modification. · 

While implementation of these measures would reduce impacts on 
historical resources, the impact would remain significant and 
unavoidable. 
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Mitigation 10-2: Disturbance of Known Archaeologkal Resources. 
The project sponsor shall retain the services of a qualified archaeological 
consultant having expertise in Carlifomia prehistoric and urban historical 
archeology. The archaeological consultant shall consult with the Major 
Environmental Analysis archaeologist at the San Francisco Planning 
Department to detennine project locations and activities that may affect 
archaeological deposits/features associated with known archaeological 
resource sites. Project activities determined to potentially affect these 
resources shall be subject to an archaeological testing program (ATP) as 
specified under this mitigation heading in chapter 10 of this EIR. In 
addition, the consultant shall be available to conduct an archaeological 
monitoring program (AMP) and/or archaeological data recovery 

I'.) 
program (ADRP) and, if necessary, a human remains treatment program 

.l=oo and final archaeologieal resources report (FARR) as specific under this _.. 
mitigation heading in Chapter 10 of this EIR. The archaeological 

....... consultant's work shall be conducted in accordance with this measure at 
the direction of the City's Environmental Review Officer (ERO). 

All plans and reports prepared by the consultant as specified herein shall 
be submitted first and directly to the ERO for review and comment, shall 
be considered draft reports, subject to revision until final approval by the 
ERO. Archaeological monitoring and/or data recovery programs 
required by this measure could suspend construction of the project for up 
to a maximum of four weeks. At the direction of the ERO suspension of 
construction· can be extended beyond four weeks only if such a 
suspension is the only feasible means to reduce to a less-than-significant 
level potential effects on a significant archaeological resource as defined 
in CEQA. 

Archaeological Testing Program. The archaeological consultant shall 
prepare and submit to the ERO for review and approval an 
archaeological testing plan (ATP). An archaeological testing program 
shall be conducted in accordance with the approved ATP. The ATP 
sl:\all identify the property types of the expected archaeological 
resource(s) that potentially could be adversely affected by the project, 
the testing method to be used, and the locations recommended for 
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testing. 

The purpose of the archaeological testing program will be to determine 
to the extent possible the presence or absence of archaeological 
resources to identify and to evaluate whether any archaeological 
resource encountered on the site constitutes a historical resource under 
CEQA. 

At the completion of the archaeological testing program, the 
archaeological consultant shall submit a written report of the findings to 
the ERO. If based on the archaeological testing program the 
archaeological consultant finds that significant archaeological resources 
may be present the ERO in consultation with archaeological consultant 
shall determine if additional ;measures are warranted. Additional 
measures that may be undertaken include notification of designated 
members of the community as appropriate, archaeological data recovery 
program . 

If the ERO determines that a significant archaeological resource is 
present and that the resource could be adversely affected by the project, 
at the discretion of the project sponsor either: 

A. The project shall be re-designed so as to avoid any adverse 
effect on the significant archaeological resource; or 

B. A data recovery program shall be implemented, unless the ERO 
determines that the archaeological resource is of greater 
interpretive than research significance and that interpretive use 
of the resource is feasible. 

,, 

Archaeological Monitoring Program (AMP). If the ERO in consultation 
with the archaeological consultant determines that an archaeological 
consultant determines that an archaeological monitoring program (AMP) 
shall be implemented, the AMP shall minimally include the following 
provisions: 

• The archaeological consultant, project sponsor, and ERO shall 
meet and consult on the scope of the AMP reasonably prior to any 
project-related soils disturbing activities conunencing. The ERO in 
consultation withthe archaeological consultant shall determine what 
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project activities shall be archaeological monitored. In most cases, any 
soils disturbing activities, such as demolition, foundation removal, 
excavation, grading, utilities and installation, foundation work, driving of 
piles (foundation, shoring etc.), site remediation, etc., shall require 
archaeological monitoring because of the risk these activities pose to 
potential archaeological resources and to their depositional context. 

• The archaeological consultant shall advise all project contractors 
to be on alert for evidence of the presence of the expected resources(s), of . 
how to identify the evidence of the expected resource(s), and of the 
appropriate protocol in the event of apparent discovery of an 
archaeological resource. 

• The archaeological monitors shall be present on the project site 
according to a schedule agreed upon by the archaeological consultant and 
the ERO until the ERO has, in consultation with project archaeological 
consultant determined that project construction activities could have no 
effects on significant depositions. 

• The archaeological monitor shall record and be authorized to 
collect soil samples and arti-factual/ecofactual material as warranted for 
analysis. 

• If an intact archaeological deposit is encountered, all soils 
disturbing activities in the vicinity of the deposit shall cease. The 
archaeological monitor shall be empowered to temporarily redirect 
demolition/excavation/pile driving/construction activities and equipment 
until the deposit is evaluated. Ifin the case of pile driving activity 
(foundation shoring, etc.), the archaeological monitor has cause to 
believe that the pile driving activity shall be terminated until an 
appropriate evaluation of the resource has been made in consultation with 
the ERO. The archaeological consultant shall immediately notify the 
ERO of the encountered archaeological deposit. The archaeological 
consultant shall make a reasonable effort to assess the identity, integrity, 
and significance of the encountered archaeological deposit, and present 
the finding of this assessment to the ERO. 

Whether or not significant archaeological resources are encountered, the 
archaeological consultant shall'submit a written report of the Finding of 
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. ____ Impl_erne_ntatio!!__ Schedule Responsibility 

the monitoring program to the ERO. 

Archaeological Data Recovery Program (ARDP). 
The archaeological data recovery program shall be conducted in accord 
with an archaeological data recovery plan (ARDP). The archaeological 
consultant, project sponsor, and ERO shall meet and consult on the scope 
of the ARDP prior to preparation of a draft ARDP. The archaeological 
consultant shall submit a draft ARDP to the ERO. The ARDP shall 
indentify how the proposed data recovery program will preserve the 
significant information the archaeological resource is expected to contain. 
That is, the ARDP will identify what scientific/historical research 
questions are applicable to the expected resource, what data classes the 
resource is expected to possess, and how the expected data classes would 
address the applicable research questions. Data recovery, in general. 
should be limited to the portions of the historical property that could be 
adversely affected by the project. Destructive data recovery methods shall 
not be applied to portions of the archaeological resources if non 
destructive methods are practical. 

The scope of the ADRP shall include the following elements: 
•Field Methods and Procedures. Descriptions of proposed field strategies, 
procedures, and operations. 
• Cataloguing and Laboratory Analysis, Description of selected 
cataloguing system and artifact analysis procedures. 
• Discard and Deaccession Policy. Description of and rationale for field 
and post-field discard and deaccession policies. 
•Interpretive Program. Consideration of an on-site/off-site public 
interpretive program during the course of the archeological data recovery 
program. 
• Security Measures. Recommended security measures to protect the 
arcbeological resource from vandalism, looting, and nonintentionally 
damaging activities. 
• Final Report. Description of proposed report format and distribution of 
results. 
• Curation. Description of the procedures and recommendations for 
die curation of any recovered data having potential research value, 
identification of appropriate curation facilities, and a summary of 
the accession policies of the curation facilities 
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Human Remains, Associated or Unassociated Funerary Objects. 
The treatment of human remains and of associated or unassociated 
funerary objects discovered during any soils disturbing activity shall 
comply 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 4uman remains are 
Native American remains, notification of the California State Native 
American Heritage Commission· (NARC) who shall appoint a Most Likely 
Descendant (MLD) (Pub. Res. Code Sec. 5097.98). The archeological 
consultant, project sponsor, and MLD shall make all reasonable efforts to 
develop an agreement for the treatment of, with appropriate dignity, 
human remains and associated or unassociated funerary objects (CEQA 
Guidelines. Sec. 15064.S(d)). The agreement should take into 
consideration the appropriate excavation, removal, recordation, analysis, 
curation, possession, and final disposition of the human remains and 
associated or unassociated funerary objects. 

Final Archeological Resources Report. The archeological consultant shall 
submit a Draft Final Archeological Resources Report (FARR) to the ERO 
that evaluates the historical of any discovered archeological resource and 
describes the archeological and historical research methods employed in 
the archeological testing/monitoring/data recovery program(s) undertaken. 
Information that may put at risk any archeological resource shall be 
provided in a separate removable insert within the draft final report. 
Copies of the Draft FARR shall be sent to the ERO for review and 
approval. 

Once approved by the ERO copies of the FARR shall be distributed as 
follows: California Archeological Site Survey Northwest Information 
Center (NWIC) shall receive one (1) copy and the ERO shall receive a 
copy of the transmittal of the FARR to the NWIC. Copies of the FARR 
shall be sent to the Agency. The Major Environmental Analysis division 
of the Planning Department shall receive three copies of the FARR along 
with copies of any formal site recordation forms (CA DPR 523 series) 
and/or documentation for nomination to the National Register of Historic 
Places/California Register of Historical Resources. In instances of high 
public interest or interpretive value, the ERO may require a different final 
report content, format, and distribution than that presented above. 
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. Register of Historical Resources. In instances of high public interest or 
interpretive value, the ERO may require a different final report content, 
format, and distribution than that presented above. 
Implementation of the measures listed above would reduce this impact to a 
less-than-significant level. 
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Mitigation 10-3: Disturbance of Unknown Archaeological Resources. 
The project applicant shall consult with the Major Environmental 
Analysis archaeologist at the San Francisco Planning Department prior 
to any development activity on the Schlage Lock site (i.e., 
Redevelopment Zone 1) and, at the direction of the Planning 
Department,.shall undertake the following measures to avoid any 
potentially significant adverse impact on possible buried or submerged 
cultural resources. 

The project sponsor shall retain the services of a qualified archaeological 
consultant having expertise in California prehistoric and urban historical 
archaeology. The archaeological consultant shall undertake an 
archaeological monitoring program (AMP), and if triggered by the AMP, 
an archaeological data recovery program (ADRP), human remains 
treatment program, and/or final archaeological resources report (FARR), 
as specified under this mitigation heading in chapter 10 of this EIR and 
detailed in Mitigation 10-2. The archaeological consultants work shall be 
conducted in accordance with this measure at the direction of the City's 
Environmental Review Officer (ERO). 

Implementation of this measure would reduce the impact to a less-than
significant level. 

Responsibility for Mitigation Monitoring 
lml!!_ementatio_I!_ ___fu:hedule Responsibility 

Project Applicant Prior to demolition 
and grading 
permits; ongoing 
implementation as 
required by · 
measure 

SFRA, Planning 
Department 

Mitigation 10-4: Accidental Discovery. For individual development · Project Applicant Prior to grading 
and demolition 
permits; ongoing 
implementation as 
required by 
measure 

SFRA, Planning 
Department projects in Redevelopment Zone 2, the project applicant shall consult with 

the Major Environmental Analysis archaeologist at the San Francisco 
Planning Department prior to any development activity and, at the 
direction of the Planning Department, shall undertake the following 
measures to avoid any potentially significant adverse impact on possible 
buried or submerged cultural resources. 

The project sponsor shall distribute the San Francisco Planning 
Department archaeological resource "ALERT" sheet to the project prime 
contractor; to any project subcontractor (including demolition, excavation, 
grading, foundation, pile driving, etc., finns); and utilities finn involved in 
soils disturbing activities within the project site. Prior to any soils 
disturbing activities being undertaken each contractor is responsible for 
ensuring that the "ALERT" sheet is circulated to all field personnel 
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including, machine operators, field crew, pile drivers, supervisory 
personnel, etc. The project sponsor shall provide the City's 
Environmental Review Officer (ERO) with assigned affidavit from the 
responsible parties (prime contractor, subcontractors, and utilities firm) to 
the ERO confirming that all field personnel have received copies of the 
"ALERT" Sheet. 

Should any indication of an archaeological resource be encountered during 
any soils disturbing activity of the project, the project Head Foreman 
and/or project sponsor shall immediately notify the ERO and shall 
immediately suspend any soils disturbing activities in the vicinity of the 
discovery until the ERO has determined what additional measures should 
be undertaken. Notification shall also include designated members of the 
community as appropriate. 

If the ERO determines that an archaeological resource maybe present 
within the project site, the project sponsor shall retain the services of a 
qualified archaeological consultant. The archaeological consultant shall 
advise the ERO as to whether the discovery is an archaeological resource, 
retains sufficient integrity, and is of potential scientific/historical/ cultural 
significance. If an archaeological resource is present, the archaeological 
consultant shall identify and evaluate the archaeological resource. The 
archaeological consultant shall make a recommendation as to what action, 
if any, is warranted. Based on this information, the ERO may require, if 
warranted, specific additional measures to be implemented by the project 
sponsor. 

Measures might include: preservation in situ (in place) of the 
archaeological resource; an archaeological monitoring program; or an 
archaeological testing program. If an archaeological monitoring 
program or archaeological testing program is required, it shall be 
consistent with the City's Major Environmental Analysis (MBA) division 
guidelines for such programs. The ERO may also require that the 
project sponsor immediately implement a site security program if the 
archaeological resource is at risk from vandalism, looting, or other 
damaging actions. 

The project archaeological consultant shall submit a Final 
Archaeological Resources Report (FARR) to the ERO pursuant to the 
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FARR content and distribution requirements described under this 
mitigation measure in chapter 10 of this BIR, 

Implementation of this measure would reduce the impact to a less-than
significant level. 

Mitigation 10-5: Disturbance of Paleontological Resources If any Project Applicant 
paleontological resources are encountered during site grading or other 
construction activities, all ground disturbances shall be halted until the 
services of a qualified paleontologist can be retained to identify and 
evaluate the resource(s) and, if necessary, recommend mitigation measures 
to document and prevent any significant adverse effects-on the resource(s), 
in accordance with standard professional practice. Implementation of this 
measure would reduce the impact to a less-than-significant level. 

HAZARDS AND HAZARDOUS MATERIALS 

Mitigation 11-1: Potential Impacts Due to Exposure to Existing Soil Project Applicant 
or Groundwater Contamination--Redevelopment Zone 2. Each 
developer of a site in Redevelopment Zone 2 shall be required to comply 
with all applicable existing local-, state-, and federal-mandated site-
assessment, remediation, and disposal requirements for soil, surface 
water, and/or groundwater contamination. In particular, these include the 
requirements of the City and County of San Francisco, RWQCB, and 
DTSC. Previous subsections 11.2.2 (City of San Francisco Hazardous 
Materials Regulations) and 11.2.3 (Environmental Site Assessment 
Procedures) herein summarize these requirements. Compliance with 
these existing local-, state-, and federal-mandated site assessment, 
remediation, and disposal requirements would be accomplished through 
the following steps: 
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lmplementa_tio11_ _ Schedule Responsibility 

(a) Soil Contamination. In order to mitigate potential health hazards 
related to construction personnel or future occupant exposure to soil Project Applicant Applicant for 

Development 
DPH,DTSC, 
RWQCB contamination, developers would complete the following steps for each 

site proposed for disturbance as part of a Project-facilitated construction. 
activity in Redevelopment Zone 2: 

Step 1. 

Step 2. 

Step 3. 

Investigate the site to determine whether it has a record of 
hazardous material discharge (Phase I environmental site 
assessment), and if so, characterize the site according to the 
nature and extent of soil contamination that is present (Phase 
2) before development activities proceed at that site. 

Based on the proposed activities associated with the future 
project proposed, determine the need for further 
investigation and/or remediation of the soils conditions on 
the contaminated site. For example, ifthe location is slated 
for commercial land use, such as a retail center, the majority 
of the site will be paved and there will be little or no contact 
with contaminated soil Industrial clean-up levels would 
likely be applicable. If the slated development activity could 
involve human contact with soils, such as may be the case 
with residential use, then Step 3 should be completed. If no 
human contact is anticipated, then no further mitigation is 
necessary. 

Should the Phase 2 investigation reveal high levels of 
hazardous materials in the site soils, mitigate health and 
safety risks according to City of San Francisco, RWQCB, 
and DTSC regulations. This would include site-specific 
health and safety plans prepared prior to undertaking any 
building or utility construction. Also, if buildings are 
situated over soils that are significantly contaminated, 
undertake measures to either remove the chemicals or 
prevent contaminants from entering and collecting within the 
building. If remediation of contaminated soil is infeasible, a 
deed restriction would be necessary to limit site use and 
eliminate unacceptable risks to health or the environment. 
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(b) Surface or Groundwater Contamination. In order to reduce potential 
health hazards due to construction personnel or future occupant exposure 
to surface water or groundwater contamination, developers would 

Responsibility for Mitigation Monitoring 
lmJ:Jlementatio_Il__ Sche~u)El_ ,_ P,.esponsibility 

complete the following steps for each site proposed for disturbance as Project Applicant Applicant for 
Development 

DPH,DTSC, 
RWQCB part of a Project-facilitated construction activity in Redevelopment Zone 

2: 
Step 1. Investigate the site to detennine whether it has a record of 

hazardous material discharge into surface or groundwater, 
and if so, characterize the site according to the nature and 
extent of contamination that is present before development 
activities proceed at that site. 

Step 2. 

Step 3. 

Step 4. 

Install drainage improvements in order to prevent transport 
and spreading of hazardous materials that may spill or 
accumulate on-site. 

If investigations indicate evidence of 
chemical/environmental hazards in site surface water and/or 
groundwater, then mitigation measures acceptable to the 
RWQCB and DTSC would be required to remediate the site 
prior to development activity. 

Inform construction personnel of the proximity to 
recognized contaminated sites and advise them of health and 
safety procedures to prevent exposure to hazardous 
chemicals in surface water/groundwater. 

Compliance by future, individual, site-specific developments in 
Redevelopment Zone 2 with established regulations {accomplished 
through the steps outlined above) would adequately assUre that 
associated potential health and safety impacts due to exposure to existing 
soil and groundwater contamination would be less-than-significant. 

HYDROLOGY AND WATER QUALITY 

Mitigation 12-lA: Potential Water Quality Impact Due to Increased 
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Stormwater Runoff. To comply with anticipated SFPUC regulations 
regarding stormwater nm off from Redevelopment Zone 1, the 
developer(s) shall refine the individual development design(s) for Zone 1 
as necessary to: (1) provide retention storage facilities and/or detention 
treatment facilities as needed to ensure that at least 80 percent of total 
annual runoff either remains on-site or receives an approved level of water 
quality treatment before discharge into the combined sewer system; and 
(2) provide a minimum of25 percent of the surface of setbacks to be 
pervious. Implementation of these measures would reduce the water 
quality impact associated with future development of Zone I to a less:.. 
than-significant level. 

Mitigation 12-lB. Stonnwater design requirements similar to those 
described above for the Zone I development shall also be applied to 
individual infill developments in Zone 2 that meet the proposed SFPUC 

""' minimum size criteria. Implementation of these measures would reduce 
~ the water quality impact associated with future development of these 
~ parcels to a less-than-significant level. 

Mitigation 12-2: Increased Risk of Soil Erosion and Contaminant 
Spills During Project Remediation and Construction. For future 
development within Zone 1, design requirements and implementation 
measures for minimizing Project-generated erosion and for controlling 
fuel/hazardous material spills would be set forth in the Zone 1 SWPPP, in 
accordance with SWRCB and RWQCB design standards.· During 
construction, the SFDPW would monitor implementation of the approved 
SWPPP. This plan shall include, at a minimum, the following or similar 
actions: 

• Following demolition of existing improvements, stabilize areas not 
scheduled for immediate construction with planted vegetation or 
erosion control blankets; 

• Collect stormwater runoff into stable drainage channels from small 
drainage basins, to prevent the buildup oflarge, potentially erosive 
stormwater flows; 

• Direct runoff away from all areas disturbed by construction; 
• Use sediment ponds or siltation basins to trap eroded soils before 

runoff is discharged into on-site channels or the combined sewer 
system; 

• To the extent possible, schedule major site development work 
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involving excavation and earthmoving activities during the dry 
season (May through September); 

• Develop and implement a program for the handling, storage, use, 
and disposal of fuels and hazardous materials. The program should 
also include a contingency plan covering ac.cidental hazardous 
material spills; 

• Restrict vehicle cleaning, fueling, and maintenance to designated 
areas for containment and treatment of runoff; and 

• After construction is completed, inspect all on-site drainage 
facilities for accumulated sediment, and clear these facilities of 
debris and sediment as necessary. 

Implementation. of these measures would reduce the risk of soil erosions 
and contaminant spills during Project remediation and construction to a 
less-than-significant level. 
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NOISE 

Mitigation 13-1: Project-Facilitated Remediation-, Demolition-; and 
Construction-Period Noise. Reduce redevelopment program-related 
individual project remediation-, demolition-, and construction-period noise 
impacts on nearby residences and businesses by incorporating conditions 
in project demolition and construction contract agreements that stipulate 
the following conventional noise abatement measures: 

• Remediation and Construction Plans. For major noise generating 
remediation and construction activities, prepare detailed 
remediation and construction plans identifying schedules. The plans 
shall indentify a procedure for coordination with nearby noise 

• Remediation and Construction Scheduling. Ensure that noise 
generating remediation and construction activity is limited to 
between the hours of7:00AM to 8:00PM, Monday through Friday, 
and noise levels generated by construction are prohibited on 
Saturdays, Sundays, and holidays (San Francisco Municipal Code 
Section 2908) 

• Remediation and Construction Equipment Noise Limits. Limit all 
powered remediation and construction equipment to a noise level of 
80 dBA or less when measured at a distance of 100 feet or an 
equivalent sound level when measured at some other convenient 
distance (San Francisco Municipal Code Section2907) 

• Impact Tools and Equipment. Equip all impact tools and 
equipment with intake and exhaust mufflers that are in good 
condition and appropriate for the equipment. Equip all pavement 
breakers and jackhammers with acoustically attenuating shields or 
shrouds that are in good condition and appropriate for the 
equipment (San Francisco Municipal Code Section 2907) 

• Equipment Locations. Locate stationary noise-generating 
equipment as far as possible from sensitive receptors when 
sensitive receptors adjoin or are near a remediation or 
construction site. 

• Remediation and Construction Trqffic. Route all remediation and 
construction traffic to and from the sites via designated truck 
routes where possible. Prohibit remediation- and construction-
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related heavy truck traffic in residential areas where feasible. 
• Quiet Equipment Selection. Use quiet equipment, particularly 

air compressors wherever possible. 
• Temporary Barriers. Construct solid plywood fences around 

remediation and construction sites adjacent to residences, 
operational businesses, or noise-sensitive land uses. 

• Temporary Noise Blankets. Temporary noise control blanket 
barriers should be erected, if necessary, along building facades of 
construction sites. This mitigation would only be necessary if 
conflict occurred which were irresolvable by proper scheduling. 
(Noise control blanket bai;riers can be rented and quickly 
erected.) 

Noise Disturbance Coordinator. For Zone 1 remediation and larger 
individual construction projects, the City may choose to require project 
designation of a "Noise Disturbance Coordinator" who would be 
responsible for responding to any local complaints about remediation or 
construction noise. The Disturbance Coordinator would determine the 
cause ofthe noise complaint (e.g. starting too early, bad muffler, etc.) and 
institute reasonable measures to correct the problem. Conspicuously post 
a telephone number for the Disturbance Coordinator at the 
remediation/construction schedule. (The project sponsor should be 
responsible for designating a Noise Disturbance Coordinator, posting the 
phone number, and providing schedule notices. The Noise Disturbance 
Coordinator would work directly with an assigned City staff member). 

Implementation of these measures would reduce this intermittent, short
term, Project remediation- and construction period noise impact to a less
than significant level. 

Mitigation 13-2: Project-Facilitated Groundborne Vibration Levels. 
Prior to the development of habitable buildings within 110 feet of the 
centerline of the nearest railroad tracks, or within 55 feet of the light rail 
tracks, a site-specific vibration study shall be required demonstrating that 
ground borne vibrations associated with rail operations either (1) would 
not exceed the applicable FTA ground borne vibration impact assessment 
criteria (see Table 13.5 of this EIR), or (2) can be reduced to below the 
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Mitigation Measure Responsibility for Mitigation Monitoring 
Implementatio11 Schedule Responsibility 

applicable FTA criteria thresholds through building design and 
construction measures (e.g., stiffened floors). Implementation of this 
measure would reduce this potential intermittent vibration impact to a less 
than significant level. 

Mitigation 13-3: Potential Exposure of New, Project-Facilitated Project Applicant 
Noise-Sensitive Development to Ambient Noise Levels Exceeding 
Standards. Site-specific noise studies consistent with the requirements of 
the State Building Code (SBC) shall be conducted for all new Project-
facilitated residential uses within 75 feet of the Caltrain line and along the 
Bayshore Boulevard frontage to identify appropriate noise reduction 
measures to be included in project fmal design. Each noise study must be 
submitted to and approved by the San Francisco Planning Department 
and/or the San Francisco Redevelopment Agency prior to City issuance of 
a residential building permit. Identified noise reduction measures may 
include: 
• Site planning techniques to ~inimize noise in shared residential Project Applicant 

outdoor activity areas by locating such noise-sensitive areas behind 
buildings or in courtyards, or by orienting residential terra_ces to 
alleyways rather than streets, whenever possible; 

• Incorporation of an air circulation system in all affected units, which 
is satisfactory to the San Francisco local building official, so that 
windows can remain closed to maintain interior noise levels below 45 
dBALc1n; and 

• Incorporation of sound-rated windows and construction methods in 
residential units proposed along streets or the Caltrain line where 
noise levels would exceed 70 dB Ldn; and 

• Pre-Occupancy noise testing following a methodology satisfactory to 
the San Francisco Department of Health shall be completed prior to 
occupancy to demonstrate compliance with noise mitigation 
objectives. 

Noise levels at multi-family residential property lines around Project
facilitated development should be maintained at an Leq not in excess of 60 
dBA during the daytime hours and 50 dBA during nighttime hours (I 0:00 
P.M. to 7:00 AM.), unless ambient noise levels are higher. In those cases, 
the existing ambient noise level would be the noise level standard. 
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Mitigation Measure 

Individual development applicants noise level would be the noise level 
standard. 

Implementation of these measures to tlie satisfaction of the San Francisco 
Planning Department and/or the San Francisco Redevelopment Agency 
would reduce potential Project related noise impacts on new residential 
uses to a less-than significant level. 

UTILITIES AND SERVICE SYSTEMS 

Mitigation 15-1: Solid Waste Diversion Impacts. The City and/or 
Agency shall require that final architectural designs for individual 
developments permitted in the Project Area indicate adequate space in 
buildings to accommodate three-bin recycling containers, as detailed under 
this mitigation in section 15 .3 (Solid Waste Disposal/Recycling) of this 
EIR. The City shall ensure that these provisions are included in Project
facilitated building construction prior to issuance of a Certificate of 
Occupancy. Implementation of this measure would reduce this impact to a 
less-than-significant level. 
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VISITACION VALLEY REDEVELOPMENT PROGRAM 
IMPROVEMENT MEASURES 

Improvement Measures Improvement Improvement 
Responsibility Schedule 

TRANSPORTATION AND TRAFFIC 

Improvement Measure for Impacts 8-1 and 8-9 MTA Se-cond phase of 
Add bus signal prioritization for all signal improvements along Bayshore development 
Boulevard to improve transit and traffic flows. 

Improvement Measure for Impacts 8-1 SFRA Second phase of 
Bayshore BoulevardNisitacion: The Agency will study the possibility development 
of restriping the existing Visitacion Avenue connection to the west side of 
Bayshore Boulevard (now two travel lanes-one eastbound and one 
westbound) to create three lanes--one shared left through eastbound lane, 
one exclusive right-tum eastbound lane, and one westbound through lane. 
There are secondary impacts on traffic and bus operation associated with 
these striping changes. Implementation of this improvement measure is 
contingent upon future bus operations and parking demand. 

Improvement Measure for Impacts 8-1 SFRA Second phase of 
Bayshore Boulevard/Sunnydale: The Agency will study the possibility development 
ofrestriping the existing Sunnydale Avenue connection to the west side of 
Bayshore Boulevard (now two travel lanes-one eastbound and one 
westbound) to create three lanes--one shared left through eastbound lane, 
one exclusive right-tum eastbound lane, and one westbound through lane. 
There are secondary impacts on traffic and bus operation associated with 
these striping changes. Implementation of this improvement measure is 
contingent upon future bus operations and parking demand. 

Improvement Measure for Impacts 8-lA and 8-9 MTA Second phase of 
Study shared use of LRV lane by buses to alleviate transit and traffic development 
conflicts and improve anticipated delays for bus routes. 
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Improvement Measures Improvement 
Responsibility 

Improvement Measure for Impact 8-3 Queuing Impacts SFRA/MT A/City 
Study new Brisbane roadway connections that will be developed south of of Brisbane 
the site to improve access and alleviate queuing congestion. 

Improvement Measure for Impacts 8-1, 8-3 and 8-9 MTA 
Sh1dy bus route configuration and bus stop relocations to minimize traffic 
and transit delays along Bayshore Boulevard. 

Improvement Measure for Impact 8.8 MT A/Developer 
Study transportation incentives to promote rail travel for Visitacion Valley 
residents, once Caltrain electrification takes place and Bayshore station 
receives more trains. 

Improvement Measure for Impact 8.8 SFRA/City of 
Facilitate the construction of a temporary pathway to the Caltrain Station Brisbane 
from Bayshore Boulevard. 

Improvement Measure for Impact 8.8 MTA, SFRA. 
The City will work with the Bi-County Study team and Cal Trans to 
explore the utilization of HOV lanes and ramp meters in San Mateo to 
reduce SOV. 

Improvement Measure for Pedestrian Safety Condition MTA 
In addition to the traffic calming measures described i.n the Design for 
Development, implement Bayshore Boulevard pedestrian safety measures, 
such as speed radar signs on Bayshore, enhanced crosswalk marking, 
additional signage and motorist education for the Visitacion Valley 
neighborhood. · 
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INTRODUCTION & PROJECT BACKGROUND 

Project Background 

Community interest in redeveloping the long-dormant Schla~e Lock site has been growing since the factory's closure in 1999. 

Active efforts for change began in earnest in 2000, catalyzed by a proposal for a Home Depot on the site. The proposal met 

with community opposition. The Board of Supervisors imposed interim zoning controls on the site to prevent construc

tion of a large retail use and to encourage the long-term planning of the site. Supervisor Sophie Maxwell sponsored several 

workshops in 200 I to begin a conversation about the future of the site, including clean-up of contamination remaining 

from its industrial past. In partnership, the Planning Department, San Francisco Planning and Urban Research (SPUR) and 

the Visitacion Valley Planning Alliance applied for a Metropolitan Transportation Commission's Transportation for Livable 

Cities grant to hold a second series of workshops to establish a vision for the Schlage Lock- site. The result was the "Visita

cion Valley/S~hlage Lock Community Planning Workshop, a Strategic Concept Plan and Workshop Summary," (Strategic · 

Concept Plan) published in July 2002, which called for site redevelopment that protects community health, creates housing 

opportunities, and provides neighborhood-serving retail, community services and open space. 
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In 2005, Supervisor Maxwell, the Planning Department, and rhe Office ofEconomic 

and Workforce Development began a new community design process to refine the 

site plans for rhe Schlage Lock site, develop permanent land use and development 

controls, .and to initiate a Redevelopment Survey Area for Visitacion Valley. The 

Board of Supervisors designated Visitacion Valley as a Redevelopment Survey Area 

by Resolution No. 424-05 on June 07, 2005. Building upon the 2001 workshops, 

the Strategic Concept Plan and the 2004 public workshop series related to streetscape 

improvements on Leland Avenue raised awareness of the natural and built envi

ronment of Visitacion Valley and its watershed. What began as a project with the 

fundamental goal of protecting people's health evolved into the broader objective 

of revitalizing one of the City's historically overlooked neighborhoods into a model 

of sustainable design and redevelopment. 

Based on input from members of the public and the Visitacion Valley Citizens' Advi

sory Committee (CAC) made up of volunteers representing homeowners, residents, 

businesses and local organizations, the City effort culminated in the 2009 Visitacion 

Valley Redevelopment Plan. An earlier draft of this Design for Development (D4D) 

document was a companion to the Redevelopment Plan. 

When California eliminated its Redevelopment Agencies in February 2012, the City 

of San Francisco initiated new efforts to achieve the Redevelopment Plan's goals in 

the face of reduced public funding. The Planning Department, Office of Commu

nity Investment and Infrastructure (rhe Successor Agency to the Redevelopment 

Agency), and Office of Economic and Workforce Development partnered with the 

owner/project sponsor Universal Paragon Corporation (UPC) and the community 

to transform the Schlage Lock site. The partnership evaluated the Project's feasibil-
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ity and additional tools to improve the site without the Redevelopment Agency's 

funding mechanisms. 

After two years, four community workshops, and several meetings and resolutions 

of the Visitacion Valley/Schlage Lock Advisory Body (made up of members of the 

former CAC), the renewed effort culminated in a Development Agreement (DA) 

with the project sponsor, a new Special Use District in the Planning Code, an Open 

Space and Streetscape Master Plan (OSSMP), and this Design for Development 

document to guide building design and urban form. 

Project Area 

The Visitacion Valley/Schlage Lock Special Use District (herein referred to as the "Spe

cial Use District") includes the vacant, former Schlage Lock industrial site, adjacent 

vacant parcels owned by Union Pacific Railroad (UPRR) and the Peninsula Corridor 

Joint Powers Board (JPB), and existing properties fronting on Bayshore Boulevard 

and the Visitacion Valley neighborhood's commercial corridor of Leland Avenue. · 

The Special Use District (SUD) area shown in Figure 1-1, includes two Development 

Districts designated as Zone 1 and Zone 2. Zone 1 (the "Site") has been environ

mentally mitigated and will be significantly redeveloped. It includes the Schlage 

Lock and former Southern Pacific Railroad properties. Zone 2 contains the proper

ties along Bayshore Boulevard west of the Schlage site and properties along Leland 

Avenue from the Schlage Lock Site in the east to the Visitacion Valley Library and 

Rutland Street in the west. 
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PART I. .sion, Goals and Fra111ewo1-k 

How to use the Design for Development document 

This Design for Development (040) document, together with the SUD, Section 

249.45 of the Planning Code, guides, controls and regulates growth and develop

ment in the SUD area. The 040 builds on the Schlage Lock-Strategic Concept Plan 

published in 2002, the former Redevelopment Plan, and input from the CAC and 

members of the community. 

Other documents also set the terms for developing the Schlage Lock site. These 

include the Development Agreement (DA), the Open Space and Streetscape Master 

Plan (OSSMP), the Infrastructure Master Plan, and the Transportation Demand 

Management (TOM) Plan. Outlined at the beginning of this 040, they work in 

concert to define, guide and regulate City and developer responsibilities, improve

ments and buildings on the site. 

This 2014 document will replace the Design for Development document adopted 

in 2009. 

Part I of the Design for Development provides background information on the SUD 

area and relevant changes in and ne:ir Visitacion Valley. It describes the planning 

process to date, outlines community goals for the area, and provides the urban design 

framework for redeveloping the Schlage Site. 

Part II of the Design for Development contains Development Controls to direct future 

development in Zone 1 and Design Guidelines to guide development in the entire 

SUD. (Zones 1 and 2). The Development Controls and Design Guidelines, in tandem 

with the SUD and underlying San Francisco Planning Code requirements, regulate 

development within the Project Area. Both the Development Controls and Design 

Guidelines in the 040 supersede the Planning Code unless otherwise noted in this 

document or stated in the SUD. 

Within Zone 1, the former Schlage Lock site, the Development Controls and Design 

Guidelines specify the location and basic dimensions for new streets and sidewalks, 

the location and amounts of publicly accessible open spaces, landscaping and other 

infrastructure imprpvements. They also regulate and guide land use, new construction, 

including residential and commercial building design elements, building massing, 

parking controls and the relation.ship of buildings to the public realm. Where the 

040 is silent, the underlying Planning Code will regulate development. 

Within Zone 2, new development on private and publicly-owned property is subject 

only to the Design Guidelines component of the 040. The Design Guidelines are 

the main criteria behind design review and approval of individual projects in Zone 

2, therefore projects should be consistent with the Design Guidelines. Changes in 

use, demolitions, reconstruction and additions to existing structures shall also be 

subject to these Design Guidelines. In this Zone, the Planning Code will regulate 
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the mandatory as-pects of development: (such as land use, height and massing) and 

the Development Controls shall not apply. 

In addition to being required to follow the Development Controls, the Design Guide

lines and the regulations of the Planning Code, development within the Project Area 

will be subject to a design review procedure. The procedure is established in the SUD 

in the Planning Code, and a broad outline of the design review process is provided in 

Appendix F. Public infrastructure such as streets and park design will also be subject 

to review by appropriate City Departments as spelled out by the SUD and the DA. 

Implementation of the Design for Development for the Schlage Lock site and the 

terms of the Development Agreement will be shared between the project sponsor 

and the City. The DA"requires compliance with the land use plan, design controls 

and guidelines, as well as the provision of opportunities for community participation 

and a suite of community benefits. 

Design for Development Amendment 

If it becomes necessary and appropriate to amend the D4D document, amendments 

shall be approved by the San Francisco Planning Commission after a public hearing 

to receive public comment on the proposed amendment. The Planning Department 

will pursue amendments to the D4D as needed to adapt to future changes in the 

Planning Code. Amendments to the Design for Development must be consistent with 

the San Francisco General Plan and are subject to California Environmental Quality 

Act (CEQA). Substantive changes may require accompanying amendments to the 

San Francisco General Plan and Planning Code, both of which require approval of 

ordinances by the Planning Commission, Board of Supervisors and Mayor. 
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PART L 1sio11, Goals and Fran1ework 

Public Process 

. The original Visitacion Valley Schlage Lock Design for Development that accompa

nied the Redevelopment Plan was the product of a series of focused public planning 

sessions that rook place between September 2006 and August 2007. The process 

included monthly Community Advisory Committee (CAC) meetings and five public 

workshops attended by neighborhood residents, business owners, and members of 

the public. San Francisco Redevelopment Agency and Planning Department staff 

organized the meetings. Staff from other City Departments also participated in CAC 

meetings and public workshops. A list of the public workshop topics is provided below. 

• Workshop 1: Toward a Framework Plan -August 28, 2006 

• Workshop 2: Preliminary Urban Design - October 14, 2006 

• Workshop 3: Urban Design - January 6, 2007 

• Workshop 4: Sustainable Site Design and Buildings - May 5, 2007 

• Workshop 5: Building Form and Design Character -August 4, 2007 

The 2014 revisions to the Design For Development resulted from a series of focused 

public workshops between October 2012 and March 2014. In addition to four public 

workshops attended by residents, business owners and members of the public, the 

process included periodic open meetings with an Advisory Body- a group of former 

CAC members serving in an advisory role and helping to facilitate the transition 

in accordance with the original Redevelopment Area vision1. Planning Department 

staff led the public process with staff from the Office of Economic Development, 

and other City Departments also participated in the public meetings. A list of the 

public workshop topics is provided below. 

• Community Meeting 1: Post-Redevelopment Update, Community Priorities, 

Phase 1 Goals - October 12, 2012 

• Community Meeting 2: Potential Funding Strategies & Site Plan Changes 

- January 12, 2013 

• Community Meeting 3: Final Site Plan Revisions & Leland Greenway Pro

gramming - May 18, 2013 

• Community Meeting 4: Development Agreement Overview - March 22, 2014 

Descriptions of both workshops series are contained in Appendix B. 

Public engagement will continue throughout the course of the project. Specific 

phases of development and public improvements are subject to additional commu

nity review, including a pre-application meeting, post-application meetings, and an 

official notification as specified by the SUD and described in Appendix F. 

1 The dissolution of the Redevelopment Agency entailed the dissolution of the CAC, which was created 
by the Agency. 
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GOALS FOR THE SCHLAGE LOCK SITE 

Early in the Site's planning history, the Visitation Valley community made clear a 

number of primary objectives for change in their community, relating to health, 

safety, and economic development. Community members called for toxic issues on 

the Site to be remedied through redevelopment; for diverse housing opportunities; 

for pedestrian and personal safety to be increased through careful street, intersection 

and project design; and for economic stimulus, including new jobs and new retail 

including a grocery store, to jump-start the existing neighborhood retail corridors 

on Leland Avenue and Bayshore Boulevard and provide retail and services for the 

surrounding community. 

As visioning for the Site progressed, the community members began articulating 

goals that went beyond those limited to the Schlage Lock site to address Citywide 

and even regional issues including brownfield remediation, economic development, 

affordable housing, comprehensive open space planning, leading to the identification 

of watershed-based problems tied to environmental, economic and social networks 

that reaches far beyond the San Francisco county line. This understanding broad

ened into an underlying infrastructure of regional planning and responsibility and 

ultimately led to a primary site objective to create a development that could serve as 

a model for sustainable urban design for Visitacion Valley and the region. 

The goals for the Schlage Lock site lead toward the kind of growth that will improve 

the overall qualitjr of the community and the region - economic growth, transit

oriented gmwth, and improvements in quality of life. The community articulated 

goals to create a livable, mixed use urban community with a pedestrian-oriented 

environment; create a site design that encourages walking; and encourages the use 

of transit: a network of well-designed open spaces, public resources and amenities. 

Community members articulated the fundamental goals of providing new housing 

to address community and Citywide housing needs; and of utilizing economic devel

opment to instigate revitalization of the Leland Avenue corridor. The community 

goals, assembled and drafted by the CAC and included as full text in Appendix C, 

were intended to lead to a demonstration project for sustainable growth that will be 

looked at as a model across the City and the region. 

When the City initiated new efforts to move forward the transformation of the 

Schlage Lock site, community participants were asked to rank in order of their pri

ority, the goals and objectives that were generated in the 2009 Redevelopment Plan 

and Design for Development. The community's top priorities were a neighborhood 

grocery store, and new open spaces. Also important to participants were area circula

tion improvements, retail and affordable housing. 
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EXISTING CONDITIONS 

Project Area Cont~xt 

The Special Use District contains the former Schlage Lock Company industrial site; 

two adjacent parcels owned by the Union Pacific Railroad (UPRR) and the Peninsula 

Corridor Joint Powers Board QPB); the segment of Bayshore Boulevard adjoining 

. the Schlage site, a major North-South thoroughfare that historically accommodate4 a 

streetcar system and light industrial uses; and LelandAvenue, the c«?mmercial center 

of the neighborhood. 

Visitacion Valley is located in the southeast quadrant of San Francisco. Visitacion 

Valley is bounded to the west and north by McLaren Park, to the east by Highway 

101 and to the south by the San Francisco I San Mateo County line. It contains 

mostly two to three story buildings with a variety of architectural styles. The area also 

includes considerable public open space, including McLaren Park, the second largest 

park in the City (317 acres) and the Visitacion Valley Greenway, a linear system of 

open space lots connecting to Leland Avenue. Just east of the Schlage Lock site is 

the Little Hollywood neighborhood, Little Hollywood is comprised predominantly 

of California bungalow-style architecture and Mediterranean style architecture con

structed in the 1920's and 1930's. 

The Schlage Lock Site, a 20 acre-brownfield, is located between Visitacion Valley and 

Little Hollywood. The Site is bounded on the East by the Southern Pacific Railroad 

right-of-way and Tunnel Avenue and on the west by Bayshore Boulevard. Figure 1-2 

shows the Site and its context. 
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Active street life on Leland Avenue 

An intersection along Leland Avenue 

FIGURE 1-2 
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The Schlage Lock Factory on opening day June 25, 1926 

View towards Schlage Lock Site along 
Bayshore Avenue 
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History of Visitacion Valley 

The northern portion of the S~n Francisco Peninsula was home to the Yelamu Tribe 

of the Ohlone Indians. A distinct village group of the Yelamu traveled between two 

settlements in the Visitacion Valley area. European settlement of Visitacion Valley 

began in the 1850's, when people began to establish farms and plant nurseries. 

Initially the area was primarily rural and agricultural, but by the early 1900's, some 

farmland was subdivided inro residential lots. The agrarian character of Visitacion 

Valley began to shift in the early 20th century, when streetcar lines were extended to 

the area providing convenient access to downtown San Francisco, supporting more 

intensive land uses. 

Additional infrastructure development supported further growth in Visitacion Valley. 

The Southern Pacific Railroad Company freight line, constructed in the early 20th 

century, helped spur industrial development in the area when it constructed a freight 

station in Visitacion Valley, providing convenient access to materials as well as to 

local and national markets. The Schlage Lock Company located its manufacturing 

facility in Visitacion Valley in part because of its proximity to the Southern Pacific 

Railroad fr~ight station, as well as the availability oflabor. As Visitacion Valley grew 

from a rural agricultural settlement to a mixed-use neighborhood with residential 

and industrial uses, Bayshore Boulevard became a major north/south road providing 

access between San Francisco, Brisbane and San Bruno to the south. As the neighbor

hood grew, Leland Avenue became its commercial center. 

The Project site was long home to manufacturing and industrial uses. The site was 

formerly occupied by two major companies: the Schlage Lock Company (the western 

part of the site) and the Southern Pacific Railroad Company (on the east side of the 

site). The property along Tunnel Avenue was owned by the Southern Pacific Rail-
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road Company since the turn of the twentieth century. The tracks are now used by 

Caltrain, which provides passenger rail service between San Francisco and San Jose. 

In the early part of the 20th century, Bodinson Manufacturing Machinery purchased 

undeveloped land at the western portion of the site along what is currently Bayshore 

Boulevard. Construction of the company's factory on the site was the first step toward 

the development of Visitacion Valley as a neighborhood of commerce linked by 

transportation to downtown San Francisco. 

The Schlage Lock Company purchased the property from Bodinson Manufacturing 

Machinery and opened its office and manufacturing facilities on June 25th 1926. Its 

property was bordered on the east side by the Southern Pacific Railroad tracks and 

on the west side by Bayshore Boulevard, an historic main North-South connector. 

The presence of the Southern Pacific Railroad presumably influenced Walter Schlage's 

decision to locate his company's headquarters in the area. 

In 197 4, Ingersoll Rand, a diversified industrial company, purchased the Schlage 

Lock Company, and continued manufacturing products under the Schlage Lock 

Company name. In 1999, Ingersoll Rand decided to end business activity at the 

Schlage Lock Visitacion Valley factory and to move production to another location. 

The buildings on the Schlage Lock site have been closed and vacant since that time. 

Geography and Topography 

The Project Area is located in the southeast quadrant of San Francisco, immediately 

north of the San Francisco I San Mateo county line. San Mateo County and the 

Cities of Brisbane and Daly City lie to the south. The Visita.cion Valley watershed 

slopes from northwest to southeast toward the San Francisco Bay. The highest eleva

tion on the Schlage site is located at Bayshore Boulevard and Blanken Street; the 

lowest elevation is located on the southeast corner of the site along the Sunnydale 

Avenu~ alignment. 

Infrastructure/ Utilities 

The area is served by the City's Combined Sewer System (CSS), which collects 

stormwater and wastewater in a single sewage system and conveys it to the Southeast 

Water Pollution Control Plant, at 750 Phelps Street in the Bayview Hunters Point 

neighborhood. Almost all of the combined stormwater and wastewater is discharged 

to the Bay only after treatment and disinfection. But high volumes of stormwater 

generated by large storms can exceed the treatment and storage capacity of the CSS. 

During these events, stormwater combined with small volumes of untreated wastewater 

are released to the Bay as combined sewer discharges. To help manage stormwater, 

the City enacted the Stormwater Management Ordinance, and Stormwater Design 

Guidelines, which require this project to decrease the rate and volume of stormwater 

from the site through the implementation of green infrastructure. 
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The new Muni T-line 

Caltrain leaving Bayshore Station 

FIGURE 1-3 

Existing Circulation Conditions 
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Transit 

Visitacion Valley is located adjacent to an important transit node in the southern 

portion of the city. The T-Third Muni Metro-line, has two stops along Bayshore 

Boulevard, and the Caltrairt Bayshore stop, located east of Sunnydale Avenue at Tun

nel Avenue, all of which serve the neighborhood. Potential future improvements to 

the T-Third Muni Metro line include extending its terminus, currently situated near 

· Sunnydale Avenue, to connect as a direct inter-modal link with Caltrain's Bayshore 

Station, although specific project plans have not yet been approved. In addition, 

several cross-town and express Muni bus routes serve the area, with stops along 

Bayshore Boulevard. Because of all of these transit connections, the Project Site is 

considered an intensive transit-oriented development (TOD) area. 

A number of transit improvements have recently been constructed or are planned in 

the Plan vicinity. The Muni Metro T-Third Street light rail line along Bayshore Bou

levard was a major improvement to the future of the neighborhood that will support 

new development in the area. SFMTA's Transit Effectiveness Project propos_es future 

improvements to the area's Muni network, which simplify routes in the Bayview, 

Hunters Point and Visitacion Valley to provide shorter trips and more frequent service 

between Downtown/Chinatown and Visitacion Valley on the 8X-Bayshore Express. 
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Circulation and Access 

Visitacion Valley can be accessed from Highway 101 via Bayshore Boulevard for 

regional north and south travel and Geneva Avenue, a major arterial, for cross town 

travel toward western San Francisco. Bayshore Boulevard links the neighborhood to 

other points in San Francisco and south to Brisbane and supports transit service to 

downtown San Francisco via Muni's T-Third Street light rail line. Vehicular access 

to the Schlage Lock site from the north is limited and pedestrian access to the site is 

difficult. The local street networks east-west streets, Leland Avenue, Arleta, Raymond, 

and Visitacion Avenue, all terminate at Bayshore Boulevard and do not continue 

into the site. Blanken Avenue provides access to Little Hollywood east of Bayshore 

Boulevard, as well as to the Caltrain station. 

No public rights-of-way extend east across the Schlage Lock site to the Caltrain Bay

shore station. Vehicular and pedestrian access to the Caltrain station is limited due to 

land ownership patterns and the lack of a complete street grid in this area. Blanken 

Avenue provides access to Little Hollywood and the Caltrain Station. Currently, 

Visitacion Valley residents access the Caltrain station by car via Blanken Avenue to 

the north. Others have created their own access point at the southern edge of the site 

by walking along the constructed portion of Sunnydale Avenue and then continuing 

along unimproved, privately-owned property. 

Leland Avenue Streetscape Improvements, West of Sayshore Blvd (complete) 
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Pedestrian access to the site is constrained as well. Bayshore Boulevard's lack of 

crossings, extreme width, and high traffic, particularly during rush hour, make east

west crossings difficult and unsafe. They also increase the gulf between the existing 

Visitacion Valley neighborhood and the Schlage Lock site and Little Hollywood 

neighborhood. 

Initial efforts to address these crossings were begun with the streetscape and signaliza

tion changes that accompanied the Muni T-Third line, including reducing vehicle 

travd lanes, installing countdown pedestrian signals, creating a pedestrian refuge, and 

adding bike lanes to Bayshore Boulevard. Activities to improve the neighborhood's 

pedestrian environment continued with the redesign of Leland Avenue to revitalize 

the street as a commercial district, increase the economic viability of businesses, 

enhance pedestrian safety, and create better connections to the Third Street Light 

Rail. Specific design improvemems include corner bulb-outs and other traffic calm

ing strategies, paving and crosswalk improvements, new street trees and landscaping, 

street furniture and pedestrian-scale lighting . 

Planning for additional traffic improvements is also underway in the area. The 

Bi-County Transportation Study; led by the San Francisco County Transportation 

Authority in partnership with the Cities of Brisbane and Daly City and the County 

of San Mateo, evaluated potential transportation improvements needed to address 

this anticipated land use growth. Projected land use changes surrounding Visitacion 

Valley, including development on the Schlage Lock site and expected development at 

Executive Park, Candlestick Point, Hunter's Point, and Brisbane Baylands (described 

further on page 18) are expected to create impacts on the regional transportation 

network. 

Hazardous Materials and Site Contamination 

The Schlage Lock site is considered a brownfield site. The soil and groundwater on 

the site was contaminated with materials used by the manufacturing and rail yard uses 

formerly on the property. Contaminated soils and groundwater remain in the south 

portion of the site. The property owner is responsible for remediating toxic soil and 

groundwater, according to the standards established by the California Department 

ofToxic Substances Control (DTSC), a state agency; responsible for regulating toxic 

. substances that may affect public health. The site is also ~urrently subject to long 

term groundwater monitoring by DTSC. 

A Remedial Action Plan, including a funding program for hazardous material reme

diation, was approved by DTSC in 2009. Since then, the entire site has undergone 

active groundwater and soil vapor remediation. Co~taminated soil will be relocated 

on-site and capped prior to site development. Active groundwater remediation has 

been completed. The part of the site north of the Visitacion Avenue alignment was 

remediated and approved for. development by the DTSC. The area with the more 

contaminated soils and groundwater, located in the south portion of the site, is 
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being reviewed by DTSC. In addition, clean fill will be used to as cap to separate 

contaminated soils from human contact. Completion of active remediation and 

approval from DTSC will be required before development of the southern portion 

of the site can proceed. 

Land Use Controls 

Part of the impetus for the D4D document is to update the zoning and provide appro

priate controls for the site. Accompanying the SUD and this document is a change 

of zoning from M-1 (Light Industrial) and M-2 (Heavy Industrial) to Mixed-Use 

Ge~eral (MUG). The MUG District (Planning Code sec. 840) is designed to maintain 

and f;.i.cilitate the growth of neighborhood-serving retail, personal service activities, 

small-scale light industrial and arts activities while protecting and encouraging the 

development of housing. Housing is encouraged over ground floor commercial and 

production, distribution, and repair uses. Hotels, nighttime entertainment, movie 

theaters, adult entertainment and heavy industrial uses are not permitted. Office is 

restricted to the upper floors of multiple story buildings. 

In addition to the MUG district zoning, the SUD contains extra controls which 

allow a closer approximation of the Redevelopment Plan. The additional controls 

include changes which enable a mid-size grocery store, provide more affordable hous

ing, prohibit surface parking lots, and other changes that support the urban design 
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framework and sustainability goals. 

Zone 2 of the SUD area is zoned Neighborhood Commercial (NC). The property that 

lies north of the Schlage site, a triangle-shaped block bounded by Blanken Avenue, 

Bayshore Boulevard and Tunnel Avenue, is zoned NC-1 (Neighborhood Commercial 

Cluster District). NC-I Districts are intended to serve as local neighborhood shop

ping districts, providing convenience retail goods and services for the immediately 

surrounding neighborhooas primarily during daytime hours. The property fronting 

Leland Avenue is classified as an NC-2 (Small-Scale Neighborhood Commercial) 

District, with heights permitted up to 40 feet. NC-2 districts are designated to provide 

convenience goods and services, primarily to the surrounding neighborhood and 

also provide for limited comparison shopping goods to a wider market. The NC-2 

District extends about four blocks along Leland Avenue, from Bayshore Boulevard 

to Cora Street. The district controls provide for mixed-use buildings, with commer

cial development permitted in the first and second stories. Neighborhood-serving 

businesses are encouraged. Limits on late-night activity, drive-up facilities, and other 

automobile uses protect the livability of the area and promote continuous retail front

age. Housing development in new buildings is encouraged above the ground floor. 

Existing residential units are protected by limitations on demolition and upper-story 

conversions. NC-2 Districts are further described in Planning Code§ 711. 

Property on the west side of Bayshore Boulevard from Arleta Avenue south to the 

County line is classified as an NC-3 (Moderate Scale Neighborhood Commercial) 

Use District, with heights permitted to 40 feet. NC-3 zoning permits commercial 

uses and services to an area greater than the immediate neighborhood, NC-3 districts 
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are distinguished from NC-2 districts by larger lots and buildings and broader streets. 

A wider variety of uses are permitted than in NC-2 Districts, including entertain

ment, financial service and some auto uses. NC-3 Districts are further described in 

Planning Code§ 712. 

Historic Resources 

A Historic Resources Technical Report reviewing the historic resources in the Project 

Area was prepared in 2007. The report finds that the Schlage site is a potential historic 

site at the local and national levels because of its significance as the headquarters 

of the nationally known Schlage Lock Factory and its role in the operations of the 

Southern Pacific Railroad. It also finds significance in the site's association with inven

tor Walter Schlage, as well as prominent twentieth-century San Francisco architects 

William P. Day, Alfred F. Roller, and the partnership ofHertzka & Knowles, all of 

whom designed buildings on the site. It identified seven of the eight ouildings that 

were on the sire as appearing eligible as contributory resources. The report notes the 

particular historic and architectural importance of the Old Office Building and the 

former Plant 1 Building (distinctive for its sawtooth roof) as contributing resources 

to the site. Both buildings were constructed circa 1926. It identified the Schlage Lock 

Factory machinery remnants that were located in Plant 1 and Plant 2 as resources 

because of their ability to yield information important about the industrial history 

of the area. However, retention of all of these potential resources was not compatible 

with the community goals of reuse and activation of the site. As such, the Plant 1 

Building was demolished, along with other non-contributing buildings on the site, 

in 2010. However, this building, as well as the factory remnants located in Plants 

1 and 2, has been documented for future commemoration, as noted in subsequent 

sections. In addition, salvaged materials and objects will be incorporated into new 

construction, streetscape and park designs, and off-site locations. 
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View towards Schlage Lock Site and San 
Bruno Mountain, along Bayshore Avenue 
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Other Planning Efforts 
The Schlage Lock development will also be influenced by a number of significant 

projects in the area that are scheduled to be developed in a similar time frame. They 

include: 

• Leland Stteetscape Plan and Green Connections Project: In 2005, the City 

completed a plan to improve the Leland Avenue Streetscape, the neighbor

hood '~ain street' of Visitacion Valley. The specific design improvements 

were completed in 2010 and include corner bulb-outs and traffic calming 

. strategies, paving and crosswalk improvements, new street trees and landscap

ing, street furniture and pedestrian scale lighting. In 2011, the City began a 

Citywide effort to increase access to parks, open space and the waterfront, by 

re-envisioning City streets as 'green connectors', with a focus on portions of 

Leland Avenue not improved through the Leland Streetscape Plan. 

• Leland/Bayshore Commercial District Revitalization Plan and Invest in 

Neighborhoods Program: This is an economic revitalization program to 

establish an identity and vision for this commercial district. The action plan 

lays out specific improvements and strategies necessary for the realization of 

the community's vision. Invest in Neighborhoods aims to strengthen and 

revitalize neighborhood commercial districts around the City, including Leland 

Avenue, through resources such as the Small Business Revolving Loan Fund, 

a vacancy tracking system, the Jobs Squad, and a neighborhood improvement 

grant program. 

• Executive Park: This Sub-area Plan of the General Plan creates a new vision for 

the unrealized office park east ofU. S. 101, transforming it into a residential 

neighborhood that will add approximately 2, 800 residential units to the area. 
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• Candlestick Point/Hunters Point Shipyard: Development approved for 

Candlestick Point includes 7 ,850 dwelling units, over 100 acres of new parks, 

and 1.14 million square feet of commercial space - mostly oriented around a 

"green'' science and technology campus. Development approved for Hunters 

Point Shipyard includes 2,650 dwelling units, over 2.5 million square feet of 

research and development space, as well as neighborhood retail, artist hous

ing and work space. 

• Brisbane Baylands: South of the Schlage Lock site in San Mateo County is 

Universal-Paragon Corporation's proposed Brisbane Baylands development. 

The Brisbane Baylands development is a 660 acre mixed-use project with a 

large open space component. The project will incorporate sustainable devel

opment features including directing surface drainage flows to the Brisbane 

lagoon to the south of the site. 

• San Francisco HOPE SF Program: This proposal to redevelop the Sunnydale

Velasco Public Housing Developments is a part of the City's program to 

revitalize distressed public housing developments. The program'proposes to 

rebuild every housing unit, provide homes for current residents, and add new 

housing at different income levels. HOPE SF plans to redesign these com

munities with new buildings, streets, parks, ~d landscaping. Constructed 

in 1941 and 1963, respectively, the Sunnydale-Velasco Public Housing 

Developments together comprise the largest public housing community in 

San Francisco. The current housing at the project site consists of785 dwelling 

units in 94 buildings. Under the HOPE SF proposal, 785 replacement units 

would remain affordable housing. An additional 915 units would comprise 

24 percent affordable housing and 76 percent market-rate housing. 
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• Recology Site Master Plan: Recology owns and operates a waste transfer and 

recycling facility easi: and of the Schlage Lock site, across the Caltr~in right

of-way. The 45-acre site straddles t)le San Mateo-San Francisco County line, 

and forms the northeast corner of the Baylands, although it is not included 

in the project sponsor-sponsored Baylands proposal. The proposal would 

replace outdated buildings and utilities with a green, LEED-certified resource 

recovery and maintenance facilities, administrative offices and supporting 

operations buildings. Recycling and waste transfer facilities would be located 

further South and Southeast of their current location. 

• San Francisco-San Mateo Bi-County Study: The Bi-County Transportation 

Study is a multi-agency effort that identifies priority projects and funding for 

the southeastern corner of San Francisco County and northeastern corner 

of San Mateo County. The growth in this area will transform what are now 

mainly industrial or under-utilized lands into mixed-use developments that 

could exceed 15,000 additional housing units and 14 million square feet of 

new employment uses, including the Schlage and some of the aforemen

tioned projects. Recommendations include re-configurations of the US 101 

interchange and Bayshore Caltrain, as well as a BRT line, T-Third light rail 

extension and bicycle-pedestrian connections. 

• Visitacion Valley Green Nodes-Green Infrastructure Project: The SFPUC 

is in, process of developing eight major green infrastructure projects in San 

Francisco, one in each of the city's watersheds, as part of Phase I of the City's 

Sewer System Improvement Program. These projects will demonstrate on-site 

stormwater management technologies and provide additional community 

benefits. Feasibility analyses on streets in the larger Sunnydale watershed are 

underway, with a number of promising corridors from a stormwater man

agement perspective - including the possibility of a green street project on 

the lower part of Sunnydale Boulevard or the upper part of Leland Avenue. 

• BX Transit Effectiveness Project Improvements: SFMTA's Transit Effective

ness Project (TEP), which aims to improve transit reliability, travel times, and 

customer experience, has identified Muni's 8X Bayshore Express bus line as 

part of its proposed Rapid Network. The 8X Bayshore Express route carries 

more than 23,000 daily customers on an average weekday. 

URBAN DESIGN FRAMEWORK 

The overall vision for the redevelopment of the Project Area is for a vibrant, mixed-use 

community including retail, residential uses, and open space. New mixed use develop

ment will continue Leland Avenue's retail energy into the Schlage site, and a range 

of housing opportunities will bring new residents to the neighborhood, increasing 

safety and street activity. Visitacion Valley's east/west streets will be extended across 

Bayshore Boulevard into the Schlage Lock site and integrate the site with the larger 

Visitacion Valley neighborhood. 
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New development in both zones will help connect the Schlage Lock site with the 

Visitacion Valley neighborhood. Streetscape and open space improvements will pro

vide better vehicular and pedestrian connections between the Schlage site and the 

Visitacion Valley neighborhood. Sunnydale Avenue, Visitacion Avenue, Raymond 

Avenue and Leland Avenue, the commercial backbone of the community; will be 

extended east to the Schlage Lock site. Blanken Avenue will be redesigned to provide 

a safer pedestrian connection to Little Hollywood and Executive Park. Two new parks 

will be created on the south side of Blanken Avenue west of Tunnel Avenue that will 

also improve the linkages from the site to Little Hollywood. 

Figure 1-6 illustrates the urban design framework for the Project Area. The sections 

that follow provide an overview of the major concepts guiding the overall urban 

design of the Projec"t Area, including key concepts related to land use, circulation, 

open space and sustainability. Please note that future improvements and individual 

buildings provided through Site development will depend on project feasibility, 

design review and project approval. 

Land Use 

The revitalization and regeneration of the Visitacion Valley neighborhood requires 

an active mix made up of commercial uses to support the community's n'eeds aI1d 

stimulate economic development; an influx of new residential activity to provide 

"eyes on the street" and bring new life to the. area; and a range of open spaces and 

community places to bring the entire community together. Specifically, development 

within the Schlage Lock site (Zone 1) will contain a mid-sized grocery store, ground 

floor retail at specific locations, and up to 1679 dwelling units of various sizes and 

affordability levels throughout the site (see concept plan in Figure 1-6.) 

Land uses along Bayshore Boulevard and Leland Avenue (Zone 2) will generally 

be ground floor commercial, including retail and small business service uses, with 

residential uses above the first story, consistent with the current development pat

tern in Zone 2. In order to be consistent with new development on the east side of 

Bayshore Boulevard in Zone 1 and accommodate 12 and (preferably) 15 foot-tall 

g;ound floor commercial uses, the 2009 plan made a change to the City's Zoning 

Map to increase the permjtted height on parcels fronting the west side ofBayshore 

Boulevard from 40 feet to 55 feet. This will allow for more flexibility in the ground 

floor retail spaces without diminishing the amount of housing above. 

The primary land uses and their general locations within the two zones are described 

below: 

1. Residential Use: Residential units will be located above ground floor commer

cial development along most of the extension of Leland Avenue, and portions 

of Sunnydale Avenue in Zone 1, as well as above ground floor commercial 

along Bayshore and Leland Avenue in Zone 2. Within Zone l, residential 
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Residential and active uses will line Leland Park 

Retail uses will continue along Leland Avenue 

Open spaces will be connected 
throughout the new development 
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A rendering.of a mid-rise pQdium 
building on the Schlage Lock site. 

22 

units will also be constructed on the Schlage Lock site along Raymond Avenue, 

Visitacion Avenue, Sunnydale Avenue, and on the remaining properties 

fronting the UPRR property, Leland Greenway and the Schlage Greenway. 

2. Retail: Neighborhood Commercial Businesses and Personal Services: 

The plan a calls for a mid-sized (15,000 - 30,000 sq. ft. ) grocery store to 

be developed on the Schlage Lock site, as part of a mixed-use development 

on the southeast side of the Leland and Bayshore intersection, as shown in 

Block 1 on Figure 1-6. Ground floor commercial uses, including retail and 

neighborhood-serving office uses will also be included as part of mixed use 

development along Leland Avenue in both Zone 1 and 2. Within Zone l, 

also along Leland Avenue, flexibly designed spaces (referred to as "flex space", 

and further defined in Appendix A, Glossary of Terms) will allow for retail, 

small business and office-service uses, _or for.small-scale workplaces uses such 

as artisan, design or small industry with quasi-retail sales. The flex spaces will 

be designed to be appropriate for retail, nonresidential and residential uses. 

Flex space will offer the opportunity for connections with living units above, 

to offer the potential of true live-work activity. 

3. Institutional: The Old Office Building will be renovated and re-adapted to 

office, institutional, and/or community uses that benefit the neighborhood. 

4. Public Open Spaces - Parks, Streets. and Pathways: New open spaces, 

including two to three parks will be created on the Schlage Lock site and 

possibly on an adjacent parcel. The new parks will be developed to be a part 

of the already existing open space network that includes the Visitacion Val

ley Greenway, the Visitacion Valley Community Center, Visitacion Valley 

Playground, Little Hollywood Park, and other parks located some distance 

away, including Kelloch-Velasco Minipark, Herz Playground and McLaren 

Park. These parks and plazas shall be designed in concert with a network of 

street and pathways, including the revitalized Leland Avenue and its extension 

into the Schlage Lock site, to create pleasant pedesfrian connections between 

all open space components. 

5. Parking and other Accessory Uses: Development at the site will support 

the City's Transit First Policy. Surface parking lots are prohibited. Accessory 

off-street parking, particularly visitor parking, will be ,?-llowed but limited to 

encourage transit use and walking. Such accessory off-st;eet parking shall be 

located below grade or screened in buildings so that it is not visible from the 

street. As described in the Development Agreement, the City shall establish 

a parking management program which controls street parking throughout 

the site and to discourages parking by off-site users for long periods of time. 

2462 



PART' ision. Goals and Framework 

FIGURE 1-7 

Urban Design Concept Plan 

fl,~ 

~' 

- Mixed-Use (Ground Floor Retail) - Old Office Building ~41> ? 
General Circulation 

Potential Ground Floor Retail - Public Open Space ~· 

;'.1;:~:] Publicly Accessible, Privately-Owned 

Residential UPRR and JPB Parcels '" 
Pedestrian Ways 

* Building footprint is conceptual and symbolizes development potential on UPRR parcel. Final use and/or building form on . 
parcel numbers 5087/004 and 5087/005 require further planning with property,owners. The Blanken Park alternative pictured 
in many maps in this document does not preclude other uses allowed as-of-right or with conditional use by underlying zoning. 
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FIGURE 1-B 

Development and 
Heights of Schlage 
Lock Site 

- :·:~ . .- ... -

Street-facing, 
individual entry 

homes with front 
stoops. 

* The Blanken Park alternative 
and conceptual designs on the 
Union Pacific Railroad andthe 
Peninsula Corridor Joint Powers 

. Board properties (parcel numbers 
5087/004 and 5087/005) do not 
preclude other uses a/lowed 
as-of-right or with a' conditional 
use by the underlying M-1 zoning. 
This applies to all maps in this 
document. Final use and/or 
building form requires further 
planning with property owners. 
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Mid-rise 
residential 

units 

* 

_____ _,------- -

Built Form 

- / 

A mix of 6 and 8 
story buildings on the 

southeastern corner of the 
Schlage Lock site. 

HEIGHT LEGEND 
5 Stories j 57FT 
6 Slories 1 68FT 

_. 6 Slorles I 76FT 
6 Slories I 86FT 

Grocery store and retail extends 
Leland Avenue into the site. 

The Site's mixed-use development will contain both retail/residential buildings, and 

stand-alone residential. Housing on the Site will be primarily low- and mid-rise 

multifamily podium construction, with grand multi-unit entrances marking major 

thoroughfares, and ground-floor walk-up, townhome-style units lining key residential 

street frontages. Podium buildings constructed on long north/ south blocks will have 

frequent breaks, variation and articulation in their facades to reduce the apparent 

building mass and bulk. All buildings will contribute to an active public realm with 

engaging architecture, doors and windows on all street facades. A variety of design 

features will shape the urban form of buildings on the site, including building set

backs and setbacks; window bays, building recesses, and special corner treatments; 

and varied roof lines to provide visual interest, consistent with building forms in 

other San Francisco neighborhoods. 

One of the core recommendations from the community was that the architecture and 

the massing of the buildings be articulated - that building heights setback over the 

Site to provide visual interest and provide opportunities to.create one or more visual 

landmarks that will act as reference points for the neighborhood. To achieve this, as 

well as to establish densities consistent with a transit village, the Design for Develop

ment designates the location of building forms that range in height up to a maximum 

of eight stories. These building forms will enable construction of up to 1679 units, 
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with greater intensities in the southern portion of the site and lower intensities in the 

northern portion o! the site adjacent to the Little Hollywood and Visitation Valley 

residential areas. The location of different building heights is described further below. 

• 5 story buildings are recommended in the area north of Raymond Avenue. 

Building facades will be articulated and offer visual variety to create a pleasant 

edge for pedestrian circulation. 

• 6 story mixed-use buildings, ~ome with ground floor retail, will line the 
extension of Leland Avenue. . 

• 6-8 story buildings are proposed along Bayshore south of Leland Avenue, 

with particular emphasis at the corner of Sunnydale Avenue at Bayshore 

Boulevard, to establish a "Gateway" entrance to the neighborhood from the 

south. Buildings constructed at this intersection should incorporate prominent 

design features to enhance a feeling of arrival. 

• 6-8 story mid-rise buildings are proposed in the southeastern residential 

portion of the site. Buildings will be oriented to take jl-dvantage of views to 

Visitacion Park. 

Historic Commemoration 

The Old Office Building, located at the northern tip of the site on Bayshore and 

Blanken, has been identified by the Historic Resource Evaluation as _a contributing 

historic resource. It will be rehabilitated and at least 25% of it will be dedicated to 

community use. 

Several other buildings, including Plant 1 (the Sawtooth Building), were identified 

by the community and the Historic Resource Evaluation as important resources 

that contribute to the district. But DTSC informed the City that the operations 

and conditions of the buildings involved such a significant us_e of hazardous mate

rial that a thorough soil investigation and excavation under the buildings would be 

necessary. In order to find all_ the sources of contamination and remove them prior 

to development or inhabitation, DTSC stated that the investigation would require 

demolition of all other buildings to complete the remedial action process, and make 

the site safe for human habitation. Accordingly, those buildings have been demolished 

and environmental remediation has proceeded. 
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The Sawtooth Building on the site. . 

'· 
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Pedestrian improvements 
along Bayshore Boulevard, 
and throughout the site. 
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The Historic Resource Evaluation identified several mitigation measures, which 

were built upon and augmented by the Visitacion Valley CAC Historic Resources 

Sub-Committee as well as through input by the Historic Preservation Commission 

(formerly the Landmarks Preservation Advisory Board). Mitigation.measures have 

been completed, including the commemoration of the former factory and railroad 

buildings on the Site in architectural drawings, photographs, written history, and 

recorded interviews with employees and neighbors. The records are compiled in the 

Schlage Lock Factory & Southern Pacific Railroad Buildings Historic American 

Building Survey (HABS) Documentation prepared in 2009. Significant historic fea

tures, such as building components or machinery, were also reclaimed. The salvaged 

materials and objects will be incorporated into new construction, streetscape and park 

designs where possible. The salvaged historic features can also be used off-site at loca

tions such as the Roundhouse in Brisbane or the Caltrain/future multi-modal station. 

Commemoration of the Site will occur in a number of ways: through a physical his

tory collection, using items from former workers (such as salvaged signage); via an 

educational component, including the use of oral history created from interviews 

with employees and neighbors and creation of a history web site; and, using historic 

features in exhibits or public displays through new items commissioned by artists 

as commemorative work. 
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Transportation and Circulation 

The aim of the plan is to seamlessly connect the Schlage site to the Visitacion Valley 

neighborhood, and to encourage walking and use of public transit as the primary 

travel modes for neighborhood residents and visitors. The Design for Development 

establishes a new street grid on the Schlage Lock site, connecting the site to the exist

ing Visitacion Valley .neighborhood to the West and the future Brisbane Baylands 

Development to the South. The project will extend Leland Avenue, as the primary 

entrance and retail spine of the development, across Bayshore Boulevard. Raymond, 

Visitacion and Sunnydale Avenues will also continue east across Bayshore Boulevard 

to the project site. The street grid system will be designed and constructed to safely 

encourage walking, cycling and use of public transit for neighborhood residents and 

visitors, while meeting the needs for vehicular access to retail and housing. Pedestrian 

paths will be required through large development blocks providing shorter paths of 

travel and breaking up the massing of new building. The new streets and pedestrian 

paths will incorporate a variety of streetscape design elements, including consistent 

planting of street trees and other landscape material, pedestrian-scale lighting and 

street furniture similar to Leland Avenue west of Bayshore. 

Ulllll Route 1 

1111111 Aoule2 

I 
I 

BAYS HORE 
'"«,, CALTRAIN 

STATION 
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Strategies to slow traffic from the US 101 
off-ramp,include rumble strips, speed limit 
signs, an_d radar information signs. 

FIGURE 1-9 

Pedestrian Connections 

Short-term and a long term pedestrian 
connections will link the T-Third Muni line 
to the Caltrain station. 
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Careful consideration will be given to the design of streets where they terminate at the 

Caltrain railroad right-of-way on the Eastern edge of.the Schlage Site. They will pro

vide open space and overlooks to Little Hollywood and beyond. Where the terminus 

is marked by buildings, the building design should provide a strong visual termination 

and provide a visual landmark. Should vehicular connections be required to provide 

access to underground parking or to provide necessary turnarounds, adequate space 

will be provided for vehicular turning movements where the street terminates; the 

street will not end abruptly at the property line shared with the railroad. 

Over the course of plan buildout, the project sponsor will be required to implement 

and/ or contribute to identified local and regional transportation improvements neces

sary to mitigate project impacts and adequately serve the area. Specific mitigations 

required in the EIR include: 

• Modifications to intersections along Bayshore Boulevard in order to improve 

vehicular access and pedestrian safety in the neighborhood without negatively 

impacting the Muni T-Third Street light rail line operations. 

• Transportation Demand Management plan to reduce the amount of auto use 

and auto ownership rates, and thereby reduce traffic impacts. 

The Development Agreement and the Visitacion Valley/Schlage Lock Open Space 

and Streetscape Master Plan include additional streetscape requirements within 

and adjacent to the site. They include: 

• Traffic calming strategies, such as sidewalk bulb extensions at the major east

west crossings along Bayshore Boulevard, to slow traffic from the US 101 

off-ramp and improve safety of pedestrians when crossing Bayshore Boulevard. 

• In the Project's first phase, a complete pedestrian connection between Bayshore 

Boulevard and the Caltrain Bayshore station. 

Transportation improvements will be completed before occupancy of certain devel

opment phases to stay on pace with demand created by new development. 

In addition, the Planning Department will continue to participate, in partnership with 

the Office of Economic and Workforce Development, the San Francisco Transporta

tion Authority and several other jurisdictions on both sides of the San Francisco/San 

Mateo county line in the implementation of the Bi-County Transportation Study 

or an equivalent successor plan. The Study addresses project priorities, schedules, 

and funding strategies to accommodate anticipated cumulative developments in the 

southeast San Francisco/Brisbane/Daly City area. These inter-jurisdictional improve

ment priorities include the Geneva-Harney BRT, the Geneva Avenue extension, the 

planned Geneva-Candlestick U.S. 101 interchange reconfiguration, and additional 

improvements to the Bayshore Intermodal Station and station area. 
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FIGURE 1-10 

Open Space Plan (with Blanken Park alternative) 
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A rendering of the Blanken Park 
alternative design, showing 
how the park could be used for 
Community Gardens. 

A rendering of Leland Greenway. 

Public Open Space 

The OSSMP establishes an open space system on the Schlage Lock site that will 

augment the resources available to Visitacion Valley residents and visitors. The 

neighborhood's existing open spa~e resources include the Visitacion Valley Greenway 

and a number of small neighborhood-serving open spaces in the immediate vicinity, 

McLaren Park located to the west and the Brisbane Baylands in San Mateo County 

to the south. 

The project will include a minimum of two neighborhood parks: a linear park along 

the Leland Avenue extension ("Leland Greenway"); and a neighborhood park at the 

southern portion of the site, ("Visitacion Park"). The Open Space and Streetscape 

Master Plan also includes design for a possible third community open space on the 

adjacent parcels owned by the JPB and UPRR at the northernmost point of the 

Site (for the purposes of this document, referred to as "Blanken Park alternative", 

approximately 1/2 acre). The open space network will include pedestrian-friendly 

landscaped streets and new pedestrian pathways, greenways and mews to connect 

the new open spaces through the site to the surrounding neighborhood. 
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The design and programming of the open spaces should be inclusive to allow for 

maximum flexibility to serve the largest number of users. The parks will include a 

variety of open space design features, including active and passive landscape spaces, , 

water features, and a variety of recreational program elements. Parks will incorpo

rate sustainable design features, such as pervious paving, bioswales, trees and other 

vegetation used to assist in slowing and filter stormwater to reduce rainfall runoff. 

The new parks will be open to all members of the public, similar to other public · 

parks in the City. 

Community members gave significant feedback about park design and facilities 

for each park site at community workshops, CAC meetings and Advisory Body 

meetings. That feedback was used as a starting point for park design, and was built 

upon during a required public design and community involvement process to draft 

the Open Space and Streetscape Master Plan for the site. Specific park designs and 

proposed park improvements Will follow this plan, in conjunction with the design 

review process specified in the Visitacion Valley-Schlage Lock Special Use District 

and the Development Agreement with the City. 

• Leland Greenway: Leland Greenway, 0.73 acres in size, is located to the north 

of the extension of Leland Avenue. It will include a paved seating area, with a 

focal public. art element, and street furnishings that may be enjoyed by shop

pers from the nearby retail anchor, shops or cafe. The central portion of the 

park includes steps and r~ps that slope down from Blocks 3 and 4 toward 

Leland Avenue and can serve as an urban plaza connected to the retail activity 

of Leland Avenue or a venue for public gathering and events. The park will also 

feature a row of trees, topography and art elements designed to protect users 

from westerly winds. The eastern end of the Leland Greenway will include 

a play area for children and an adjacent seating area sheltered by a trellis. 

The trellis is proposed as highly perforated metal panels planted with vines 

to protect from the wind while allowing views within and through the park. 

The ground floor uses around Leland Greenway change from retail in the 

west to the residential to th~ east. The specific amenities recommended for 

the Greenway include a wind sculptural element, trees, a plaza, terraced stairs, 

a play area, trellis with seating area, and a barbell-shaped multi-use lawn area 

with picnic tables and benches. 

• Visitacion Park: This neighborhood park is located in the southeast portion 

of the Site, bordered by residential streets and an east/west pedestrian pathway 

on its south boundary. The park site is just over one acre in size; it includes 

both softscapes and hardscapes. The park may include a BBQ area, picnic 

tables, a tot lot and seating areas for caregivers. Other features may include 

flower gardens, public art, a rain garden and a multi-use lawn. Monthly or 

weekly events, such as an open-air farmer's market, may also help to activate 

the park and encourage park use. Street closure could be permitted for special 

neighborhood celebrations, street fairs and similar events. 
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Permeable sidewalk features allow for 
stormwater to infiltrate 

An example of a green roof 
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• Blanken Park Alternative: The Blanken Park alternative is designed around 

the historic office building at the northernmost part of the site. The park 

grounds would be at the highest point of the development, offering views to 

the Baylands to the south, the San Bruno Mountains, and the surrounding 

neighborhoods. The park could offer community gardens - e.g. "Little Hol

lywood Gardens" -with a sustainable agriculture component, as an expansion 

of the Visitacion Valley Greenway Community Garden and/ or other commu

nity recreation opportunities. The park would provide pedestrian connections 

between Little Hollywood and Visitacion Valley, as well as to new streets within 

the Schlage site; and at a minimum a pedestrian connection would extend 

above the railroad tunnel. As this land is partially owned by JPB and UPRR, 

park development would rely on subsequent negotiations with that entity. 

Site Sustainability 

The Site already meets the basic criteria for a sustainable urban development: it is 

adjacent to a lively neighborhood commercial street and provides needed cornrnunity 

housing in a walkable, dense, yet livable setting well-served by public transit. Con

taminated soils and groundwater have been remediated as required by the California 

Department of Toxic Substances Control (DTSC), per the Remedial Action Plan. 

The community made sustainability a primary goal of the site and neighborhood 

redevelopment. They have recognized the inherent opportunities in planning at the 

site scale to create an eco-friendly model of green urban development. Sustainable 

development practices will be required through the San Francisco Building Code 

and other City environmental legislation. The project will utilize reclaimed material 

throughout the site where feasible. Other sustainable elements include: 

• The parks and streetscape elements will be designed to collect, treat, and utilize 

rainwater for irrigation if appropriate, thereby reducing demands for fresh 

water use, recharging groundwater and reducing stormwater flows to City 

sewers. Excess (clean) rainwater may flow by gravity to the larger, sustainable 

watershed system of the Brisbane Baylands, and ultimately to the Baylands 

lagoon and wetlands south of the site where feasible. 

• Where feasible, new building roofs will be used creatively for open spaces, as 

"green roofs" that can assist in energy efficiency and stormwater management, 

and for the installation of photovoltaic solar cells and other technologies. 

• A stormwater management plan will be established to retain and use rainfall 

·on-site, reducing demand for potable water and reducing the need for water 

runoff treatment, as well as creating wildlife habitat, providing open space, 

and contributing to the character of a "green" built environment. 
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• Stormwater management strategies will extend beyond the Site to create a 

continuous, watershed-base flow route. A restored river corridor is envisioned 

for Visitacion Creek, a long-term goal which will require an inter~juri~dictional 

relationship between' the City and County of San Francisco and the City of 

Brisbane in San Mateo County. 

To achieve an even greater level of sustainability, the project sponsor will conduct 

an assessment of potential site-wide sustainable strategies in energy, water and 

other on-site infrastructure systems. 

Community Health 

The Eastern Neighborhoods Community Health Impact Assessment (ENCHIA) 

was initiated in 2004 by the San Francisco Department of Public Health (DPH) in 

response to land use planning underway in the Eastern Neighborhoods, with the 

goals.of advancing the ~onsideration of health in land use planning and identifying 

ways that development could promote health. It created a "health impact assessment" 

process for assessing new developments, including criteria such as sufficient hous

ing; public transit, schools, parks, and public spaces; safe routes for pedestrians and 

bicyclists; meaningful and productive employment; unpolluted air, soil, and water; 

and cooperation, trust, and civic participation. Many aspects of this D4D document 

and the site plan are influenced by health impact assessments. 

The Design for Development document promotes community health in a number 

of ways. Site clean-up is critical to the community's health, thus toxic issues have 

already been remedied on the Schlage site. Pedestrian safety will be increased through 

careful street, intersection and project design; personal safety will be enhanced by 

the positive economic climate; and revitalization will incite greater retail activity and 

new jobs, more engagement of the community, and more eyes on the street. Other 

elements of the plan contributing to community health include: 

• a pedestrian-oriented e;nvironment that encourages walking; 

• development that supports alternative modes of transportation; 

• a significant amount of new affordable, as well as market-rate, housing; 

• a range of housing affordable to low-income households; 

• easy access to public resources such as parks, 

.. transit and neighborhood-serving retail; 

• sustainable building practices in buildings and ecological infrastructure design 

• attraction of new businesses and the provision of assistance to the private sector, 

The Schlage Site's implementing agencies will continue efforts with DPH to assess 

the impacts of the development as it occurs and to promote neighborhood health. 
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INTRODUCTION 

The Development Controls and Design Guidelines guide development within the 

SUD area toward the vision developed at the public workshops and Advisory Body 

(AB) meetings. Projects in Zone I (the Schlage Site, UPRR and JPB parcels) shall 

be reviewed according to both the Development Controls and Design Guidelines by 

all relevant agencies. Projects in Zone 2 shall be reviewed only according the Design 

Guidelines. Design submittals for development in Zone 1 shall also be subject to 

the Design Review procedure outlined in Appendix F and contained in the SUD. 

• DEVELOPMENT CONTROLS address those aspects of development that are 

essential to achieve the project goals and objectives. Development controls 

are clearly measurable and adherence to them is mandatory for projects in 

Zone I. Planning Code requirements shall be used to govern all aspects of 

development not addressed in the Development Controls.2 

2 Some development controls are also included in the SUD. Amendments to such provisions must be 
approved by both the Planning Commission and the Board of Supervisors . 
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• DESIGN GUIDELINES direct building and site design to be consistent with 

'the community's vision. Guidelines are not optional. Individual project 

proposals must demonstrate an effort to comply with all relevant Design 

Guidelines. They differ from controls in that guidelines can be subjective 

and variation from them does not require a formal modification. Design 

Guidelines are also a driving criterion behind community input, City review 

and approval of individual projects in both Zones 1 and 2. 

Legend 
CJ Project Area Boundary 

CJ Project Area Lots 

Development Districts 

~~:::: 0 
201i.il.c'j;.ic:jo--•2iloo Feet 
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Special Use District 
(SUD) Area 
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LAND USE 
Land uses within Zone l, the Schlage Lock site, shall be controlled by the underlying 

wning with certain exceptions as outlined below. 

DEVELOPMENT CONTROLS 

1. Land uses shall be controlled by the underlying zoning and SUD. 

2. The Old Office Building in the northernmost part of the site must be retained 

and reused, as per the Development Agreement. 

3. Active ground floor frontages are required as described below and in Figure 2-2: 

• Retail frontage required: Ground floor retail is required as shown on Fig

ure 2-2 (20 feet of frontage for residential lobbies are permitted, provided 

these spaces are designed to activate the street.) 

• Flex frontage required: Flexibly designed fi-ontage that can allow for retail, 

but also be used for small business, office, artisan, and design workplaces. If 

not feasible, active residential frontage is required, as shown on Figure 2-2. 

• Stoop/Individual residential frontage required: Walk-up residential units 

with individual entrances, elaborated with stoops, exterior stairs and land

ings that project beyond fac;:ades to provide access to ground floor units, are 

required along the public right-of-way as shown on Figure 2-2. Where the 

change in grade requires elevation of ground floor units more than 5 feet 

above street level, individual entrances are not required, but other design 

strategies should be used to accomplish active frontage. 

• Multi-unit residential frontage required: Multi-unit residential entries 

or other entrances to other ground floor uses are required every 100 feet 

along the public right-of-way as shown on Figure 2~2. 

• Green wall frontage required: Green fac;:ades and living walls shall be 

required as shown on Figure 2-2. Such frontage must include living vegeta

tion that grows directly from the wall, from adjacent support structures, or 

attached container systems; and may also include integrated sculpture or 

other artistic features. Green wall frontage must cover the ground floor at 

a minimum, and may extend beyond that point based on fac;:ade design. 

DESIGN GUIDELINES 

1. The project sponsor should make a good faith effort to attract locally owned 

and small businesses. All new retail development along the north side of Leland 

Avenue should be 5,000 square feet or less in size. Formula retail uses, with 

the exception of grocery stores, pharmacies and financial services, shall only be 

permitted subject to the process in SUD Section 249.45(e)(2)(B). 
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Required Ground Floor Frontages 

-
Required Retail Frontages 

Retail/Flex Frontage Encouraged 
(Otherwise, active residential required) 

Multi-unit Residential Frontage 

, '• Stoops/Individual Residential Entries 

- GreenWall 

• Primary Streets - No Curb Cuts 

PART II: Development'- .1trols and Design Guidelines 
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2. Required retail frontages should be designed to typical retail depth of30-60 feet. 

Flex frontages should be designed to a minimum depth of 20 feet. 

BUILDING FORM 

Building Height 

Height (of a building or a structure) shall be defined, measured and regulated as 

provided in the Planning Code Sections 102.12 and 260 where applicable, and as 

below in the following scenarios: 

• Where the lot is level with or slopes downward from a street at the cen

terline of the building or building step, the measurement point shall be 
taken at the back of sidewalk level on such a street. The plane determined 

by the vertical distance at such point may be considered the height limit 

at the opposite (lower) end of the lot, provided the change in grade does 

not enable an additional story of development at the downhill property 

line. This takes precedence over Planning Code Section 102.12(b). 

• Where the change in grade does enable an additional floor of develop

ment, height must be measured from the opposite (lower) end of the lot, 

as specified in Planning Code Section 102.12(c). 

Where there is conflict with Section 102.12 or Section 260 of the Code, the Special 

Use District measurement method applies. 
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FIGURE2-3 

Height Map 

5 Stories I 57FT 

E 6 Stories I 68FT 

- 7 Stories I 76FT 

8 Stories I 86FT 

PART 11: Oevelopn1ent ,_ Jntmls and Design Guidelines 
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DEVELOPMENT CONTROLS 

1. Maximum building heights for the Schlage Lock site are established in the Height 

Zone Diagram, shown in Fig. 2-3. 

2. Ground floor spaces shall have a minimum floor-to-floor height of 15 feet for 

commercial spaces and 12 feet for residential spaces, as measured from grade. 

Upper stories shall have a minimum floor-to-floor height of 10 feet .. 

3. In addition to exceptions listed in the Planning Code section 260(b), the fol

lowing shall also be exempt from the height limits established in this document: 

• Architectural elements related to design of rooftop open space, such as 

open air roof terraces, which shall not be enclosed, may include partial 

perimeter walls if required for safety. 

• The corner portion of occupied space on the northeastern corner of Leland 

Avenue and Bayshore Boulevard may extend up to ten feet above the 

maximum height, provided: 

- its horizontal dimension along each facade is no greater than the 

distance to the facade's nearest massing break or facade design feature 

used to reduce the building's visual scale on the floor below (see Mass

ing Guideline 2) 

- it is part of a common, private open space consistent with Design 

Guideline 4 in the Private Open Space section below or is-designed as 

a solarium per section 134(f)(4) of the Planning Code. 

··············-··········· ····-······················ ........................... . 
DESIGN GUIDELINES 

1. Building heights and roof lines should be varied within the same height district 

and across blocks through setbacks (see Setb_ack section below) and other design 

features. 

Density 

The Plan removes density control limits on a building, parcel or block basis. Rather, 

building density will be controlled by building mass and building height and other 

development controls and design guidelines described in this document. The maxi

mum dwelling unit count for the Schlage Site will be 1,679 units. 

Massing 

DEVELOPMENT CONTROLS 

1. No building wall may exceed a maximum continuous length of 100 feet with

out a massing break or change in apparent face. Massing breaks or changes in 

apparent face can be accomplished through the following options: 
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Roof lines should be modulated on facades 
over 50 feet in length. 

The varied roof line maintains the visually 
interesting topography of the area. 

Varying facade colors and materials can 
decrease the perceived scale of the building 
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A. A minimum 10 foot wide at-grade passageway through the building that 

extends from the ground plane for a minimum 25 feet above grade or to 

the ground floor of the third story, in combination with a recess or notch 

(minimum 8. foot deep by 10 foot wide) that extends up to the sky; or 

B. A minimum 8 foot deep by 10 foot wide notch that starts at grade and 

extends up to the sky, in combination with a major change in fenestration, 

pattern, color and.for material; or 

C. A minimum 10 foot deep by 12 foot wide notch that extends up to the 

sky from a level not higher than 25 feet above grade or the floor plane of 

the third story, whichever is lower; in combination with a major change 

in fenestration, pattern, color and/or material. 

2. Building facades shall incorporate design features .at intervals of 20-30 feet 

(measured horizontally along building fac;:ade) that reduce the apparent visual 

scale of a building. Such features may indude but are not limited to window 

bays, porches/decks, setbacks, changes to fac;:ade color and building material, 

etc. 

3. The floor plate of upper floors of buildings (1 or 2 stories as designated in Figure 

2-4, Required Setbacks) shall have setbacks equal to a minimum of 15% of the 

area of the floor plate immediately below, except for Parcels 10, 11, and 12 where 

the minimum shall be 10%. At least one-third {113) of the required setback area 

shall be a full two stories in height. In addition: 

• The minimum depth of setbacks shall be 8 feet. The minimum width of 

setbacks shall be 12 feet. 

• Setpacks shall be arranged in a manner that addresses the massing and 

articulation guidelines set forth in Figure 02-4, Required Setbacks. 

. Massing breaks, varied rooftines and upper floor setbacks in a concept drawing for buildings along 
Bayshore Boulevard 
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FIGURE 2-5 

Concept Sketch, View from South 
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Upper floor setback areas 

,.~--~ - -~ - ~ -- ~ -
~ . - - ....._ 

Landscaped stoops are a welcoming 
residential entrance 
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• In absence of other guidelines, setbacks shall be arranged to reinforce the 

stepping of the building mass with the prevailing slope consistent with 

the pattern of hillside development in San Francisco. 

• Setback controls apply at upper floors regardless of the total number of 

stories proposed. A 6 story building in a zone that allows buildings up to 

8 stories would still be subject to setback controls at the upper floors (see 

.................. .?t:.r.~~~-~:1?.;i.p_te:> .. 4t:t.t:F1.1'.1.ii:i~ .. if..()J:J:t:. .. C>E.~<:>.B<:>()~~).: ..... . 

DESIGN GUIDELINES 

1. 

2. 

3. 

4. 

5. 

Residential building facades over 50 feet in length should provide roof line· 

modulations of at least 2 feet to provide a human scale rhythm to the buildings. 

Building mass should be sculpted to define important public spaces, key inter

sections and comers, such as Leland Avenue and Baysri.ore Boulevard. Buildings 

at the intersection of Sunnydale Avenue and Bayshore Boulevard should also 

create a visual gateway to the neighborhood. 

Building massing should reinforce the visual interest and variation of frontages 

along Leland and Bayshore. 

Each building within the project should have a unique architectural expression. 

Building massing should step with the slope of the site to reflect the underlying 

topography, establishing a regular interval for fac;:ade features and roof lines. 
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FIGURE2-6 

Required Setbacks 

e 1-Story Setback 

fR 2-Story Setback 
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An example of a high quality retail facade 
Photo credit- SPUR 

Ground floor, Individual-entry residential units. 
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Setbacks 

DEVELOPMENT CONTROLS 

1. Buildings shall line all required streets and pedestrian ways (see Figure 2-2). 

2. Buildings shall be built to the property line (back of sidewalk) along Bayshore 

Boulevard and along the commercial frontages of Leland Avenue. 

3. Ground floors shall be set back five to eight (5-8) feet along the extension of 

Raymond Avenue. 

4. In all other areas, setbacks may range from zero to eight (0-8) feet. The setback 

shall be consistent along major building bays. 

5. Projections or obstructions into the setback are allowed per Section 136 and 

136.2 of the Planning Code. 

6. Ground floor front setback areas shall include a minimum of 40% softscape 

(landscape or plantings), which can contribute to the 50% requirement of perme

able surfaces, as per San Francisco Planning Code Section 132. See the Planning 

Department's Guide to the San Francisco Green Landscaping Ordinance for 

additional requirements and guidelines. 

1. All setback areas along residential buildings should provide elements that enhance 

the interface of the building with the public realm, including front porches, 

stoops, terraces and/or landscaping for ground floor units, as per the Planning 

Department's Ground Floor Residential Design Guidelines. 

2. Setback areas should allow for visual access between the street and entrance and 

establish a transition from public to private space. 

3. Setbacks may also be used to enhance retail and corner entries. 

Retail Entrances 
n·EVE"i~·o·p·M:·E"NT···c·c»N.T"il.Cl"L·s············-···········~······················································-·······················-,. ....................................... . 

· 1. Main entrances to retail buildings shall be located on Leland Avenue and Bay

shore Boulevard (See Required Frontages Map, Fig 2-2). All retail and flex uses 

within the Schlage Lock site fronting Leland Avenue or Bayshore Boulevard 

must have at least one primary entrance and at least one entrance per 60 feet of 

frontage on those streets, with the exception of a. full-service grocery store over 

12,000 square feet on Leland Avenue and Bayshore. Entries to the grocery store 

shall be located at both building corners on Leland Avenue. 
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Pedestrians should be able to view into retail 
establishments from the public realm. 

2. Storefronts shall be articulated at regular increments of 20-30 feet to express a 

consistent vertical rhythm along the street. Large retail tenants, such as a grocery 

store, may occupy more than one bay but shall have multiple entryways. 

3. All retail entries must be as near as feasible to sidewalk level given slope, and 

must be well marked and prominent. At sloping conditions, rei:ail entries may 

be no more than 2 feet above grade, provided they are served by a ramp or other 

accessible route no less than 5 feet in width. 

. ·.,:: )'.-··~ .. :-:1'.{~~~:' ?~= L,.-:~~,'~.-:-.· 
~ ;- -
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A concept design for the retail entrance and 
building emphasizing the corner of Leland 
Avenue and Bayshore Boulevard 

47 



VISITACION VALLEY/SCHLA. GE LOCK 
D ~ :i J ·~ rl F Q S C: E V ~ l 0 P M E !-! T 

Building walls should be provided with 
articulation and interesting fenestration, such 
as the clerestory and recessed windows 
shown above. 

-··-·············-······--········ 

DESIGN GUIDELINES 

1. Large retail stores (over 10,000 square feet or with street frontage over 80 feet) 

should have a primary entrance at comers. Multiple entries are recommended 

for large retail. 

2. Retail entries should be designed to create transparency and create a transition 

between public and private space. 

3. Awnings, canopies and similar features should be used to accentuate retail entries, 

subject to regulations described in the Planning Code Sec. 136. 

4. Elements or features generating activity on the street, such as seating ledges, 

outdoor seating, outdoor displays of wares, and attractive signage are encouraged 

for all mixed-use buildings. 

5. Commercial and storefront entrances should be easily identifiable and distin

guishable from residential entrances through the use of recessed doorways, 

awnings, transparencies, changes in colors and materials, and alternative paving 

outside of the public right-of-way. 

Residential Entrances 

DEVELOPMENT CONTROLS 

1. Multi-unit residential entrances and indvidual-entry units should be accessible 

directly from the public right-of-way (see Figure 2.2). 

2. Flex-space and stoops/individual-residential frontages (see Figure 2-2) shall have 

an average of one entrance on the street or public right-of-way for every 25 feet 

of building fac;:ade to match the traditional San Francisco residential lot pattern. 

3. At multi-unitresidential podium buildings, there shall be a minimum of one 

entry per 100 linear feet of street frontage (see Required Frontages Map, Fig 37). 

4. Where provided, stoops and stairs shall have a minimum width of 4 feet. . 

5. The floor elevation of ground floor units shall be located three to five (3-5) feet 

above street leveho provide privacy within ground-level residential units. Specific 

elevations will vary according to grade. 

6. Subgrade entries are prohibited. 

·····-········---······. 
DESIGN GUIDELINES 

1. All residential buildings should follow the Planning Department's Ground Floor 

Residential Design Guidelines. 
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2. Residential units in podium buildings should connect to a lobby entry that 

opens directly onto the public right-of-way at grade level or via ramp or other 

accessibility device. 

3. Multiple entries into interior courtyards are encouraged to provide physical and 

visual access. 

Fac;ade Design 

DEVELOPMENT CONTROLS 

1. Blank and blind walls - i.e. those that do not have windows and doors - are not 

permitted to exceed 30' in length along any required frontages illustrated in 

Figure 2-2. Along blocks where there are no frontage requirements, treatment of 

blank walls shall include architectural features and details to add visual interest 

to the fac;:ade. 

2. Physically intimidating security measures such as window grills or spiked gates 

are not permitted; security concerns shall be addressed by creating well-lit, well

used and active frontages that encourage "eyes on the street." 

3. Utilities, storage, and refuse collection shall not be located on Leland Ave and 

shall be integrated into the overall articulation and fenestration of the building 

fac;:ade. 

·····-··---·······················-
DESIGN GUIDELINES 

1. Building design should reflect the whimsical character that has developed in 

Visitacion Valley and its surrounding neighborhoods, with elements that catch 

the eye such as wrought iron detail, individualized artwork and hanging planters. 
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An example of strong vertical orientation, 
varied rooftines and massing breaks 
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Details such as ornamentation, cornices, railings, balconies and other expressions 

of craftsmanship should be used to create a fine-grained scale. 

2. Required massing breaks should be used to differentiate the building's archi

tecture. Each building bay created through massing breaks or changes in face 

should be designed with unique characteristics. 

3. Architectural concepts and designers should vary between build~ngs. Buildings 

may share common architectural materials and elements across portions of their 

facades, but their overall combination of components, form and material should 

vary. Due to their unique configuration, Blocks 5 and 6 may share concepts and 

designers. 

4. Facades should be articulated with a strong rhythm of vertical elements and 

three-dimensional detailing to cast shadow and create visual interest. 

5. Limit blank walls without fenestration. Provide visual interest to blank walls by 

using landscaping, texture to provide shade and shadow, and treatments that 

establish horizontal and vertical scale. 

6. Non-residential ground-floor uses should be distinguished from the building's 

upper-floors uses through varied detailing, materials and through the use of 

awnings or other architectural elements. 

7. High-quality, authentic, durable materials should be used on all visible wall 

facades. Vinyl siding and synthetic stucco (EIFS) should not be used. 

8. High-quality, durable materials should be used on windows. 

9. Residential windows along Bayshore Avenue facades should generally have a 

vertical orientation. Theyshould be recessed at least 2 inches from the fac;:ade to 

create shadow and three-dimensional detailing. 

10. Variation in window sizes and shapes is encouraged to provide visual variety. 

11. Encourage the use of exterior shading devices above podium levels at proper 

orientations to augment passive solar design and to provide solar control. 

12. Bays and other projections should have a cap on the upper termination so they 

become an integral part of the structure and do not appear superficially affixed 

to the fac;:ade. 

13. Parking, loading and garage entries should be recessed a minimum of 5 feet to 

minimized prominence on the public realm. They should be integrated with the 

building design. 
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14. Utilities, storage, and refuse collection should be located away from required 

street frontages to the greatest degree possible. Where service elements must be 

located on the required street frontages, they should be minimized in size and 

screened and/ or integrated into the overall design to minimize the impact on the 

street frontage. 

Roof ~esign 

DEVELOPMENT CONTROLS 

1. A variety of expressive and interesting roof forms shall be used to contribute to 

the overall character of the development. 

···-···············--·--·-·-······· ···············-········ ......................... . 
DESIGN GUIDELINES 

1. Roof design should attractively incorporate and integrate green roofing technolo

gies (renewable energy oppommities, plantings and the collection and storage 

of stormwater runoff). 

2. Sloping and pitched roof forms, such as sawtooth, gable, hip, mansard, pyrami

dal and other roofs are encouraged to be used as accents to create interest atop 

prominent or special buildings. 

3. Shaped parapets,' cornice treatments and roof overhangs are encouraged to add 

depth, shadow and visual interest. 

4. Strategies to achieve an interesting roofscape include vertical accents at corners, 

varied parapets, roof gardens and trellises. 

5. The use of architectural features that provide visual interest to building facades, 

including, but not limited to, corner towers, gables, and "turrets" are encouraged. 

Private Open Space 

DEVELOPMENT CONTROLS 

1. A minimum of sixty (60) square feet of usable-open space per residential unit 

shall be required if provided as private usable open space; or a minimum of fifty 

(50) square feet of usable open space per residential unit if provided as common 

usable open space that is completed at the same time as the residential units. 

2. Private open space shall be provided in the form of private patios, yards, terraces 

or balconies. Private open space shall have a minimum dimension of 5 feet in 

each horizontal dimension if it is located on a deck, balcony, porch or roof and 

shall have a minimum horizontal dimension of 10 feet and a minimum area of 

100 square feet if located on open ground, a terrace, or the surface of an inner 

or outer court. 
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The bay windows of these units are 
integrated into the building's cornice line. 

A pyramid roof creates an accent of interest. 

Deliberate, but diverse roof lines can create 
visual interest 
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The common open space should provide a 
mix of hardscape and landscape. Note the 
whimsical nature of the fence surrounding 
the children's playground 

Private balconies must be at least 5 feet 
in each dimension 

Green roofs can provide common 
open space. 
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3. Common open space shall be provided through common gardens, building 

courtyards, or rooftop terrace spaces. Common open space shall be open to 

the sky, shall be at least 15 feet in every horiwntal dimension and shall have a 

minimum area of 300 square feet. Common open space must be accessible to 

all residents. 

4. Community multi-purpose rooms and recreation rooms with direct access to 

other common open space, may be provided to fulfill a portion (to a maximum 

of 33%) of the common open space requirement, if approved by staff based on 

the criteria below: 

• Be of adequate size and location to be usable; 

• Be situated in such locations and provide such ingress and egress as will 

make the area easily accessible; 

• Be well-designed; 

• Have adequate access to sunlight if sunlight access if appropriate. 

5. Projections permitted into (over) required private and/or common open space 

are limited to balconies, bay windows and decorative building facade features 

allowed in usable open space described in the Planning Code. 

6. Required public open spaces illustrated in Figure 2-6 and required public path

ways in Figure 2-7 shall not count towards private open space requirements. 

7. Space devoted to sidewalks or other rights-of-way required to access residential 

and/or other development shall not be counted towards private open space 

requirements. 

8. Plants listed on the Invasive Plant Inventory by the California Invasive Plant 

Council shall not be used for any landscaping. 

9. The break between blocks 5 and 6 shall be designed as a visual connection, provid

ing a view from Raymond Avenue to the Old Office Building. This connection 

must have a minimum sustained width of 20 feet. If designed to be enclosed by 

adjacent buildings, this break should be visually open and transparent for the 

first two-stories. If designed as an open passageway, it should be at least 60% 

open to the sky, with a minimum clearance of at least 25 feet. (For reference, 

see Planning Code Section 270.2 (e)(6)) 

DESIGN GUIDELINES 

I. Common open space at ground level should be designed to be visible from the 

street, using views into the site, tree-lined walkways, or a sequence of design 

elements to allow visual access into the space. 
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Open Space Map 

- Required Public Open Space 

• • Publicly Accessible, Privately-Owned 
a • 1 Pedestrian Way 

Private open space with public 
access during daylight hours 

Blanken Park Alternative* 
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*.The Blanken Park 
alternative and conceptual 
designs on the Union 
Pacific Railroad and the 
Peninsula Corridor Joint 
Powers Board properties 
(parcel numbers 5087/004 
and 5087/005) do not 
preclude bther uses 
allowed as-of-right or with 
a conditional use by the 
underlying M-1 zoning. This 
applies to all maps in this 
dbcument. Final use and/ 
or building form requires 
further planning with 
property owners. 

-"'-'---~--~-___J~ ----
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Lighting can be recessed into awnings, 
overhangs or other architectural features. 

Lighting fixtures should be cut off or 
shielded to prevent upward light spill. 
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2. Common open space should be usable, containing both soft and hardscape 

areas. Where possible, common outdoor areas should be more than 50% 

green, garden or softscape. 

3. Where common open space is provided, each unit should have access to the 

open space directly from the building. Residents should not have to exit a 

building and travel on the public sidewalk to reach common open space. 

4. Underground parking structures may be built beneath the street level of 

private open space parcels (see OSSMP) if adequate soil depth (minimum 3 

feet for shrubs and minimum 4 feet for trees) is provided for landscaping at 

the street level. 

5. The design of private and common open space should follow "Bay Friendly 

Landscaping Guidelines" (by Stop Waste.org) and use primarily native and/ 

or drought-tolerant plants. 

6. Private and common open space maintenance should reduce water usage 

by incorporating water retention features, smart (weather-based) irrigation 

controllers, and drip irrigation, bubblers or low-flow sprinklers for all non

turf landscape areas. 

7. Where appropriate, private and common open space areas should collect and 

utilize rainwater for irrigation. All open spaces should reduce runoff from 

storm events. 

Lighting 

Nighttime lighting affiliated with the project shall be limited to avoid adverse effects 

on nighttime views of and within the Project Area. 

DEVELOPMENT CONTROLS 

1. 

• 

• 

2. 

Fixtures shall direct light downward, using the following methods: 

"Full Cut Off" or "Fully Shielded" fixtures (fixtures do not allow any light 

to be emitted above the fixture) shall be used in ail exterior project lighting. 

Project lighting shall use "shut off'' controls such as sensors, timers, motion 

·detectors, etc., so lights are turned off when not needed for the safe passage 

of pedestrians. Parking lighting shall be shut off after business hours. 

Pedestrian-scale lighting shall adequately light all sidewalks, pedestrian ways, 

mews, paths and parks on the Site. 

DESIGN GUIDELINES 

1. Where possible, install light features within building elements or architectural 

features to achieve indirect illumination. 
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2. Outward oriented glazing should be used at upper story windows to reduce 

the nighttime visual impacts of internal lighting. 

3. Unnecessary glare should be avoided by using non reflective materials on 

buildings and hardscapes. 

Signage 

Signage shall conform to Planning Code Article 6, as well as those Standards and 

Guidelines below. 

DEVELOPMENT CONTROLS 

1. Freestanding commercial signs and roof signs are not permitted. 

2. Signage shall be affixed to buildings and incorporated into building.design 

DESIGN GUIDELINES 

1. Business signs - including wall signs, projecting o.r fin signs, (especially small 

signs at eye level), and window signs - should be oriented to the pedestrian. 

2. The size and number of retail signs should be minimized. 

3. Signs should respect a the building design, its architectural elements and the 

surrounding aesthetic. Signs should not cover or impede architectural elements 

such as transom windows, vertical piers, or spandrel panels. 

3. Tenant improvements to storefronts should preserve facade transparency. 

Curtains, posters or other opaque signs should not obstruct visibility of the 

interior fr~m the sidewalk. This guideline does not restrict the use of temporary 

translucent sun screens to shade cafe and restaurant patrons. 

Visual Screens and Sound Buffers 

Efforts should. be made to reduce transmission of transportation noise and screen 

views of the railroad tracks which extend along the site's eastern property line. Sev

eral methods should be considered to screen views and diminish noise generated by 

commuter rail service. 

DEVELOPMENT CONTROLS 

1. For proposed buildings within 110 feet of the centerline of the railroad tracks, 

or within 55 feet of light rail tracks, a site-specific study is required to analyze 

and identify appropriate noise-reduction measures to reduce vibration exposure 

to new residents, employees, and visitors. The study shall demonstrate with 

reasonable certainty that California State Building Code Title 24 standards (i.e., 

45 dBA Ldn for interior noise levels), where applicable, can be met. Sho,uld 

heightened concerns about noise levels be present, the Department may require 
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Awnings can provide appropriate location 
for signage 

Signage should be orientated to pedestrians 

A green wall in San Francisco 
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Bicycle parking is required for both 
commercial and residential buildings 
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the completion of a detailed noise assessment by person(s) qualified in acoustical 

analysis and/or engineering prior to the first project approval. action, in order 

to demonstrate that acceptable interior noise levels consistent with those in the 

Title 24 standards can be attained. 

2. Incorporate sound insulation and windows to ensure acceptable levels of noise 

to building interiors in residential units along the site's eastern property line. 

3. Enhance the eastern edge of the Schlage Lock site. Methods may include: 

• Broad-leaf evergreen plantings; 

• Masonry, green or living walls; 

• Public or environmental art to frame easrward views. 

SUSTAINABLE SITE DEVELOPMENT 

DEVELOPMENT CONTROLS 

The development of the Schlage Lock site, and of adjacent properties in the sur

rounding Project Area, is intended to be a model of urban sustainable design. In 
addition to compliance with existing green building and energy efficiency standards, 

the project shall conduct an assessment of potential site-wide sustainable systems, 

including the following: 

• Infrastructure to support future photovoltaic systems or solar thermal water 

heating systems (including roof load calculations, roof space and orienta

tion desigI?-, penetrations and waterproofing for panel 'stand-off' supports, 

mechanical room space, and electrical wiring and plumbing) .. 

• Installation of active solar thermal energy systems on new construction and 

retrofitting existing structures for space heating and hot water supply systems, 

• lncorpo.ration of district-level renewable energy generation technologies. 

Methods may include: 

• Wind turbine systems and associated equipment. 

• Photovoltaic roof panels. 

• Recovery of waste energy from exhaust air, recycled (gray) water, and 

other systems. 

• Use of rainwater, and recycled (gray) water for landscape irrigation, toilets and 

other non-potable uses, as permitted by Health and Building Codes, rather 

than a potable water source. 
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TRANSPORTATION, PARKING & LOADING 

Transportation Demand Management 

DEVELOPMENT CONTROLS 

Required transportation measures designed to increase transit ridership, rideshar

ing, cycling and walking are itemized in the companion Transportation Demand 

Management (TOM) Plan. The TOM plan includes the land use and design strate

gies in this document, as well as several programs related to parking, carsharing, 

and public outreach. A TOM coordinator, the MTA and the Planning Department 

will monitor the programs and performance measures in the TOM plan. 

Off-Street Parking Requirements 

DEVELOPMENT CONTROLS 

The number of off-street parking spaces shall be as prescribed in the table below and 

as per SUD section 249.45(e)(7). 

1. Off-street, unenclosed surface parking shall not be permitted. 

2. New,residential buildings with more than fifty (50) units shall provide parking 

spaces to car share programs. This r~quirement may be satisfied with some 

on-street parking spaces, as per the SUD, TOM plan and Planning Code 

regulations. 

DESIGN GUIDELINES 

1. New developments are encouraged to reduce provision of off-street parking 

spaces to a mini~um. 

2. Space efficient parking, where vehicles are stored and accessed by valet, 

mechanical stackers or lift, via tandem spaces, or other means, is encouraged. 

~se oi .Ac11vi-n~!-MAxli4uMAMouNtofoFF-s1Rm PARKING 
-~~--- - ~ - -- - --- -- ~~ - -- --~~~~---

Residential One parking space per dwelling unit 

Grocery One parking space per 333 gross square feet 

Retail 
With the exception of grocery retail as set forth above, 

one parking space per 500 occupied square feet 

School, fitness or One parking space per 1,000 square feet of occupied 

community center use space 

All other non- One parking space per 750 square feet of occupied 

residential uses space 
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Parking should be "wrapped" with retail 
uses in order to maintain an active street 
facade (Polk and Fern, San Francisco) 

Car sharing programs should be promoted 
throughout the development 
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3. Bike parking should be in an easily accessible and safe location to minimize 

conflicts between bicycles, pedestrians and drivers. See Planning Code Sec

tions 155.1-155.4 for standards and guidelines. 

Off-Street Loading 

DEVELOPMENT CONTROLS 

1. New retail commercial uses above 10,000 square feet in size shall provide off

street loading facilities consistent with Planning Code requirements. 

Curb Cuts / Driveways and Garage Doors . 

DEVELOPMENT CONTROLS 

1. Curb cuts shall not be located on Lel~d Avenue or Bayshore Boulevard, 

except for the Bayshore frontage of Block 3. 

2. Off-street parking serving an individual residential unit (such as live/work 

units), the maximum curb cut, driveway and garage door width shall be limite~ 

to eight (8) feet wide (one lane) per unit. 

3. For off-street parking at commercial buildings and multi-unit residential 

buildings, curb cuts and driveways shall not be more than twenty (20) feet 

wide (one lane of egress and one lane of ingress per building). For large plate 

retail (over 10,000 square feet or with street frontage over 80 feet), there may 

be a twenty-five (25) foot wide curb cut for two lanes. 

4. Off-street parking shall be located below grade where possible, or wrapped by 

active ground floor frontages as required by Figure 2-5. Along blocks where 

there are no frontage requirements, above-grade structured parking is limited 

to the ground floor, and must be either screened with green fas;ades and liv

ing walls, or integrated within the design of the building, with architectural 

features and details to add visual interest to the fo;:ade. 

- ............... ·························· ··········--·········· ······--········-······· 

DESIGN GUIDELINES 

1. Curb cuts and parking throughout the project area should be designed to 

prevent transit, bicycle, and pedestrian conflicts. 

2. Service and delivery for commercial development should occur in the rear of 

the building and should always be placed in the area with the least visual and 

physical interference with regular pedestrian circulation. 

3. Loading, service and access to building utilities should be provided using the 

same access points as parking garages. 

4. During peak travel periods, deliveries for commercial development should 

be limited. 
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5. For off-street parking at single-family dwellings, townhouse entries and garages 

serving an individual residential unit, garages should be accessed from an alley 

or residential street rather than a primary street. 

PUBLIC REALM - STREETS, BLOCKS & 
OPEN SPACE 

A system of streets, sidewalks, and pathways shall provide vehicular and pedestrian 

access to all property on newly established blocks in Zone 1 and shall be aligned with 

streets in Zone 2 and the surrounding area. The location of streets and blocks will be 

aligned with and extend Raymond, Leland, Visitacion and Sunnydale Avenues into 

the Schlage Lock site, and shall generally adhere to the Circulation Map (Fig 2-4). 

The actual siting of streets shall be approved through the adoption of a companion 

Open Space and Streetscape Master Plan. 

It should be noted that regional improvements studied by the required transporta

tion study will not be implemented solely by the project sponsor, or by the City and 

County of San Francisco. Regional transitimprovements will therefore be addressed 

through a separate process, the Bi-County Transportation Study, and the City will 

work collaboratively during the transportation study process with transit officials in 

Daly City, Brisbane and San Mateo County to ensure connections occur. 

Street Grid I Block Layout 

DEVELOPMENT CONTROLS 

1. Streets shall be provided at locations specified in Figure 2-7. All required 

streets must be through-streets. Cul-de-sacs are not permitted. Private drives 

or parking entries may not be substituted for .required streets. 

2. Pathways ~hall be provided at locations as specified in Figure 2-7, in order to 

provide views and pedestrian access to public open space. 

3. Required streets, alleys, mews and pathways shall be publicly accessible at all 

times, except where otherwise noted. Where streets, alleys, mews oi: pathways 

are not publicly owned, they must be designed to "read" as public streets. 

Installation of gates that restrict access to streets, alleys, mews or pedestrian 

pathways are not permitted. 

4. Where streets terminate at the Caltrain right-of-way, ensure that the right

of-way: 

• provides a visual focal point announcing the street termination; or 

• pr9vides a landscaped overlook with views to Little Hollywood and 

the east. 
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A landscaped overlook at a street terminus. 

unit paver 

Leland Avenue standard 

iapanese cherry 

Leland Avenue extension incorporates . 
designs and materials from the existing 
Leland Avenue streetscape 
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Street and Pathway Design 

Street design, including street widths and other specifications, shall be established 

in the Open Space and Streetscape Master Plan and confirmed with the City during 

the appropriate development phase. Required streets and public pathways are shown 

in the Circulation Map, Figure 2-7. Leland Avenue and Street A play unique roles 

within the Site. 

Leland Avenue 

The Leland Avenue extension plays a central role in the proposed plan as a pedes

trian-friendly neighborhood commercial street and as a main connection between 

the Visitacion Valley neighborhood and the new development on the Schlage Lock 

site (Zone I). The Leland Avenue extension design complements and incorporates 

many of the recent improvements on Leland Avenue, west of Bayshore Boulevard. 

With the Leland Gr~enway, the extension will be part of the citywide Green Con

nections network 

Street A 

Street A is intended to provide a pedestrian friendly, green connection from the site's 

northernmost point to its southern edge, and connect the site's major open spaces. 

This street, and all other exclusively residential streets, are designed for slow vehicular 

traffic and, where possible, best practice designs for stormwater management. 

DEVELOPMENT CONTROLS 

1. Street design shall adhere to the standards contained in the Better Streets Plan. 

2. Required pedestrian ways shall have a minimum sustained width, from build

ing wall to building wall, of 20 feet. They shall be sited at grade, or within 3 

feet of grade, connected by generous stairs and accessible ramps. 

3. Required pathways shall be constructed at-grade, or within 3 feet of grade 

wherever topography allows. The entire length of pathways shall be visible 

from connecting streets to provide a measure of security. 

4. Street trees shall be planted approximately every 20-30 feet along public streets 

and publicly ways, mews, and alleys. 

5. Major intersections, including all intersections at Leland Avenue, shall be 

designed with corner bulb-outs. 

6. Corner bulbs and sidewalk bulb-outs shall be consistent with DPW and 

other City specifications to accommodate use of mechanical street sweepers. 

7. Pedestrian-scale streetlights shall be installed along all streets consistently. 
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Circulation Map 

--~~ 
Required Public Streets 

Required Pedestrian Way 

Public Access During 
Daylight Hours 

PART II: Developn1ent 1_ 1trols and Design Guidelines 

I 

l 
I 

I 

I 

61 

2501 



VISITACIO.N VALLEY/SCHLA GE LOCK 
D i:S l G Ii F IJ Fl D ~ \i E L 0 P !\'/ E:i T 

FIGURE 2-9 

Bayshore Boulevard and 
Leland Avenue Intersection 
Concept Plan 

new curbline 

•••••••• existing curbline 

FIGURE 2-10 

Leland Avenue 
Section at Leland Park 

These natural tree wells are an example of 
how natural stormwater treatment can be 
incorporated into the street design 
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8. Special streetlights shall be installed along the Leland Avenue;: extension at the 

Schlage Lock site matching the streetlights installed on Leland Avenue west 

of Bayshore Boulevard. 

9. All utilities on new streets shall be located underground. 

10. Utility boxes, backflow devices, and other mechanical equipment shall be 

placed in unobtrusive locations. They may not be placed within the pub

lic right-of-way unless there are no other locations, and shall be screened 

from view. 

11. Paved pathways and si?ewalks shall be a minimum of six (6) feet wide. 

12. Projections such as bay windows and cornices from adjacent residential, 

commercial or institutional uses shall not be permitted over pathways less 

than 20 feet wide. 

DESIGN GUIDELINES 

1. New public streets should be designed according to the Open Space and 

Streetscape Master Plan. Streets should suppor( all modes of circulation, 

including walking, bicycling, transit, vehicular, while encouraging alterna

tives to driving alone. 

2. Bulb-outs should be planted with native and/or drought-tolerant plants, offer 

seating areas and create opportunities for public an. 

3. Pedestrian oriented features such as tree plantings and signage should be 

installed in alleys and narrow streets. 

4. Beacon lights or in-pa~ement crosswalk lights should be installed at key, non

signalized intersections to aid in pedestrian crossings. 

5. New public streets should be designed to include appropriate street furniture, 

including pedestrian-scaled lighting, street trees and other landscaping, refuse 

bins, wayfinding signage arid other pedestrian-amenities. 

6. New public streets should utilize consistent sidewalk design (color, pattern, 

etc.), well-designed street furniture including seating, waste receptacles and 

pedestrian-scaled street lights. 

7. Streetlights should use low voltage fixtures and energy efficient bulbs. 

8 .. Street furniture should be consistent with improvements on Leland Avenue 

and other ·open· space design elements throughout site. Use paving material 

with a Solar Reflectance Index (SRI) of at least 29. 
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The residential park should have a mix of 
open spaces to adapt to many users 

Pathways through parks and the Schlage 
Site should be welcoming to all, not just 
residents of the development 

An example of a public pathway 
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Secondary streets should include pedestrian 
oriented amenities 

Streets in the new development include 
quality landscaping and streetscaping 

FIGURE 2-11 

Street A, cross section between 
Block 2 and Block 1 O 
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9. Tree species should be varied throughout the neighborhood. Tree species may 

be varied by street to provide a different visual character on individual streets, 

but in most cases generally be consistent along each street. 

10. Streetscape design should incorporate pervious surfaces for tree planting wher

ever possible and permitted by the DTSC-required remediation program. To 

reduce or minimize water consumption, trees, sidewalk plantings and plant 

material should be native and drought-tolerant wherever possible. 

11. Streetscape design at intersections should incorporate retention cisterns or 

other sustainable stormwater management systems below bulb-out areas, to 

facilitate water retention or infiltration where appropriate. 

12. Pathways should separate bicycle and pedestrian access and include adjacent 

landscaping. 

Public Open Space 

The Schlage Lock site shall be designed and developed to be a part of the existing 

open space network that includes the Visitacion Valley Greenway, neighborhood open 

spaces, McL~en Park, and the development pending along the Brisbane Baylands. 

Development of the Schlage Lock site must include two project sponsor-provided 

open spaces connected to this network, as detailed below; and will support develop

ment of a third open space as future agreements with JPB and UPRR allow. The open 

spaces shall generally be located and provided as described below, and as shown on 

the Open Space Plan, Figure 2-12. The descriptions below provide a starting point 

BLOCK2 

green wall 
one story 

catalina -----+--'-"-f 
ironwood 

in planting 
unit paving -----;--

I city standard-.---~ 
concrete I ' 

i 
I·.: 
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for development based on community input through the workshop process; and 

these designs are further described in the companion Open Space and Streetscape 

Master Plan. The actual dimensions, design and facilities provided at each open 

space will ultimately be determined through the design review process specified in 

the Visitacion Valley-Schlage Lock Special Use District. 

DEVELOPMENT CONTROLS 

The Schlage Lock site development must provide two required open spaces, as follows: 

• "Leland Greenway'' (0.73 acres) 

• . "Visitacion Park'' (approximately 1 acre ) 

Please note that the park names are included for purposes of description in the plan; 

actual naming will occur as part of the community planning process. 

1. All parks and plazas will be open to the public and fully accessible during 

daylight hours at a minimum. 

2. All parks shall include. both hardscape, in the form of paths, courts and play 

areas, and softscape elements, such as open grassy areas, groundcover, shrubs, 

flowering plants and trees. The three neighborhood parks specified above shall· 

collectively constitute a minimum 60% softscape, unless determined otherwise 

through the design review process. 

3. Required open spaces shall be constructed at-grade and or within 3 fe~t of 

grade, providing sufficient depth for planting (at le.ast 3 feet for shrubs and 4 

feet for small trees) and for stormwater management solutions. 

4. Required open spaces should connect. to streets by stairs and ramps. The 

interior of an open space should be visible from the street. 

......................... . .................. . 
DESIGN GUIDELINES 

1. All parks, pl;:izas, streets and pathways should be designed and considered as a· 

part of an open space network, with pleasant pedestrian connections required 

between all open space components. 

2. Provide ample seating for public users, such as low walls, benches, and/ or stairs. 

3. Reduce use of potable water for irrigation by installing smart (weather-based) 

irrigation controllers, and by using drip, bubblers or low-flow sprinklers for 

all non-turf landscape areas. 

4. Incorporate sustainable stormwater management features to reduce rainfall 

runoff. These may include but are not limited to use of vegetated swales, 

vegetated infiltration basins, flow through and infiltration planters, pervious 

pavement, and other methods, consistent with the approved DTSC Remedial 

Action Plan. 
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5. Where possible, design parks with the capability to collect and store storm

water to irrigate parks and public open space. The plan's open spaces may be 

an appropriate site to collect, filter/dean and store rainwater underground, 

so this rainwater can be used to irrigate the public open spaces. 

6. Incorporate integrated pest management, and non-toxic fertilization tech

niques to manage open spaces whenever possible. 

7. Incorporate artists into the park design development process. Public art may 

incorporate whimsical elements desired by neighborhood residents, similar 

to installations in the Visitacion Valley Greenway.· 
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APPEf\JDIX A. DEFINITIONS OF TERMS 

THE FOLLOWING DEFINITIONS APPLY TO CERTAIN 
TERMS USED IN THESE DEVELOPMENT CONTROLS 
AND DESIGN GUIDELINES. 

ACCESSORY PARKING 

Parking facilities located on the premises and dependent upon the 
principal land use of a site. 

ACTIVE FRONTAGE 

Frontage ~n rights-of-way that consists of individual commercial 
or residential units, with entries id~ally every 25 feet or less, but 
no more than 50 feet apart, and no significant blank or blind 
walls at the ground-floor or above. 

ADJACENT STREET FRONTAGE 

Any linear fromage along a street directly abutting any side of a 
building, including only the nearer side of the street. 

AGENCY COMMISSION 

The governing body of the Redevelopment Agency of the Ciry 
and Counry of San Francisco. 

ALLEY 

A secondary right-of-way providing secondary circulation for 
cars, bicycles and pedestrians, as well as parking, loading and 
service access. Alleys may have a single shared surface for auto 
and pedestrian use, have minimal or no parking on the roadway, 
and are generally less than 25 feet wide. 

ALTERNATIVE PAVING MATERIALS 

Paving materials that are nor traditional asphalt or o;>ncrere, 
including interlocking concrete pavers, pervious concrete mixes, 
pervious paving stones, or other materials. 

ARTICULATION 

Minor variations in the massing, setback, height, fenestration, 
or entrances to a building, which express a change across the 
elevation or facades of a buikling. Articulation may be expressed, 
among other things, as bay windows, porches, building modules, 
entrances, or eaves. 

AT-GRADE 

At the level of an adjacent publicly accessible right-of-way. For 
sloping sires, at-g~ade for any given point is the midway vertical 
point between the line that connects the front and back lot lines, 
and the line that connects the two side lot lines. 

. AWNING 

A lightweight structure attached to and supported by a building, 
projecting over the sidewalk, designed to provide weather 
protection for entryways and display windows. 

BIO-SWALE 

A pianted unpaved ground depression designed to collect, filter 
and drain stormwater prior to its entry into the wider stormwater 
.system. Includes grassy' swales and vegetated swales. 
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BLOCK 

The area encompassed by any closed set of publicly accessible 
rights-of-way, also including the rail rights-of-way. 

BLOCK DEVELOPMENT ALTERNATIVE 

A variation to the parcel configuration to be exercised under 
certain prescribed conditions. 

BLOCK FACE 

Any one side of a block. 

BUILDING 

Above-ground, detached structure with a roof supported by 
columns or walls, that may or may nor share below-ground 
programming. 

BUILDING ENVELOPE 

The exterior dimensions--dictating the maximum dimensions 
of width, depth, height and bulk-within which a building may 
exist on a given site. 

BULB-OUT 

Sidewalk extension into parking or driving lanes, most commonly 
used at corners to narrow intersection widths or crossings. 

CAR-SHARING PROGRAM 

A program that offers the common use of a car or other vehicle 
by individual members, enabling people or households to use a 
car for some trips while nor owning, or owning fewer, cars. 

CISTERN 

A sustainable rainwater management device used to capture and 
store clean water. They may be installed on building roofs, above 
ground, or underground. 

CURB CUT 

A break in the street curb ro provide vehicular access from rhe 
street surface to private or public properry across a sidewalk. 

DESIGN GUIDELlNES 

Suggestions for building features or qualities ro be considered in 
projecr designs, ofren requiring subjective analysis. 

DEVELOPMENT CONTROLS 

Mandatory and 'measurable design specifications applicable to all 
new construction . 

FAc;:,u>E 

The exterior surface of a building rhar is visible from publicly 
accessible righrs-of-way. 

FA<;ADE ARTICULATION 

A major horizontal or vertical planal shifr in a building's fac;:ade. 

FAc;:,u>E PROJECTION 

A fac;:ade fearure that extends forward from the main fac;:ade plane, 
such as a bay, column, cornice, or window molding. 
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FENESTRATION 

Area of a building facade occupied by windows and doors. 

FIN SIGN 

A sign projecting &om the.building wall over the sidewalk, 
visible from the street, also known as blade sign, that directs 
attention to a business, service or rerail activity .. 

FINE-GRAIN 

Site and building design that incorporates small blocks, narrow 
lots, frequent street-facing residential and commercial entrances, 
and a rhythmic architecrure that breaks building fa~des into 
narrow modules on the order of 25 feet. 

FLEX SPACE 

A building space such as live-work, designed to provide occupants 
use flexibility; with a configuration that may allow retail, 
production, office or showroom space in combination with other 
uses. 

FREESTANDING SIGN 

A sign in no part supported by a building. 

GREEN RooF 
A lightweight vegetated roof system installed in place of a 
conventional roof to re.duce runoff, and heating and cooling 
costs. Extensive green roofs can comprise several layers, including 
a waterproof membrane, drainage material, a lightweight layer 
of soil, and select plan~. Green roofs may be off limits to use or 
designed for passive recreational use. 

GREENWAY 

A linear park useable for non-auto circulation, that also provides 
landscaped areas, recreational opporrunities, open space and 
seating. A greenway may be in the form of a wide (at least 12 feet 
sustained), useable road median. 

HARD SCAPE 

The coverage of ground surfaces with constructed materials such 
as paving, walls, steps, decks, or furnishings. 

HUMAN SCALE 
Building, site, street and open space design of a size and character 
that relate to a pedestrian at ground level, as opposed to an 
individual in a fast-moving vehicle. Also: Pedestrian Scale. 

IMPERVIOUS SURFACES 

An impermeable material, which prevents moisture percolation 
into the ground, and therefore sheds .rainwater and residues onto 
streets and into srormwater sewers. 

INFICTRATION BASIN 

A vegetated infiltration basin (often referred to as a rain garden) 
is a .landscaped depression that has been excavated or created 
with bermed side slopes or other features to store water until it 
infiltrates into the ground. Plants used must withstand periods of 
standing water. 

LINER RETAIL 

Small retail spaces located along the perimeter oflarge retail areas. 

LOT FRONTAGE 

The dimension_ of a lot along a. primary street. 

\ ·r MODULATION 
j \, · Major variation in the massing, height, or setback of a building. 

p PARCEL 

An area ofland designated to contain a specific bUilding type or 
land use within a development block. 

PATHWAY 

A pedestrian and bicycle circulation element that prohibits cars, 
·which may also provide access to residential or commercial uses. 

PEDESTRIAN MEWS 

A small-scaled, pedestrian oriented thoroughfare within a block 
that includes from doors and landscaping. A mew may or may 
not provide vehicular circulation. 

PEDESTRIAN SCALE 

See Human Scale. 

.PERVIOUS SURFACE 

Landscaping materials that allow a percentage of rainwater to 
percolate into the ground rather than run off into the stormwarer 
system 

PERVIOUS PAVEMENT/PAVE!iS 

Pervious pavements provide air spaces in the material that allow 
water to pass through the pavement to the crushed aggregate 
base, then infiltrate into the ground below. Pervious pavers are 
installed on a sand bed, al.lowing water to pass through and 
between the pavers to the underlying subgrade and infiltrate into 
the ground. 

PLAZA 
An intimate, primarily hardscape open space element fronted by 
development and the street, that provides plac~ to sit, eat, or 
casually gather. 

PODIUM DEVELOPMENT 

Style of development in which upper-floor units share one or 
more common lobbies, and units are linked by common corridors 
and a common parking garage. Podium development may also 
have individual townhome units at ground level. 

PUBLIC OPEN SPACE 

Public open space includes neighborhood parks, plazas and 
greenways suitable for active and passive recreation. Sidewalk 
extensions and bulb-outs with seating, play and landscaped areas 
could also be considered public open space, if the extended area 
is a minimum of 12 feet wide, and is useable for active or passive 
recreation. 
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PUBLICLY ACCESSIBLE 

Open ro the public at all times (unless otherwise noted), and not 
closed off by gates, guards, or other security measures. Publicly 
accessible also means that there are not overly burdensome rules 
for acceptable and not acceptable behavior, nor design cues that 
make the open space seem unwelcoming. 

RAIN BARREL 

A rain barrels is a sustainable stormwater management treatment 
lised to "harvest" clean rainwater falling on a building roof. One 
or more rain barrels may be installed close to a roof downspout 
to collect water falling· on a building roof. Water srored in rain 
barrels may be used to irrigate exterior landscapes, or for interior 
use, if approved. 

ROADWAY 

The width covered by asphalt from curb-to-curb. For roadways · 
divided by a planted median, the roadway does not include the 
width of the median 

ROOF SIGN 

A sign, or portion thereof, erected or painted on or over the roof 
of a building. 

RooFSCAPE 

The visual character of the roofs as viewed from above, such as 
from neighboring hills. 

SETBACK 

The horizontal distance that a wall or structure is offset from a 
designated line, typically the property line. Required setbacks 
between the property line and the primary built structure 
provide a transition between the street and private uses on the 
property. Setbacks may be dedicated to public use or remain as 
private space between the public right-of-way and the bullding 
mass. Upper-story setbacks from the plane of the groµnd floor 
streerwall are often required to reduce shadow impacts, mass and 
the appearance of building height. 

STOOP 

An outdoor entryway into residential units raised above the 
sidewalk level. Stoops may include steps leading to a small porch 
or landing at the level of the first floor of the unit. · 

STOREFRONT 

The facade of a retail space between the street grade and the 
ceiling of the first floor. 

STREET 

A primary right-of-way through the site, providing circulation 
for cars, bicycles and pedestrians. Sidewalks and the roadway are 
separated by a curb, and there are separate lanes for parking and 
driving. 

STREETSCAPE AND PUBLIC OPEN SPACE PLAN 

A set of standards and specifications for new public streets, alleys, 
rights-of way, sidewalks, intersections, parks, plazas, playgrounds 
arid other public improvements in the Project Area. 

STREET WALL 

A continuous facade of a building and/or buildings facing a street 
frontage at the property line or required setback. Floors or walls 
set back from the primary facade are not considered part of the 
street wall. 

SOFTSCAPE 

Landscaped areas dedicated to planted materials such as ground 
cover, annuals, perennials, shrubs and trees. 

SUSTAINABLE DESIGN 

A multi-disciplinary design approach ro balance environmental 
responsiveness, resource efficiency, and community context. 

SWALE 

Swales are gently sloping depressions planted with dense 
vegetation or grass. As the runoff flows along the length of 
the swale, the vegetation slows and filters rainwater allowing 
sediment and pollutants to settle out and rainwater to infiltrate 
into the ground. 

TOWNHOUSE 

Style of development in which attached ground floor residential 
units are individually accessed from a publicly accessible fight
of-way, and not connected by interior corridors or connected 
parking garages. 

TRANSPARENCY 

A characteristic of clear facade materials, such as glass, that 
provide an unhindered visual connection between the sidewalk 
and internal areas of the building. In general, approximately 
70% or more of storefronts' street-facing elevations shall be 
transparent, i.e., comprised of windows and/or entrances. 

WALL SIGN 

A sign painted directly on the wall or fixed flat against a facade 
of a building, parallel to the building wall and not pro jeering out 
from the facade more than the thickness of the sign cabinet .. 
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APPENDIX B. PUBLIC PROCESS 

The Visitacion Valley Schlage Lock Design For Development is the product of a series of focused public plan

ning sessions that took place between September 2006 and August 2007 and was amended between October 

2012 and May 2014 due to the loss of the Redevelopment Agency. The core of the process developed around 

monthly Community Advisory Committee (CAC) meetings and five public workshops regularly attended by 

neighborhood residents, business owners, and interested members of the public. San Francisco Redevelopment 

Agency and San Francisco City Planning Department staff organized and provided support at the meetings. In 
addition, staff from other City agencies attended and participated CAC meetings and public workshops. De

scriptions of the workshops are provided below. 

WORKSHOP l:TOWARDAFRAM:EWORKPLAN 

On August 28th, 2006, the Planning Department held the first -workshop for the Visitacion Valley I Schlage 

Lock Design For Development. The goal of the workshop was to establish an optimal framework for the neigh

borhood with the Schlage Lock site at its center. After a presentation and analysis of site opportunities and 

challenges attendee break-out groups discussed the best strategy to successfully translate the previously developed 

Concept Plan into a working framework plan for the Site. This workshop resulted in refining framework plan 

concepts. 

w·o RKSHOP 2: PRELIMINARY URBAN DESIGN 

At the second workshop on October 14th, 2006, two alternate framework plans were described and the commu

nity attendees chose between alternate framework plans and selected a preferred framework plan. The issues dis

cussed included an overview of the type and distribution of land uses on the site (residential, commercial, open 

space, etc.), potential building types, building height, and a discussion about the number of residential units that 

could be comfortably accomm_odated on the site, supported by necessary public infrastructure. In addition, a 

variety of urban design issues were presented and discussed. These community discussiOI).S helped to formulate a 

preliminary urban design plan. 

WORY,.SHOP 3: URBAN DESIGN 

Based on comments received at the first two workshops, a preferred plan was presented at the third public 

workshop, on January 6, 2007. The preferred plan concept included three neighborhood parks, a central neigh

borhood park (referred to as Leland Greenway), a park along Blanken Avenue connecting the Schlage site and 

Visitation Valley neighborhood with Little Hollywood to the east (Blanken Park) and a n~row linear park sur

rounded by residential development, (the Residential Greenway) at the southern part of the site. The preferred 

plan also included p..reservation of the Schlage Lock administrative office building on Blanken Street, as well 

as the 1930's buildings at Visitacion Avenue and Bayshore Boulevard per the community's recommendations. 

Break-out working groups also provided com_ments on and preferences for the programming and design of the 

three proposed open spaces. 
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\\10 RKSHOP 4: SUSTAINABLE SITE DESIGN AND BUILDINGS 

On May 5th, 2007, the Planning Department held the fourth public workshop. This workshop focused on a 

sustainability strategy and framework to establish site as a green, sustainable development. Sustainable design 

features proposed to be applied to the site included: remediation of toxic soils and groundwater on site; reducing 

stormwater runoff by using pervious pavement and employing bioswales at parks to direct rainwater flow; provi

sions to reduce generation of solid waste by reusing materials on-site; less reliance on use of private automobiles. 

In addition, sustainability features include mechanisms to reduce energy demand on site by siting buildings to 

take advantage of passive solar energy, designing buildings to maximize daylighting, insulating new construc

tion, using low heat gain/loss windows, and other available measures and technologies. In addition to discussions 

about sustainable design, height distribution across the site was reviewed and discussed in an open forum discus

sion. 

\\'O Rh.SH OP 5: BUILDING FORM AND DESIGN CHARACTER 
On August 4th, 2007, the fifth and final workshop was held on the design plan and new zoning for the Schlage 

Lock site. Workshop content and break-out group sessions focused on the proposed design character of the site 

elements. It included descriptions and discussion of architectural design elements, such as building facades & 

fenestration, setbacks, roof forms, and materials that can be used to create a well-designed collection of neigh

borhood buildings. In addition, a set of artist's renderings, illustrating possible build-out of the site incorporating 

design characteristics and design elements discussed at previous workshops, were presented to the community for 

discussion. Workshop break out groups discussed preferences for retail facades (window displays, consistent rep

etition of building bays to establish a comfortable pedestrian scale for retail development) and designs for retail 

entrances that would provide pleasing connections between retail uses and the public realm and provide the kind 

of neighborhood spaces that foster social interaction. 

Descriptions of the subsequent community meetings that took place between October 2012 and March 2014 

are provided below. 

CCL\1.\ fCNrTY l\1EETING 1: POST-REDEVELOPMENT UPDATE & COMMUNITY PRIORITIES & 

GOALS 

On October 12, 2012, the Planning Department held the first post-Redevelopment community meeting for the 

Visitacion Valley I Schlage Lock project. The goal of was to inform the community what the funding loss due to 

the elimination of the Redevelopment Agency meant for the project. After an overview of the original package of 

community benefits Redevelopment funding would have helped to achieve, attendee break-out groups discussed 

their community benefit priorities for the Site under the new financial reality. This meeting resulted in a ranking 

of the communiry benefits. 
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COMMUNITY ?vIEETING 2: POTENTIAL FUNDING STRATEGIES & SITE PLAN CHANGES 

At the second community meeting on January 12, 2013, participants heard an overview of potential funding sources, 

and looked at revised open space and height options on the site. Two alternate Leland Greenway alternatives were 

described with community attendees discussing the pros and cons of each alternative. These communiry discus

sions helped shape height and open space changes and other considerations to ensure good design and livability. 

COM~·ifU1'1TYJ\TEETING 3: FINAL SITE PLAN REVISIONS &LELAND GREENWAY PROGRAMMING 

Based on comments received at the first two meetings, final site changes, strategies for addressing potential concerns 

with the ~hanges, and a preferred Leland Greenway configuration was presented at the third public meeting, on 

May 18, 2013. Break-out working groups also provided comments for the programming and design of the Leland 

Greenway. 

CO.lvfJ\HJNTTY ~.fEETING 4: DEVEWPMENT AGREEMENT OVERVIEW . 

On March 22nd, 2014, rhe fourth and final public meeting was held. Community participants heard summaries 

of the site ptan, open space and streetscape plan, remediation efforts, design controls and the development agree

ment between the city and the developer. The latter included an over\riew of all the community benefits in the 

development agreement. The community heard about and provided additional comment on the planning process 

for fumre phases and development on the site. 
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APPEi\JOIX C. COMMUNITY GOALS 

COMMUNITY GOALS FOR THE PROJECT 
Source: Redevelopment planning proce.ss, September 2008. 

Preamble: The redevelopment of the property on which the former Schlage Lock industrial facilities are located (the "Schlage 

Site") and the revitalization of Bayshore Boulevard arid Leland Avenue pursuant to this Redevelopment Plan shall balance 

the goals of sustainable development, traditional neighborhood design and transit-oriented development. 

The following goals were established in conjunction with the CAC and in meetings with members of the public at 

large. Together with the other related Plan Documents, these goals and objectives will direct the revitalization of 

the community and guide the direction of all future development within the Project Area. The goals and objectives 

for the Project Area are as follows: 

(;(·.1 •.. \ L I: CREATE A LIVABLE, MIXED USE URBAN CO.MMUNITYTHAT SERVES THE DIVERSE NEEDS OF 

THE COMMUNITY AND INCLUDES ACCESS TO PUBLIC RESOURCES AND AMENITIES. 

()/~jccfi1,cs: 

• Attract a grocery store and provide a variety of retail options to serve multi-cultural, multi-generational 

community at a range of incomes. 

• Provide for the expansion of local public services such as a new library, police sub-station, and .fire depart

ment facilities. 

• Provide high quality public infrastructure that serves as a model of sustainable design. 

• Create opportunities for the old Schlage Office Building to serve in the project area as a landmark that can 

be used for a variety of civic purposes. 

• Attract educational facilities including job training, English as a Second Language classes, City College 

extension, arts programs and multi-cultural resources. 

• Promote neighborhood-serving retail to provide residents and workers with immediate walking access to 

daily shopping needs. 
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GOAL 2: ENCOURAGE, ENHANCE, PRESERVE AND PROMOTE THE COMMUNITY AND CITY'S LONG 

TERM ENVIRONMENTAL SUSTAINABILITY. 

O~jecthies: 

• Facilitate the cleanup, redesign and development of vacant and underutilized properties in the Project Area. 

• Protect human health, by ensuring that toxics cleanup be the primary consideration in the planning and 

phasing of new development. 

• Promote environmentally sustainable building practices in the Project Area so that the people, the community 

and ecosystems can thrive and prosper. 

• Promote, encourage, and adopt design and construction practices to ensure durable, healthier, energy 

and resource efficient, and/or higher performance buildings and infrastructure that help to regenerate the 

degraded urban environment. 

• Design green streets and sidewalks to contribute to the sustainability of the Project Area. 

• Ensure that developme.q.t balances economics, equity and environmental impacts and has a synergistic rela

tionship with the natural and built environment. 

GOAL 3: CREATE PEDESTRIAN-ORIENTED ENVIRONMENT THAT ENCOURAGES ·WALKING AS THE 

PRIMARY TRANSPORTATION MODE WITHIN THE PROJECT AREA. 

Objectives: 

• Connect the neighborhood through the creation of new streets and multi-use paths throughout the Schlage 

Site linking Visitacion Valley to Little Hollywood, 

• Access into the Schlage Site shall be fully public accessible and designed as an extension of the block pattern 

of the surrounding community. 

• Construct pedestrian-friendly streets throughout the Project Area to promote and facilitate easy pedestrian 

travel. 

• Ensure new buildings have multiple residential entrances and/or retail at the street level to contribute to 

sidewalk activity. 

• Improve the pedestrian safety along Bayshore Boulevard with intersectio_n improvements and traffic calming. 
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GOAL 1: ENCOURAGE THE USE OF ALTE,:RNATIVE MODES OF TRANSPORTATION BY FUTURE AREA 

RESIDENTS, WORKERS AND VISITORS AND SUPPORT THE DEVELOPMENT OF THE CALTRAIN STA

TION AS A MAJOR MULTI-MODAL TRANSIT FACILITY. 

ObjcctiuPs: 

• Encourage development that promotes the use of public transit, carpooling, shuttles, bikes, walking and 

other alternatives to the privately- owned automobile. 

• Contribute to regional connectivity of the greater Visitacion Valley area particularly with the Baylands of 

Brisbane. 

• Coordinate with local and regional transportation and planning agencies to facilitate rights-of-way con

nectivity and access to public transportation. 

• Enhance the attractiveness, safety, and functionality of transit stop locations within the Project Area. · 

• Encourage new buildings on adjacent parcels to include safe pedestrian connections to the Caltrain facility. 

• Minimize the number of curbs cuts in new developments and encourage common parking access where 

feasible. 

COAL 5: CREATE WELL DESIGNED OPEN SPACES THAT ENHANCE THE EXISTING COMMUNITY AND 

NEW DEVELOPMENT. 

()/~/L'Ctf l 'l'.;;."' 

• Create new parks, green ways, boulevards, and plazas that contribute to the existing open space network that 

serve the diverse needs of a mixed-use community. 

• Publicly accessible open spaces should incorporate design elements of the Visitacion Valley Greenway in 

order to express a cohesive, creative and unique neighborhood character. 

• Design new open spaces and streets to contribute to the sustainability of the infrastructure serving the Proj

ect Area, including treatment of stormwater, and the creation and maintenance of urban natural habitat. 

• Provide opportunities for ongoing community involvement in the parks through environmental education, 

interpretation and other active programming. 

• Include pedestrian walkways and destination points such as small plazas that create a sense of place. 

• Incorporate art by local artists in the design of public places. 

• Create financing mechanisms to ensure the long-term maintenance of parks and streetscapes. 
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GOAL G: DEVEWP NEW HOUSING TO HELP ADDRESS THE CI1Y'S AND THE REGION'S HOUSING 

SHORTFALL, AND SUPPORT REGIONAL TRANSIT USE. 

Objectives: 

• Avoid the displacement of any residents. 

• Assist with the preservation and rehabilitation of existing affordable housing. 

• Facilitate the construction of new housing for a range of income levels and household sizes. 

• Increase the local supply of well-designed affordable housing for low-income and moderate-income working 

individuals, families, and seniors. 

• Develop housing to capitalize on transit-oriented opportunities within the Project Area. 

GOAl 7: ESTABLISH THE PROJECT AREA AND SURROUNDING NEIGHBORHOODS AS A GATEWAY TO 

THE CI1Y OF SAN FRANCISCO . 

. Objf!ctives: 

• Use thoughtful design that complements and integrates tpe existing architectural character and natural 

context ofVisitacion Valley. 

• Ensure that buildings reflect high quality architectural, environmentally sustainable building and urban 

design standards. 

• Incorporate local historical, ecological, cultural and artistic elements in the designs of buildings, streetscape 

and parks. 

• Improve the district's identity and appearance through streetscape design. 

• Increase the economic viability of small businesses in the project area by providing an attractive, pedestrian

friendly street environment. 

• Design housing and public spaces to .be family and multi-generational oriented. 

• Facilitate the preservation, rehabilitation, and seismic retrofitting of historic buildings and landmarks. 

• Design streets, parks, and building facades to provide adequate lighting and visual connectivity to promote 

public safety. 
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GOAL 8: ENCOURAGE PRNATE INVESTMENT BY ELIMINATING BLIGHTING INFLUENCES AND COR

RECTING ENVIRONMENTAL DEFICIENCIES. 

O!~jectiz 1es: 

• Assemble and re-subdivide vacant industrial parcels in order to create buildable parcels and provide block 

patterns that integrate with the architectural character of the existing community. 

• Incorporate a mix of uses into the new development within the Project Area, particularly the Schlage Site, 

including different types of housing, retail and community services. 

• New development should take advantage of the transit proximity and be designed as a compact walkable 

mixed-use community. 

• Provide economic opportunities for current Visitacion Valley residents and businesses to take part in the 

rebuilding and revitalization of the community. 

• Provide opportunities for participation of property owners in the redevelopment of their own properties. 

• Strengthen the economic base of the community through commercial functions in the Project Area, and 

attract citywide attention to the district through events, media campaigns, and district-wide advertising. 

• New development should relate to. Leland Avenue and help revitalize the neighborhood's traditional main 

street with local business development. 

• New retail is a critical component of the project on the Schlage Site, and should also support and contribute 

to the existing retail corridors on Leland Avenue and Bayshore Boulevard. 
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APPENDIX D. MAYOR'S TASK FORCE ON GREEN 
BUILDINGS ORDINANCE 

*Note: The following table is intended as an illustrative swnmary of requirements only. Actual ordinance can be 

found in the San Francisco Building Code Chapter 13C, and amendments to that chapter may supercede the 

summary shown here. 
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0 

OJ 
0 

Small Residential: 
4 or fewer unJts 
(1304C.1.1) 

Mldsize Residential: 
5+ units and < 75' height to 
highest occupied floor 
(1304C.1.2) 

High-Rise Residential: 
5+ units and ~ 75' height to 
highest occupied floor 
{1304C.1.3) 

Rating Requirement 
(1304C.1.1) 

Stonnwater Management 
(1304C.0.3) 

Rating Requirement 
(1304C.1.2) 

Stormwater Management 
(1304C.0.3) 

Rating Requirement 
·'(1304C.1.3.1) 

Water Efficient Landscaping 
(1304C.1.3.2) . 

Water Use Reduction 
(1304C.1.3.3) 

Stormwater Management 
(1304C.0.3) 

Green Building Ordinance: Summary of Requirements 
Table 1: Performance Standards and Timelines 

Effective Date 

Attachment A 
Table 1 

Submit GreenPolnts new !Submit GreenPoints new homeJ 
home construction checklist; construction checklist; 25 · GreenPoint Rated; minimum 50 Green Points 

GreenPolnt Rated; 
minimum 

no points required GreenPoints required 

Meet "SFPUC Stormwater Design Guidelines", if applicable 

Submit GreenPolnts multi
family checklist; no paints 
required · · 

Submit GreenPoint~ new homeJG.reenPoint Rated; minimum 
construction checklist; 25 · 50 GreenPoints 
GreenPoints required 

Comply with "Sf PUC Stormwater Design Guidelines". 
As Applicable: LEED NC SS 6.2 and SS 6.1. 

GreenPaint Rated; 
minimum 75 GreenPolnts 

75 GreenPoints 

Achieve LEED Certified OR GreenPolnt Rated with minimum !Achieve LEED Silver certification OR GreenPolnt Rated with minimum 75 points, plus 
50 points, plus requirements below requirements below 

Min. of 50% reduction In use of potable watE!r for landscaping 
(LEED credit WE1 .1) 

Min. of 20% reduction or potable water use 
(LEED credit WE3.1) . 

Comply with "Sf PUC Stormwater Design Guidelines''. 
As Applicable: LEED NC SS 6.2 and SS 6.1. 

Min. of 30% reduction In potable water use 
(LEED credit WE3.2) 

Construction Debris Management I Divert at least 75% of construction debris 
(1304C,1.3.4) (LEED credit MR 2.2) 
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Small Residential: 
4 or fewer units 
(1304C.1.1) 

Mldsize Residential: 
5+ units and < 75' height to 
highest occupied floor 
(1304C.1.2) 

High-Rise Residential: 
5+ units and <! 75' height to 
highest occupied floor 
(1304C.1.3) 

Rating Requirement 
(1304C.1.1) 

Stormwater Management 
(1304C.0.3) 

Rating Requirement 
(1304C.1.2) 

Stormwater Management 
(1304C.0.3) 

Rating Requirement 
·'(1304C.1.3.1) 

Water 'Efficient Landscaping 
(1304C.1.3.2) . 

Water Use Reduction 
(1304C.1.3.3) 

Stormwater Management 
(1304C.0.3) 

Green Building Ordinance: Summary of Requirements 
Table 1: Performance Standards and Time lines 

Effective Date 

home construction checklist; construcUon Checklist; 25 IGreenPoint Rated; minimum 50 GreenPoints 
Submit GreenPolnts new !Submit GreenPalnts new home 

no paints required GreenPaints required 

Meet "SFPUC Stormwater Design Guidelines", if applicable 

Submit GreenPoinis mulU
family checklist; no pain.ts· 
required . · . 

Submit GreenPolnts new homejGreenPolnt Rated; minimum jGreenPoint Rated; . 
construction checklist; 2.5· 50 GreenPoints minimum 75 GreenPomts 
GreenPolnts required 

Comply with "SFPUC Stormwater Design Guidelines". 
As Applicable: LEED NC SS 6.2 and SS 6.1. 

Attachment A 
Table 1 

GreenPolnt Rated; 
minimum 
'75 GreenPoints 

Achieve LEED Certified OR GreenPolnt Rated with minimum !Achieve LEED Sliver certification OR GreenPolnt Rated with minimum 75 points, plus 
60 points, plus requirements below requirements below 

Min. of 50% reduction In use of potable water for landscaping 
(LEED credltWE1.1) 

Min. of 20% reduction of potable water use 
(LEED credit WE3.1) 

Comply with "SFPUC Stormwater Design Guidelines". 
As Applicable: LEED NC SS 6.2 and SS 6.1. 

Min. of 30% reduction In potable water 4se 
(LEED credit WE3.2) 

Construction Debris Management I Divert at least 75% of construction debris 
(1304C.1.3.4) (LEED credit MR 2.2) 
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APPEf\JOIX E. LEED FOR NEIGHBORHOOD 
DEVELOPMENT CHECKLIST 

Points Earned 

2 

10 
7 

3 
1 

29 

5 
4 
3 

2 
2 
8 
2 

1 
1 

. f0I LEED for Neighborhood Development Pilot 
L_J Project Checklist 

Project Name: Schlage Lock Site 
Primary Contact: Rich Chien 

Instructions: In the Points Earned column, enter .. Yes, .... No, ... or "Maybe" for prerequisites and the expected number of points 
earned for credits. For prerequisites with more than one compliance path, enter the compliance path option #in column E, in 
the row under the prerequisite's name. 

Prereq 1 Smart Location Required 

Option #: 2 and/or #3 
Prereq 2 Proximity to Water and Wastewater Infrastructure Required 

Option#: 1 
Prereq 3 Imperiled Species and Ecological Communities Required 

Option#: 2 
Prereq 4 Wetland and Water Body Conservation Required 

Option#: 1 
Prereq 5 Farmland Conservation Required 

Option#: 1· 
Prereq 6 Floodplain Avoidance Required 

Option#: 1 
Credit 1 Brownfield Redevelopment 2 

Credit 2 High Priority Brownfields Redevelopment 1 

Credit3 Preferred Location 10 

Credit4 Reduced Automobile Dependence 8 

Credit 5 Bicycle Network 1 

Credit6 Housing and Jobs Proximity 3 

Credit? School Proximity 
CreditB Steep Slope Protection 
Credit9 ·Site Design for Habitat or Wetlands Conservation 
Credit10 Restoration of Habitat or Wetlands 
Credit 11 Conservation Management of Habitat or Wetlands -Prereq 1 Open Community Required 

Prereq 2 Compact Development Required 

Credit 1 Compact Development 7 

Credit2 Diversity of Uses 4 

Credit3 Diversity of Housing Types 3 

Credit4 Affordable Rental Housing 2 

Credit5 Affordable For-Sale Housing 2 

Credit6 Reduced Parking Footprint 2 

Credit 7 Walkable Streets 8 

Credit B Street Network 2 

Credit9 Transit Facilities 1 

Credit 10 Transportation Demand Management 2 

Credit 11 Access to Surrounding Vicinity 
Credit 12 Access to Public Spaces 
Credit 13 Access to Active Public Spaces 
Credit 14 Universal Accessibility 
Credit 15 Community Outreach and Involvement 
Credit 16 Local Food Production 
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-·· Green Construction & T~cJinolbgy- - = 31 PointS PoSsjble 

= Prereq 1 Construction Activity Pollution Prevention Required 

Credit 1 LEED Certified Green Buildings 3 

Credit 2 Energy Efficiency in Buildings 3 

- Credit3 Reduced Water Use 3 

1 Credit4 Building Reuse and Adaptive Reuse 2 

Credit5 Reuse of Historic Buildings 
1 Credit 6 Minimize Site Disturbance through Site Design 
1 Credit7 Minimize Site.Disturbance during Construction 

CreditB Contaminant Reduction in Brownfields Remediation 
Credit 9 Stormwater Management 5 

Credit 10 Heat Island Reduction 
Credit 11 Solar Orientation 
Credit 12 On-Site Energy Generation 
Credit13 On-Site Renewable Energy Sources 
Credit14 District Heating & Cooling 
Credit 15 Infrastructure Energy Efficiency 
Credit 16 Wastewater Management 
Credit17 Recycled Content for Infrastructure 

1 Credit 18 Construction Waste Management 
1 Credit 19 Comprehensive Waste Management 

Credit 20 Light Pollution Reduction 

Credit 1.1 Innovation in Design: Provide Specific Title 
Credit 1.2 Innovation in Design: Provide Specific Title 
Credit 1.3 Innovation in Design: Provide Specific Title 
Credit 1.4 Innovation in Design: Provide Specific ntle 
Credit 1.5 Innovation in Design: Provide Specific Title 

1 Credit 2 LEED® Accredited Professional 

- Project Totals (pre-certification estimates) 106 Points 
Certified: 40-49 points, Silver: 50-59 points, Gold: 60-79 points, Platinum: 80-106 points 
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/~PPEf'\JDIX F. SCHLAGE LOCK DESIGN REVIEW PROCEDURE 

New proposals will undergo phase and design review and approval by the Planning Department prior to issu

ance of phase approvals and building permits. A broad outline of the phase and design review process is provided 

below, and further detailed in the Development Agreement and the Visitacion Valley/Schlage Lock Special Use 

District of the Planning Code, respectively. 

Staff Participation 

Design review will be conducted by the Planning Department. The Planning Department shall be responsible 

for the design review process and ~aintaining liaison with the project sponsor's architectural design team, and 

formal required submissions shall be made to the Planning Department. . 

For each phase of development, the Planning Department will also oversee a Phase Application review process, 

which will include the design review of all of the phase's infrastructure, utilities, open space, historic preserva

tion, and all other improvements located outside of the twelve development parcels. It may also include the 

design review of buildings proposed for any or all of the development parcels within an applicable phase, at the 

project sponsor's election. Alternatively, any or all of a phase's buildings may seek design review approval follow

ing Phase Application approval. 

Designs for new development will be reviewed by the appropriate City departments. This review will occur 

"before critical decisions in the design process are made. It is expected that continuous contact will be maintained 

between the project sponsor's architect and the City's design review staff during the draft design and work-

ing drawing process and that reasonable requests for progress plans or additional materials in addition to those 

required below will be met at any time. Final approvals or disapprovals shall be made by the Planning Director 

based on a design's compliance with this Design for Development, the Special Use District, the Open Space 

and Streetscape Master Plan, any other applicable controls in the Planning Code and those memorialized in the 
• 

Development Agreement, and the findings and recommendations of the staff report. 

Community Participation 

Advice and consultation regarding each proposed phase of development and design review will be sought by the 

project sponsor from the community to ensure consistency with the controls, design guidelines and community 

benefit requirements. Prior to filing any site and/or building application or Phase Application, the project spon

sor shall conduct a minimum of one pre-application meeting. The meeting shall be conducted at the project site 

or within a one-mile radius of the project site but otherwise subject to the Planning Department's Pre-Applica

tion Meeting packet, affidavit and procedures, including the submittal of required meeting documentation with 

each Phase Application and any subsequent building or site permits for design review. A Planning Department 

representative shall attend. 
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Additionally, for each Phase Application and once design review is completed on site or building permit applica

tions, Neighborhood Notification will be mailed to neighbors within ?OO feet of the subject property, anyone 

who has requested a block book notation, and relevant Visitacion Valley neighborhood groups for a30-day 

public review period after staff review and no less than 30 days prior to Planning Director, or Planning Comrnis~ 

sion action on the application. Also, Phase Applications (led by the Planning Department) and design review 

applications (led by the project sponsor) will be subject to a "post-application" meeting on the 15th day of the 

30-day public comment period. 

Acceptance of Proposals 

Required design submissions must adhere to the Community Participation requirements above. Additional 

informal reviews at the request of either the project sponsor or the Planning Department are encouraged. In 

evaluating the design of a building and its relationship to the site and adjoining areas, the Planning Department 

will avoid imposing arbitrary conditions and requirements, however evaluating whether the project adheres to 

many of the design guidelines will require some subjective analysis by Planning Department and City staff. The 

Development Controls and Design Guidelines contained in this document are intended to inform individual 

project design and will be used to measure the design compatibility of a project with the overall design character 

of the Visitacion Valley community. Development Standards within this document shall be applied by the Plan

ning Department to project proposals in order to achieve the purposes of the Special Use District. 

Impact Fee Allocation and Annual Updates 

In addition to the community involvement in the phase and building design, community consultation will be 

sought in the process to allocate impact fees related to the Visitacion Valley Community Facilities and Infrastruc

ture Fee and the Transportation Fee Obligation to which the project is subject. The Planning Department will 

hold a minimum of one public meeting per year in the community to inform the public of funds accrued every 

year and, when enough funds have been collected, to consult the community on needs and potential uses for the 

impact fees. (For the first two years of the Development Agreement, these meetings shall be held a minimum of 

twice per year.) At this meeting, the project sponsor shall present a progress report on the Schlage Lock project, 

including but not limited to status of parks and community improvements, number of units built, BMR units, 

and status of the Old Office building. Such report may use information from or be the same as the Annual 

Review required in the Development Agreement. 
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figure 1: plan overview 

;:I 
For more detail about each element of the plan, please go to the corresponding page number. 

2 Schlage Lock Open Space + Streetscape Master Plan 
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section i 

Visitacion Valley OSSMP 

ntroduct1on 
background 

The planning process for the Schlage Lock site has been under 

way since the closure of the factory in 1999. When a proposal 

for a Home Depot (2000) was met with community opposition, 

a collaborative planning process between the community 

and the City of San Francisco was launched.to revitalize 

Visitacion Valley. With the Redevelopment Agency, the process 

examined how to reuse the Schlage Lock site and adjacent 

parcels in a way that benefits the existing neighborhood. The 

planning effort culminated in 2009 with the adoption of the 

Design for Development document (D4D); When the California 

Redevelopment agencies were eliminated in 2012, the City of 

San Francisco reinitiated the process to transform the site. This 

resulted in replacing the Redevelopment Plan with amendments 

to the 2009 D4D document, a new Special Use District and 

new implementation documents, including this one. This 

Open Space and Streetscape Master Plan provides schematic 

designs for the Schlage Lock site, or Zone 1 of the former 

redevelopment area. 

purpose of document 

The purpose of this document is to: 

• establish schematic designs for the new parks and open 

space in the Open Space and Streetscape Master Plan 

(Plan Area), and 

• establish the designs of new streets throughout Plan 

Area. 
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figure 3: property ownership 
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figure 4 I D4D boundary 

plan area description 

The Open Space and Streetscape Master Plan (Plan Area) is located in the Visitacion Valley neighborhood, at 

the southern edge of San Francisco, and constitutes most of "Zone 1" of the broader D4D area, as shown in 

Figure 4. The 20 acre Zone 1 area is bounded by Bayshore Boulevard, Blanken Avenue, the Caltrain tracks, 

and the San Francisco/Brisbane municipal boundary. Most of the Plan Area is comprised of the Schlage Lock 
site, the 20 acre development site that formerly housed a vacant factory and rail yard. Visitacion Development 

LLC (Developer), via Universal Paragon Corporation (UPC), now owns and proposes to develop the Schlage 
Lock site. 

site ownership 
Two smaller parcels, owned by the Peninsula Corridor Joint Powers Board (JPB/Caltrairi), and one parcel 

owned by Union Pacific Railroad (UPRR) are included in the Plan Area, as shown in Figure 3. This plan 

assumes that the UPRR parcel and the JPB parcel are not part of the proposed Schlage Lock Development 
Project but may be developed for open space purposes in the future as a separate project. The large 

JPB Parcel (#5087-005), as shown in Figure 3, will remain an. active Caltrain Railroad corridor and in JPB 

ownership. The Blanken Park alternative concept depicted in this document does not preclude other uses 
allowed, as-of-right or with a conditional use, by the underlying M-1 zoning on parcels 5087/004 and 5087/005 

owned by UPRR or the JPB, respectively. Changes in height, zoning or use on all maps in this document 

depict only one of several conceptual alternatives and are subject to further planning with the property owners. 

Two small right-of-way ar~as in Visitacion Avenue and Sunnydale Avenue are owned by the City of San 

Francisco. 

Visitacion Valley OSSM P 9 
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community planning 
process and design goals 

The design process for the Open Space and Streetscape Master 

Plan included extensive public outreach and input. Three public 

workshops in 2010 were held and monthly discussions on the 

evolving design concepts were held at the Visitation Valley 

Citizens Advisory Committee (CAC) meetings. In 2012 and 

2013, three community workshops and additional advisory body 

· meetings were held to update the site plan, ~treet layout and 

park design. 

Five design goals for the Open Space and Streetscape Master 

Plan were distilled from broader goals drafted during the 040 
process. The comn;unity was asked to use these goals as 

evaluation criteria when commenting on design proposals. 

These design goals were·: 

1. Promote walking, transit use, and cycling by developing 

a network of connected public spaces to the different 

parts of Visitacion Valley. 

2. Enhance livability through active public space program
ming and amenities that serve the diverse needs of exist

ing and future residents and businesses. 

3. Support human and ecological health by incorporating 

sustainable design. 

4. Build on existing neighborhood character, resources, 

and history to reinforce a strong sense of place, estab

lishing a gateway to the greater neighborhood and the 

City. 

5. Promote safety and security through design. 

figure 5 I workshop 2 evaluation exercise 
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key site issues 

Several key issues are critical to the 

design of open space and streetscapes 

in the Plan Area as illustrated in Figure 6 

and discussed below. 

Wind: Visitacion Valley can receive 

some strong winds, predominantly 

from the west and strongest during 

late afternoon. Winds are strong 

enough to. damage susceptible trees 

and planting, and can make outdoor 

gathering uncomfortable, particularly 

along the east/west streets. At the 

. Leland Greenway, plantings that serve 

as windrow and short retaining walls 

provide shelter from the wind. Whimsical 

sculptural elements that are designed to 

incorporate wind motion are encouraged 

for placement in the parks and in the 

streetscape. 

No is e: Noise from Bays ho re Boulevard 

and from the Caltrain tracks is also a 

concern. Noise mitigation for within the 

buildings will be addressed when each 

individual building is being designed. 

For the open space, the buildings 

themselves, as well as the addition 

of trees and other vegetation will help 

mitigate noise. The Visitacion Park in 

particular benefits from its more internal 

location within the site. In Blanken 

Park, the noise from the trains can be 

celebrated as part of the experience from 

the viewing area, while overlooking the 

· trains as they come and go through the 

tunnel below. 

Views: Due to. the topography in 

Visitacion Valley and in the Plan Area, 

views are also an important feature to 

consider. As the Plan Area lies below the 

peak ridge of the valley, some parts of 

the Plan Area, particularly the buildings, 

will be visible from above. With the 

grade change in the Plan Area, there 

are some great view opportunities from 

the Blanken Park area, toward the far 

Visitacion Valley OSSMP 

•••) KeyVii!!WS ... 
• • Community Gateways ... 

- Areas PolentlallY 
- Affected by Noise 

figure SI site design influences 

south beyond the Plan Area into the Brisbane Baylands and out 

to San Francisco Bay. Views of Blanken Park and the eastern 

edge of the development are also important to consider as a 

gateway element for Caltrain as it enters San Francisco. Other 

view corridors to and from the Plan Area as shown .in Figure 6, 

are also important considerations. While there might not be 

physical connections, the view extensions across the tracks 

from Visitacion Avenue, Leland Avenue, Raymond Avenue, and 

Sunnydale Avenue are important visual connections between 

Uttle Hollywood and the greater Visitacion Valley. The design 

treatment of the intersections of these streets and Bayshore 

Boulevard must also foster a sense of extending the existing 

fabric of the community into the Plan Area. Leland Greenway, 

with a public art element near the corner of Bayshor~ Boulevard 

and Leland Avenue, provides an interesting visual terminus for 

Leland Avenue. 

11 
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figure 7: topography and accessibility diagram 
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Visitacion Valley OSSMP 

Topography and Accessibility: As shown in Figure 7, 

there are some significant topography changes in the Plan Area 

that need to be accommodated in the public-realm designs. 

The high point of the Plari Area is at the intersection of Bayshore 

Boulevard and Blanken Avenue. The grade change at the north 

end of the Plan Area is highlighted by the architecture of the Old 

Office Building, which is built into the slope. 

Sidewalks and ramps in the parks and streets are provided at 

accessible slopes. 

Soils and Remediation:There are a number of design 

considerations resulting from the Plan Area's history as a brown

field: 

1. The remedial action plan for the Schlage Lock site restricts 

the growing of food on the site (regardless of container). 

The JPB and UPRR parcels have to be further tested. The 

ability to grow food on these parcels would need to be 

confirmed before the installation of any program such as a 

community garden. 

2. Some metal (primarily lead and arsenic)~contaminated soils 

will remain on the Schlage Lock site, although they must be 

capped with at least 3 feet of clean soil in landscape areas. 

3. There are no restrictions to tree roots growing into the soil 

below the clean cap, although species known to be sensitive 

to lead or arsenic should not be used. 

4. The California Department of Toxic. Substances Control 

(DTSC) has also restricted the installation of landscape

based stormwater management elements (such as 

bioswales) over areas where metal-contaminated soils have 

been relocated and capped. DTSC might support such 

systems if they are designed in such a way as to minimize 

these risks, such as through the use of an impermeable liner, 

but this would need further consultation with DTSC. 

13 
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section 2 

Visitacion Valley OSSMP 

s1tewide 
strategies & 

palettes 

This section provides an overview of the open space and 

streetscape designs for the Plan Area. It includes the recommended 
palettes of landscape materials and site furr:ishings. This section 

also describes the overall stormwater management strategy, and 
recommended public art and historic commemoration strategies. 

Detailed designs for each individual park are included in Section 3. 

Individual street designs are presented in Section 4. 

overall open space master 
plan 

The Open Space and Streetscape Master Plan is the result 

of applying the .design concepts identified in the Design for 
Development and enriching them with input provided by community 

members during the public process. 

Overall, the character of the open space and streetscape is 

envisioned as one strongly linked to the Plan Area's history, that 
celebrates the local character and its diversity and reflects the spirit 

of sustainability envisioned for the Plan Area. The open space and 

streetscapes are.designed to extend the existing Visitacion Valley 
· neighborhood and the Visitacion Valley Greenway through the Plan 

. Area, arid promote a further connection south into the Baylands, in 

the future. 

The twc.: main parks - Leland Greenway and Visitacion Park - are 

the centerpieces of the Plan Area. The Blanken Park alternative, 
including the 008 plazas, would sit at the high point of the Plan 

Area, and act as the terminus for the open space system and 

gateway to the entire Schlage Lock development, Visitacion Valley 

and Little Hollywood. Visitacion Park is designed as the "family 

room," responding to the new buildings that surround it, with open, 

17 
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open space master pie.. .. 

p a t h w a y p.98 

BLOCKS 

0 0 old office building plaza • street A CD pedestrian pathway z 
w • blanken park alternative • !eland avenue • alley 
CJ 
w e visitacion park • visitacion avenue CD bayshore boulevard ....I 

• leland greenway • sunnydale avenue • Jane B 

• 0 ---- UPRR/JPB parcels, design is conceptual and 

raymond avenue pedestrian pathway subject to further planning with owners 

0 0 75 1501! with daylight hours Alternative scenarios for UPRR and JPS 
public access ........................ parcels could include housing or other built 

structures. See page 9 for more information. 
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Visitacion Valley OSSMP 

flexible, and shared sociable spaces. The Leland Greenway, with 

plazas and park furniture that complement that nearby retail uses in 

the Plan Area and across Bayshore Boulevard, will be the center of 

activities and the green anchor at the eastern end of Leland Avenue. 

The parks are connected by a network of pedestrian-friendly streets. 

The Leland Avenue extension, adjacent to the Leland Greenway, 

is the main pedestrian entry point to the new community; thus, it is 

intended to be an active, pedestrian street for strolling, extending 

the existing yet newly improved Leland Ave streetscape west of 

Bayshore Boulevard into the Plan Area. Street A, running north

south connects the three main parks with a line of trees and street 

planting that are accented in section with an art wall. Leland Avenue 

and the portion of Street.A north of Leland Avenue are envisioned 

as a part of the citywide Green Connections network. Lastly, Lane 

B provides an alternate north-south route, with its character ranging 

from pedestrian way to residential street. 

Visitacion Avenue, Sunnydale Avenue, and Raymond Avenue are 

also important streets in the Plan because they extend visual and 

physical connectivity to the existing community, All of the streets and 

parks form a seamless open space system that works as a highly 

connected and active public realm. 

Figure 9 presents the overall open space plan. Specific 

components of the Plan are discussed in more detail later in the 

document. 

sitewide strategies and 
palettes 

The following section provides an oveNiew of the open space and 

streetscape design strategies for the Plan Area as a whole. Sitewide 

strategies for paving, planting, furnishings, lighting, stormwater 

management, and public art are discussed. These strategies are 

described individually for clarity, but they work as layers that add 

richness and environmental performance to the open space system. 

The material selections identified in the diagrams are followed by 

keyed images of the proposed palettes. Details about specific 

park and street designs are included in Sections 3 and 4 of this 

document. 
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figure 10: plan 
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paving palette 

colored concrete unit paver 

playground sulface grass pavers 

Visitacion Valley OSSMP 

paving plan 

The strategy for paving in the parks and streets of the 

Plan Area aims to link the open spaces and reinforce 

the sense of connectivity between them as illustrated 

in Figure 10. Overall, the selection of materials is 

dictated by the community's desire to have warm, 

durable materials. 

Unit paving and colored concrete is used to highlight 

special areas and to provide the connectivity between 

the parks, allowing one to physically perceive the 

linkage from north to south and across the pedestrian 

paths of the site. 

Decomposed granite (on non-primary travel routes), 

unit paving or colored concrete is recommended for 

garden areas of the Plan Area, incl~ding potential 

community gardeFls in the Blanken Park alternative 

design. 

For sidewalks and tree strips, the Plan recommends 

standard concrete with unit pavers1 allowing trees, 

limited understory planting, pedestrians, and people 

accessing parked cars to coexist. Images of the pav

ing materials are shown in the palette to the left and 

summarized in Figure 10. 
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street light park light 
palette palette 

Bayshore Blvd. standard 

Leland Ave. standard recommended trellis down light 
le · 

city standard possible wall-mounted light style 

lighting plan 

The lighting strategy for the Plan Area builds on 

existing San Francisco initiatives to unify and . 

standardize the use of light fixtures in the city, while 

allowing special types of fixtures to highlight a unique 

district or respond to a special condition. The lighting 

plan is shown in Figure 11 and the recommended 

light fixtures are shown in the palette to the left. 

For the streets that form the core of the Plan Area 

(such as Leland Avenue), where retail and other 

commercial activities are anticipated, the Plan 

proposes using the light standard that has been 

recently installed along the existing Leland Avenue. 

The Bayshore Boulevard standard will be retained on 

the west edge of the Plan Area. Building-mounted 

lights, to be selected during building design, are 

recommended where buildings flank the pedestrian 

alleys or paths. Along the rest of the streets, a City 

standard will be used. The light fixture selection 

should be confirmed with the San Francisco Public 

Utilities Commission (SFPUC) against current 

standards before installation. This standard fixture 

will be used with a light-rail-arm component along 

Sunnydale Avenue, where Muni's light rail line is 

expected to extend. 

A variety of light fixtures will be utilized within parks, 

including low lighting, park pole lights, bollards, and 

step lights. Overall, the goal is to provide levels 

of illumination that will make the spaces feel safe 

at night, and at the same time create an inviting 

atmosphere within the parks, manage excessive 

brightness, and protect dark skies. Please refer to 
recommended step light !recessed Section 3 of this document for additional information 
wall ffghtstyle 

about special lighting design in specific parks. 
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site furnishing palette 

recommended bench style 1 /eland ave standard bike rack 

r 

recommended picnic table style recommended precast concrete planter 

~~; 

recommended trash receptacle style recommended security fencing 

I 
recommended bike rack style 

recommended early childhood 
play equipment 

Visitacion Valley DSSMP 

recommended school age play 
equipment 

recommended precast bench 
style 2 ' 

si.te furnishings plan 

As shown in the palette to the left, the Open Space 

and Streetscape Master Plan recommends a set 

of standard benches, trash receptacles, fencing, 

bike racks and other furnishings throughout the 

Plan Area. Having a standard suite of furnishings 

allows for elements of consistency throughout the 

landscape, makes for easier long-term maintenance, 

and provides an elegant and understated backdrop 

to set off more custom features. An overview of the 

recommended furnishing layout is shown in Figure 

12. 

The standard furnishings proposed also respond 

to criteria provided by the community during the 

outreach process, either as points of consensus or 

preference of the majority: 

• sturdy and vandal-resistant; durable and low

maintenance over time 

• materials that are warm and natural (such as 

wood), and respond to sustainability concerns 

(sustainably harvested, recycled, recyclable, or 

renewable) 

• elegant and timeless forms, with a preference for 

curves 

• benches need armrests and backs 

• trash receptacles need to accommodate 

recyding 

During the outreach process, the community also 

expressed a strong desire for including special, ' 

custom-designed furnishings and other feature 

elements in the public realm. Based on this 

feedback, the plan recognizes the opportunity to 

design unique furnishing elements for selected 

areas of the site as part of the public art program, 

described later in this document. 

A series of fitness stations along the Street 

A corridor, as shown in Figure 12, meet the 

community's desire for a fitness trail. The trailhead 

starts in Blanken Park alternative design and 

continues along Street A south to the Visitacion 

Park. It is possible the fitness trail could also later 

eXtend to the Brisbane Baylands development to the 

south. Site furnishing at the new stretch of Leland 

Avenue, should match with the existing portion of 

Leland Avenue west of Bayshore Boulevard. 
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Visitacion Valley OSSMP 

figure 14 I art wall 

public art and historic 
commemoration strategy 

One of the most remarkable aspects of Visitaqion Valley is the 

noticeable presence of grassroots and community-inspired 

public art. There is a great opportunity to extend this form of 

local expression into the site by creating a public art program in 

coordination with the furnishings strategy described previously. 

The community has expressed a strong desire for some custom

designed furnishings and other forms of integrated art. 

Any of the standard site furnishings in the site are opportunities 

to integrate custom design . .In addition, the Open Space and 

Streetscape Master Plan identifies five specific elements that 

could be part of a public art program, as illustrated in Figure 13: 

• An a rt e I em en t. component to the seat wall that traces 

the meandering walkway on Visitacion Park and extends into 

the Leland Greenway. The art element could be applied later, 

or be designed as integral to the seat wall. 

• A trel I is structure on the eastern edge of Leland 

Greenway to offer seating for parents watching their children 

in the play area and to provide a setting for potential farmers' 

market on weekends, or simply offer shade and wind 

protection during the rest of the time. 

• Asculptural feature at Western end of Leland 

Greenway. This element should be an expression of the 

multitude of.cultures that inhabit Visitacion Valley and/or the 

local ~ind conditions. 

• . A kiosk in the Blanken Park alternative design would 

provide storage space for gardening tools for the· community 

garden. 

figure 15 I green wall • Green walls at the ground floor walls of Block 2 on 

figure 16 I Trellis · . Street A and of Block 1 & 2 at Lane B mews to provide 

visual relief and to screen parking 

There are also over 140 artifacts from the demolished Schlage 

Lock factory that have been salvaged and stored. These have 

the potential to be reused as interpretive displays or sculpture 

pieces throughout the site, to commemorate the Schlage 

chapter of the sites history. In particular salvaged elements 

could be reused in pronounced locations in the OOB plazas, 

or within the OOB itself. The reuse of these artifacts may be 

part of a subsequent public art program or a separate historic 

commemoration plan. 
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figure 17: storm\.. -tter management conc ..... ~t plan 
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figure 1 B I bio-retention cell 

figure 19 I rain garden 

figure 20 I flow-through planter 

figure 21 I detention swale and ·deep 

rain garden, such as included in Visitacion Park. 

stormwater management 
concept 

Since the Plan Area lies within the City's combined sewer area, 

site sustainability goals for stormwater focus on reducing the 

volume and rate at which stormwater runoff enters the larger 

City sewer system. The City's Stormwater Design Guidelines 

require that the site's stormwater strategies meet the equivalent 

of LEED-NC credit_ 6.1 (reducing the volume and rate of 

stormwater runoff from the 2-year 24-hour storm event by 

25% from the pre-redevelopment site condition). To meet this 

requirement strategies such as softscape (planting areas), bio

retention planters, and permeable paving where appropriate 

· and where allowed by DPW and SFPUC will be considered 

in the final design. Building on the increased permeability of 

the site, strategies, such as infiltration basins aRd stormwater 

re-use for irrigation, may be incorporated, if feasible, to further 

promote green infrastructure goals and achieve compliance 

with the Stormwater Design Guidelines. Figure 17 illustrates 

conceptually how stormwater management can be incorporated 

into the open space and streetscape design. These concepts 

will be advanced and refined as the infrastructure improvement 

design is developed along with the Final Map. Additional 

sustainable stormwater facilities will be provided within future 

development parcels and may include green roofs, flow-through 

planters, or setback planting. These building specific strategies 

will be refined as individual buildings are designed during the 

Building Permit approval process. 

The pevelopment within the Plan Area is not required to provide 

water quality treatment, as all runoff that leaves the Plan Area 

goes to the City sewer treatment facility. However, water

quality-focused strategies, such as the swales and rain gardens 

shown in Figures 18 through 21, have also been integrated into 

the design to both support site stormwater quantity reduction 

strategies and act as demonstrative expressions of sustainable 

design. There is also the potential that this approach can 

become part of a longer term sustainability strategy for the 

watershed. 
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tree plan 

The overall tree plan for the Plan Area is shown in Figure 22. 

Street trees and park trees have been selected to reinforce the 

street hierarchy and block pattern of the Plan Area. The strategy 

is to provide a.backbone of evergreen trees that will serve as a 

green framework, and a contrast to the changing character and 

transparency of deciduous trees that provide seasonal change, 

texture, flowers, and fall colors. Trees have been selected for 

their longevity, ease of management, wind resistance and adapt

ability to existing site soil conditions. Trees were also selected 

for particular growing conditions or purposes. Some pathways 

are proposed on structure (see Figure 43 in Sect.ion 4) and the 

tree selection responds to this more constrained growing condi

tion (see Tables 1 and 2 on the following pages). To help pro

vide windbreaks, iconic and statuesque evergreen trees (cedar 

and pine) are designated for Leland Avenue and the Old Office 

Building Plaza. The Street A tree (red maple) was chosen for its 

distinct form and fall color, its tolerance for potential rain garden 

conditions, and its tight canopy (required due to its proximity to 

the vehicular lane when there is no on-street parking between 

Visitacion Avenue and Leland Avenue). See the tree plan sum

mary chart on the next pages for more details. 
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Table 1. Street Trees 

Bayshore 
Boulevard 

Sunnydale 
Avenue 

Raymond, 
Leland, 

Visitacion 
Avenues 

Lane B, 
Street A 

Lane B 
Pedestrian 
Pathway 

Street A 

Alley 

Leland 
Avenue 

Lane B Mews 

(MATURE SIZE) 
EG= Evergreen 
DC= Deciduous 

Medium 
Tristania conferta 

to large 
Brisbane l:io:< 

EG 

Pittosporum undulatum 
Medium 

Victorian Box or 
to large 

Ceratonia siliqua 
Carol) 

EG 

Prunus serrulata 
'Kwanzan' 
Japanese c:heriy or 

Small 
DC 

Prunus yedoensis 
\i:i8r1ino Cherry 

Lyonothamnus 
f/oribundus 
Catalia lronwoocl or Large 

EG 
Corymbia ficifolia 
Red Flowering Gum 

Olea europaea ' Swan Hill' 
Swan Hill C•live or Small 

Arbutus 'marina' EG 
.~l"l)UlUS r'./larin.J 

Acerrubrum 
Red Maple or 

Medium 

Uriodendron tulipifera 
DC 

Tulip ll"ee 

Olea europaea 'Swan Hill' 
Swan l-liil Oli• .. .s or 

Arbutus 'marina' Small 
P-rlx1 lus -ir1an11a or EG 

Rhamnus alaternus 
lta lia 11 BUcktliorir 

Washingtonia robusta Large 
M.sxican Fan Palm EG 

Cordyline australis 
C.;1.il )::Jge T1 ee or Small 

Trachycarpus fortunei EG 
\'Vinclrnill Palm 

(WATER NEED) 
L= Low 
M= Moderate 

L 

L 

M 

L 

L 

M 

L 

L 

L 
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Fast growing 
To match 
existing 

and strongly 
trees or 

upright to 
Bayshore 

rounded tree 
Boulevard 

Fast growing 
and strongly 
upright to Transit 
rounded tree, street 
has fragrant 
flowers 

To match 
existing 

Flowering 
Leland 

specimen trees \,-

Avenue 
street trees 
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Table 2. Park Trees 
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figure 23: under'" _;;ry planting plan 
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understory planting plan 

Maximizing planting areas, seasonal color, _and biodiversity is the main objective of the Open Space and 

Streetscape Master Plan's planting strategy. 

Other important criteria for plant palette selection are drought tolerance, low water requirements, low 

maintenance, durability and longevity, pleasant scent and habitat value for birds and pollinators. Substitutions 

to the plant palette are acceptable using locally grown native plant species if available in sufficient quantity at 

the time of installation. The irrigation needs of the landscape designs will need to be less than the maximum 

allowable water allowance per SFPUC.'s Water Efficient Landscape Ordinance, but the plan does recommend 
installing permanent irrigation systems. The source of water for irrigation may be provided by one or a 

combination of the following options: a connection to the City's water distribution system or on-site stormwater 

reuse. 

There are various growing conditions and types of spaces where planting occurs. The plan responds with 

categories of planting as shown in Figure 23. Representative species recommended for each planting type 
are included in lists on the following pages. 

• Lawn-the use of lawn is limited to the multiuse areas of the parks. There are two types. The first is a 
native, drought tolerant and durable multi-use variety that will require regular mowing. The second is called 

"no-mow", and is best suited for casual lounging or purely aesthetics. "No-mow" is a mix of grasses that 
naturally grow to a low height and do not require mowing. It gives a soft, meadow-like appearance. 

• Park Planting Type I & Pedestrian Way Planting Tyi;ie 1-:-this type includes native or climate-appropriate 

understory shrubs and ground covers. Species are chosen to remain below 4 feet in height, to maintain 

sight lines through the parks. This category also applies to planting along pedestrian pathways and · 
building setbacks. 

Pedestrian Way Planting Type II, Park Planting Type.II & Street Planting Type II-this type is used in all 

stormwater management planting zones (flow through planter, swales, planters, and rain gardens). These 

areas are to be densely planted with understory species capable of withstanding periodic inundation and 

typical stormwater contami nants. Mulch should be inorganic or not used. If stormwater management 

function is not needed in this planting area, Park Planting type I, Pedestrian Way Planting type I or Street 
Planting type I palette will be used. 

Street Planting Type I-this type occurs in the understory of street tree basins, or other planting beds 

adjacent to the street. The plant types are very sturdy, evergreen, and drought-tolerant species that can 

tolerate the challenges of planting environment. 

RestoraUon Planting-this type occurs along the railroad tracks. Species are primarily native and chosen 

for urban habitat value. They require very minimal maintenance, and. will not require ongoing irrigation 
beyond a 2-year establishment period. 

• Community Garden-this ·type will be in areas where the community will be able to assume responsibility 

for the planting and maintenance. It is envisioned as primarily for food production, unless this is 

determined as not viable. In this case; ornamental, cut-flower community gardens could be established. 

Planting is also an exciting area of opportunity for community partnerships and programs. The neighborhood 

example of the Visitacion Valley Greenway provides a useful resource for _organizing volunteer or job-training 

programs to grow, plant, and maintain landscapes. It will still be important to design for the possibility 

that such programs may not last, that new residents will not want to participate, and that a permanent low
maintenance landscape can be installed. 

Visitacion Valley OSSMP 
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Echium candicans I Pride of Maderia 
Carpenteria californica I Tree-anemone • 
Romneya coulteri I Matilija Poppy 
Ceanothus sp. I Lilac * 
Fremontodendron californicum I California Flannel Bt.ish 
Heteromeles arbutifolia I Toyon 
Myrica californica I Pacific Wax Myrtle 
Garrya el/iptica I Silk Tassel 
Rhamnus californica I Coffeeberry 
Sambucus spp. I Elderberry 
Kniphofia uvaria 1 ·Red Hot Poker 
Muhlenbergia rigens I Deer Grass 
MuhJenbergia lindheimeri I lindheimer's· muhlygrass 
Quercus agrifolia I Coast Live Oak 
Aesculus californica I Buckeye 

36 

Muhlenbergia rigens I Deer Grass 
Muhlenberg/a lindheimeri I Lindheimer"s Muhlygrass 
Iris germanica I Iris 
Agave alba media picta I White-Striped Century Plant 
Agave huachucensis ·1 Parry's Agave 
Aeonium 'Cyclops' I ·Giant. Red Aeonium 
Cotyledon orbiculata I Pig's Ear 
Aloe 'Johnsons Hybrid' J Aloe 
Adenanthos drummondii J Albany Woolybush 
Leucadendron 'Red Tulip' I Leucadendron 
Cussonia spicata I Spiked Cabbage Tree 
Libertia peregrinans I New Zealand Iris 
Euphorbia myrsinites I Myrtle Spurge 
Sedum 'Blue Carpet'! Sedum 
Sedum 'Dragon Blood' I Sedum 

street planting palette 

Schlage Lock Open Space + Streetscape Master Plan 
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Zauschneria spp. I Fuchsia 
Rubeckia spp. I Black Eye Susan 
Penstemon spp. I Beard-tongue 
Rosa spp, 1 Rose * 
Anemones spp. !Anemones 
Kniphofia spp. I Red Hot Poker 
Delphinium spp. I Larkspur 
Oenethera spp. I Primrose 
Aster spp. I Aster 
Euphorbia spp. J Spurge 
Salvia c/evelandii I Cleveland sage • 
Narcissus spp. I Daffodil * 
Trachelospermum jasminoides I Star Jasmine • 

flower garden palette 

Visitacion Valley OSSMP 

Carex pansa I California Meadow Sedge 
Carex tumuficola I Berkeley Sedge 
Lavandula spp. J Lavender • 
Olea europaea 'Little Ollie' I Olive 
Phormium tenax I New Zealand Flax 
Lomandra longifofia J Mat Rush 
Euphorbia spp. I Spurge 
Myrtus communis I True Mrytle 
Garrya elfiptica I Silk Tassel 
Arbutus unedo 'Compacta' J Strawberry Tree 
Pittosporum tobira I Japanese pittosporum * 
Azara microphyf/a I Boxleaf Azara • . 
Clematis armandii I Evergreen clematis • 

park planting palette 

2565 

Note: Plants with (*) have fragrant foliage and flowers. 
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Carex tumulicola f Berkeley Sedge 
Carex nudata[California Black-flowering Sedge 
Carex pansa[California Meadow Sedge 
Darmera pe/tata I Umbrella Plant 
Cornus stolonifera I Red Stem Dogwood 
Rubus parvif/orus [Timbleberry 
Calycanthus occidentalis/Spice Bush* 
Mimulus sp. [ Monkeyflower 
E/ymus G/aucus[Blue Wildrye 
Iris 'Canyon Snow'/ Iris 
Fragaria vesca ssp californicas /Woodland Strawberry 
Woodwardia fimbriata I Giant Chain Fern 
Mahonia /omarifolia [Chinese Holly Grape 
Osmanthus fragrans I Sweet Osmanthus * 

stormwater management palette 
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Ribes sanguineum f Flowering Currant 
Woodward/a fimbrata [ Giant Chain Fern 
Polystichum munitum /Western Sword.Fern 
Myrica californica I Pacific Wax Myrtle 
Garrya el/iptica J Silk Tassel 
Arbutus unedo I Strawberry Tree 
Myrtus communis / True· Myrtle 
Wisteria sinensis I Chinese Wisteria 
Fragaria chi/oensis I Sand Strawberry 
Fragaria vesca subsp. Ca/ifornicas I Woodland Strawberry 
Prunus ilicifo/ia I Evergreen Cherry 
Prunus lusitanica f Portugal Laurel 
Lavandula sp. I Lavender * 
Chondropetalum tectorum J Small Cape Rush 
Euphorbia sp. I Spurge 
Cornus stolonifera f Red Twig Dogwood 
Iris germanica I Iris * 
Philadelphus lewisii J Lewis's Mock-orange * 
Lonicera spp. I Honeysuckle * 
Clematis montana I Anemone clematis* 

pedestrian way palette 
~-=---- - - _: -_ - ---=-- ~ - _- - - _~ ~ ~ 

Note: Plants with (*) have fragrant foliage and flowers. 
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figure 24 Joverall site plan 

Visitacion Valley OSSMP 

Section 3 adds more detail to the sitewide plans of Section 2 

by presenting the schematic design of each individual park and 

plaza on the Schlage Lock site. Each open space is described 

by the specific design concept that dictated its shape and 

organization, the types of activities for which it is designed, the 

character of the spaces created, and a palette of materials (pav

ing, planting, furnishings, lighting, art features). 
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figure 25 J perspective view key 
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Visitacion Park 
Design Overview 

Visitacion Park is located near the center of the Plan Area, bounded by Parcel 9, Street A, Visitacion Avenue, 

and Lane B. It is designed as a flexible and shared open space for multiple uses, and thus is seen as the 

"family room" tor the neighborhood. 

The main program in Visitacion Park is a multi-use bermed lawn area, which doubles as an informal outdoor 

amphitheater, softly sloping in a northeast direction as shown in Figures 25, 27 and 28. The seating steps 

form the high point of the central berm. The steps provide flexible seating and lounging space, edging and 

activating the widened sidewalk edge at Lane B. The lawn area drains into a swale (detention area) planted 

with native vegetation located underneath the bridge spanning to the northeast street corner. The bridge 

is made of composite "wood" for durability, and edged with a low curb for safety. The bottom of the swale 

should be n_o more than 30" below the bridge. The bridge allows direct access over the swale area, while the 

surrounding tree grove is provided with a permeable accesible surface, allowing widespread access to the 

park from many points. 

A meandering walkway is bordered intermittently with a seaVart wall and is punctuated with islands of 

plantings. Along this meandering walkway is a playground (tot lot), picnic sites and chess tables or other 

amenities as determined during the design development process. An adjacent planted pedestrian path north 

of Block 9 extends the park and will be further activated by residential stoops flanked by planting. 

Visitacion Valley OSSMP 43 
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figure 27: park programming and tree plan 
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Character and Materials Requirements 

The character of Visitacion Park is of one simple, flexible, and inviting space, using warm colors and natural 

materials. This base design provides a setting for potential public art elements, which can provide the 

whimsical, unique, and colorful character preferred by the community. Because Visitacion Park is expected to 

carry a high volume of users, the materials and elements proposed on the following pages are durable, and 

will acquire interesting patina with the passage of time, while minimizing unnecessary maintenance. 

Recommended Public Art Features 

• Seat wall art element-An art element component can trace the meandering seat wall and extends 

along the length of the seat wall and/or green wall along Street A into the Visitacion Park. The art 

element could be applied later or be designed as integral to the seatwall and green wall. 

Potential Stormwater Management Strategies 

The central stormwater management element for this Plan Area is the central swale. The swale will collect, 

detain, and slowly absorb water from the lawn, planting areas, adjacent sidewalks, or Lane B, and eventually 

release it into the standard stormwater system. 

Visitacion Valley OSSMP 
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figure 2s: visitacion park grading, materials, planting type, furnishing 
and lighting plan 
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Visitacion Park palette 

japanese cherry bridges across rain garden tot lot play equipment 

•complete potential plant palette provided in section 2's planting strategy (p.31-38) 

48 Schlage Lock Open Space + Streetscape Master Plan 
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Visitacion Valley OSSMP 

Materials and Paving 

• Bridge element made from composite wood shall connect the 

adjacent streetscape into the park. 

• Special colored concrete or unit pavers shall be used for the other 

edges of Visitacion Park. 

• The meandering path along the swale shall be built with colored 

concrete.· 

• A safety surface, in a single color (preferably matching that of the 

special colored concrete), shall be used for the playground area. 

• Standard concrete shall be used for the curving seating steps along 

the western edge of the central berm. 

Planting 

• Visitacion Park will have a grove of River Birch with decomposed · 

granite or similar surface beneath. 

• The bioswale will be planted with rushes and grass varieties. 

• At the top and bottom of the landscape berm Fremont Cottonwood & 

Deodar Cedar will be planted respectively to frame and provide wind 

protection to the lawn. 

Furnishings 

• Standard bike rack, trash receptacle, picnic tables, chairs, and 

benches shall be used. 

• Single color playing structures shall be used whenever feasible. 

Plastic structures shall be avoided_. 

• Fencing around the playground shall be in metal and/or wood to 

match materials of other site furnishings. 

Lighting 

• Step lights shall be provided on the curving seating steps and at key 

locations of the "art wall." 

• The park pedestrian pole shall be used throughout the park, 

including the playground and the picnic sites. 

2577 
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figure 30 I perspective view key 

key plan 
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figure 31 I Leland Greenway perspective 

Leland Gree.nway 

Design Overview 

Leland Greenway starts from the corner of Leland Avenue and Bayshore Boulevard and acts as a critical 

open space link to the existing community and existing businesses on the existing western portion of Leland 

Avenue. It serves as a terminus for pedestrians crossing Bayshore Boulevard. Leland Greenway will include a 

paved seating area, a focal wind-driven art sculpture at the Bayshore intersection: and street furnishings that 

may be enjoyed by patrons of the nearby retail anchor, shops or cafe. The location of this sculpture garden, 

paired with low shrub plantings and the absence of street trees in this area will ensure that the retail anchor 

will remain visible to patrons. Layers of windbreak trees and shrub provide additional wind protection to the 

central open space. The central portion of the park includes steps and ramps that slope down from Blocks 3 

and 4 toward Leland Avenue and can serve as a venue for public gatherings and events. The eastern end of 

the Leland Greenway will include a play area for children and an adjacent seating area sheltered by a trellis. 

The trellis is proposed as a series of highly perforated metal panels potentially made from salvaged materials 

and planted with vines. The design will reduce the impact of the wind while maintaining to the extent possible 

visibility throughout and beyond the site to avoid creating a wall and causing safety issues. 
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figure 32: leland greenway programing and tree plan 
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The uses along the Leland Greenway change from retail in the west to residential in the east. Given this 

variety of frontages, the Greenway needs to serve both as an urban plaza, which supports retail visitors and 

as a green open space with recreational and family amenities. The specific amenities recommended for the 

Greenway include a wind-driven art sculpture, a windrow (a line of trees blocking wind), a plaza, terraced 

stairs, a play area, a trellis with seating area, and a barbell-shaped multi-use lawn areas with picnic tables and 

benches. 

Leland Greenway Alternative 

A design alternative for Leland Greenway as shown in Figure 32a is included in this plan to allow the developer 

flexibility as the phases of the plan develop, as well as to balance the public space opportunities with the 

evolving needs of retail uses along Leland Avenue. Modeled after South Park (South Park/2nd Street) or 

Patricia's Green (Octavia/Hayes), this alternative provides slow, 1-way streets on either side of the park that 

could be designed as shared streets or with lower curbs to increase the connection across the park and 

between the two sides of the street. 45 degree parking could be included on one side of the street to support 

retail tenants. It should be noted that the additional space provided to the roadway encircling the park 

provides more direct access to retail and other uses on the north side of Leland Avenue, but does reduce the 

amount of usable open space. 

Should this design alternative be pursued, two critical design details would need to be further developed. 

First, the one-way streets would need to be detailed so as to meet requirements for Fire Department access. 

Second, with the Leland Greenway Alternative, pedestrian safety concerns will need to be addressed in order 

to mitigate traffic exposure at park access.The street grade and park design would need to be sculpted to 

allow for pedestrian accessibility and successful programming. While the basic form of this alternative has be 

reviewed by the community, additional outreach should be conducted to inform any changes in programming 

and amenities that may arise from selection of this configuration. 

Character and Materials Requirements 

The Leland Greenway is designed as a series of public gathering spaces; thus the planting is designed 

for visibility. As at Visitacion Park, the meandering seat wall engages these spaces and becomes an iconic 

figure 32a: !eland greenway alternative scheme 
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figure 33: !eland greenway grading, materials, planting type, 
furnishing and lighting plan 
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figure 34 J Leland Park sec:tion 
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key plan 

figure 34A I Leland Park section A 
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expression of neighborhood charac;ter. An art element may be applied or designed as integral to the design 

of the seat wall. 

The selection of materials and furnishings for the Leland Greenway is as follows: 

Recommended Public Art Features 

• Art Element to Seat Wall-Refer to the Visitacion Park section (page 43) for details. 

• Shade Trellis-A custom-designed trellis structure made with materials that celebrate the past, present 

and future of the site and provide wind protection. 

• Sculptural Art Element-Located near Leland Avenue and Bayshore Boulevard, this focal/gateway 

element shall be designed to be an expression of the multitude of cultures that inhabit Visitacion Valley 

and/or the local wind conditions. 

• Exploratory Art Element- An whimsical art piece that engages children to play and explore. 

Potential Stormwater Management Strategies 

Bioretention cells are planting area capable of withstanding short-term inundation from stormwater. Like the 

other swale/ stormwater detention areas, it will collect, detain, and cleanse water from Leland Ave to slowly 

release it into the standard stormwater system after 24 hours. 

Prevailing Wind Management Strategies 

There will be a three step approach to dealing with northwest prevailing winds at Leland Greenway as shown 

in figure 34A. The first is to gently berm the earth 18"-2' high, to be retained with a concrete seaVart wait. 

Secondly, low windbreak shrubs will be planted at the top of the berm, creating a 3' - 4' high wind protected 

area for seating on the multi-use lawn at the base of the seatwall. Finally, Monterey Cypress trees, which will 

grow to be at least 25' high, will be planted to form a larger windbreak to dissipate the wind for park areas to 

the east. A wind sculpture, along with carefully located trees, would be a functional amenity which grows out 

of the environmental conditions of the site. 

While it is important to shelter park users from the prevailing winds, it is equally important to maintain visibility 

for security and to insure the success of the retail on Leland Avenue. Sculptural Art Element-Located near 

Leland Avenue and Bayshore Boulevard, this focal/gateway element shall be designed to be an expression of 

the multitude of cultures that inhabit Visitacion Valley and/or the local wind conditions. 

• Exploratory Art Element- An whimsical art piece that engages children to play and explore. 

Potential Stormwater Management Strategies 

Bioretention cells are planting area capable of withstanding short-term inundation from stormwater. Like the 

o~her swale/ stormwater detention areas, it will collect, detain, and cleanse water from Leland Ave to slowly 

release it into the standard stormwater system after 24 hours. 

Prevailing Wind Management Strategies 

There will be a three step approach to dealing with northwest prevailing winds at Leland Greenway as shown 

in figure 34A. The first is to gently berm the earth 18"-2' high, to be retained with a concrete seaVart wall. 

Secondly, low windbreak shrubs will be planted at the top of the berm, creating a 3' - 4' high wind protected 

area for seating on the multi-use lawn at the base of the seatwall. Finally, Monterey Cypress trees, which will 

grow to be at least 25' high, will be planted to form a larger windbreak to dissipate the wind for park areas to 

the east. A wind sculpture, along with carefully located trees, would be a functional amenity which grows out 

of the environmental conditions of the site. 

While it is important to shelter park users from the prevailing winds, it is equally important to maintain visibility 

for security and to insure the success of the retail on Leland Avenue. 
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Leland Greenway palette 

58 

•complete potential plant palette provided in section 5- planting strategy (p.31-38) 
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Materials and Paving 

• . Unit avers matching the unit pavers used in Visitacion Park, shall 

be used on the plaza at the intersection of Lane B mews. 

• Color concrete matching the color concrete used in Visitacion 

Park shall be used at ramp, stair and residential porch in front of 

Parcel 3 & 4. 

• A safety surface, shall be used for the play .area. 

• Decomposed granite or colored concrete, tan in color, shall be 

used for all the interior pathways in the Greenway. 

Planting 

• A backbone of evergreen shrubs shall shelter additional plant

ings of flowering perennials. 

• All understory planting should be less than 3 feet in height and 

maintain clear sight lines. 

• Palm trees will mark the Lane B mews into the Greenway 

Furnishings 

• Standard bike racks, trash receptacles, picnic tables, chairs, 

and benches shall be used. 

• Sculptural structures for passive playing activities shall be used; 

ideally plastic ones shall be avoided. 

• Trellis and seating area shall be on one side of the play area. 

Lighting 

• Step light shall be provided at key locations of the seat wall (art 

wall). 

• Park pedestrian poles throughout the Leland Greenway shall be 

frequent enough to meet safety levels. 

• Special downlights shall be used on the trellis. 
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figure 36 I Blanken Park Alternative and Old Office Building Plazas Perspective 

Old Office Building Plazas and Blanken Park 

Alternative 

Design Overview 

Alternatives for Blanken Park and the Old Office Building Plaza, could form one of the Plan Area's main parks. 

Together, they could serve as the terminus and gateway to the Plari Area's open space system. The Blanken 

Park alternative concept depicted in this document does not preclude other uses allowed, as-of-right or.with a 

conditional use, by the underlying M-1 zoning on parce.ls 5087/004 and 5087/005 owned by UPRR or the JPB, 

respectively. Changes in height, zoning or use on all maps in this document depict only one of several con

ceptual alternatives and are subject to further planning with the property owners. 

Blanken Park is located at the corner of Blanken Avenue and Tunnel Road, above the railroad tunnel located 

on the northeast corner of the Plan Area and extending south between the west side of the tracks and the east 

side of Parcel 6. The open space above the tunnel presents some limitations and some unique opportuni-

ties given its on-structure condition. It has loadbearingcapacity restrictions and some recreational programs 

are incompatible with railroad safety, but it is also the only portion of the Plan Area where food production 
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figure 37: Old Office Building plaza and Blanken Park Alternative 
programming and tree plan 
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(above) figure 38 I Old Office Building grading diagram 

' 
may be possible. Two separate enclosed areas for community gardens above and adjacent to the tunnel are 

proposed. Additionally, these sites have not yet been tested for potential contaminants that may restrict food 

growing. It is important to note that Blanken Park is not within the Schlage Lock Developer's ownership, thus it 

is potentially subject to additional restrictions imposed by JPB and UPRR, its current owners. 

The design of the area above the tunnel is a resolution of request by the community for food-growing oppor

tunities, and requests for this area to be accessible to all members of the public, with a public viewing terrace 

and a generous walkway to connectthe park to Little Hollywood. If the community garden is determined as 

iinfeasible, unpopular or impractical to the community or property owners, this area shall be redesigned to 

accommodate a fully public program. The walkway ramps down to one of the plazas, then continues as a 

more gentle slope between the southern community garden and the stoops and landscapr edging Parcel 6. 

The building .parcels along the tracks between Raymond and Leland Avenues are designated as open space: 

buffer planting and security fencing along the tracks with fitness stations and a small fenced dog run. The 

slope treatment from the security fencing down to the tracks is recommended to be a vegetated reinforcement 

· system, to appear as a planted slope, per community preferences. Further design study will confirm whether 
• this approach is feasible. 

Plazas comprise the open spaces directly surrounding the DOB. The triangular plaza area north of the DOB 

was recently rebuilt by MUNI, and is not part of the Plan Area. Because the building is built into the slope, 

as shown in Figure 38, there are significant grade changes that required careful study to best design for the 

needs of circulation, indoor/outdoor programming, and sight lines. The solution proposed is a cascading se

ries of terraces and ramps. These spaces will be intimately linked to the future DOB program and redevelop

ment, and will need further refinement during later design when the ultimate programming for the OOB is more 

clear. These terraces and spaces are as follows: 

• The triangle "Bayshore Plaza" on the west side of the DOB is perfect for a generous bus-stop area and 

outdoor seating. 

• A series of lawn or plaza terraces between the DOB and the residential Parcel 6 could be programmed for 

outdoor classrooms, day care play, or other uses associated with the DOB. 

A generous stairway, with adjacent terraces connecting landing to sidewalk grades, acts as both gateway 

and terminus to the Schlage Lock site, leading to a central plaza area below, at the crossroads of pedestri

an paths connecting. into the greater community. The foot of the stairs is proposed as location for artifacts 

from the historic Schlage Lock factory or the railroad. This central plaza will also be the "trailhead" for a 

series of fitness stations along the Street A corridor. The stairs could also be used as part of a con:iprehen

sive fitness program. 
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figure 39: Blanken Park Alternative grading, materials, planting type, 
furnishing and lighting plan 
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figure 40 I section A-1': Blanken Park Alternative section 
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Palette for Old Office Building plazas and Blanken Park alternative 

•complete potential plant palette provided on pages 31-38. 
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figure 41 I section B-B' Dog Run Park section 

Visitacion Valley OSSMP 

• Seating and paths along and above the tunnel, as well as seat

ing/picnic terraces adjacent to the stairs take advantage of 

panoramic views from the stairs. 

Character and Materials Requirements 

The character of the Blanken Park/OOB Plazas is dictated in great 

measure by the aesthetics of the OOB itself and the railroad, both vi

sually prominent in the space. The character of these spaces should 

capture the essence of the Schlage Lock factory era and the robust

ness and industrial character of the railroad, while providing special 

community amenities as shown in Figure 38. 

Recommended Public Art Features 

• Salvaged Elements from the Schlage Lock Factory: Reused, 

reinterpreted salvaged elements from the Schlage Lock fac

tory in the plazas; and/or interpretive signage describing the 

original location and function of each element. 

• Fence Enclosure: Custom-designed fence for the commu

nity garden areas, including gate and tools shed 

Potential Stormwater Management Strategies 

Rain gardens may be interspersed throughout the planting area 

of the park to accommodate treatment needs. Also, there is the 

2595 
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potential to capture rainwater from the roof of the OOB into a cistern, and 

highlight this as an educational feature. This will be further studied during 

later programming and design of the OOB remodel. 

Materia Is and Paving 

• Decomposed granite, unit pavers or colored concrete shall be used 

on community gardens. 

• Colored concrete shall be used on the OOB plaza terraces if they 

are used for outdoor classrooms, and in.the conceptual Blanken 

Park alternative overlook area. 

• Pathways and ramps are proposed with colored and standard con

crete. 

• Retaining walls are proposed to be vegetated, with reinforced 

slopes. 

Planting 

• A bosque of olive trees is proposed on the terraces near the grand 

stairway. 

• The main planting typology of this area is the park planting, which 

includes midsize canopy trees such as deodar cedar, catalina iron

wood, and river birch and an understory that can sustain shade. 

• The buffer planting in this area is recommended with the use of 

coast live oak and drought-tolerant shrubs planted in soft curving 

patterns. 

Lawn or no-mow lawn are optional materials insteaq of colored con

crete for the OOB plaza terraces, if it is more appropriate once the 

building's program and interior design is further developed. 

Furnishing 

• Standard bike racks, trash receptacles and benches shall be pro

vided. 

• Custom picnic tables and chairs, ideally designed by local artists or 

artisans, are recommended. 

• Steel handrails with simple lines shall be used, providing timeless 

aesthetic. 

Lighting 

• Step lights shall be installed on the grand stairway. 

• Park pedestrian light poles shall be installed throughout the Blanken 

Park alternative design and Plazas. 

• Wall-mounted downlights shall be installed on the terraces between 

the OOB and Parcel 1 B. 
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section 4 

Visitacion Valley OSSMP 

streetscape 
design 

This section describes the streetscape designs for the Plan Area. The overall 

streetscape hierarchy, right-of-way dimensions, and the landscape concept and charac

ter for each street type are described and materials palettes (paving, planting, furnish

ings, lighting, art features) are recommended. This section builds upon the sitewide 

strategies and plans found in Section 2. 

overall streetscape master plan 
The overail design concept for the streetscape in the Open Space and Streetscape 

Master Plan, as seen in Figure 42, encourages a highly walkable and pedestrian-friendly 

environment, with stormwater management wherever feasible, and conveys a unique 

character reflective of the Plan Area's locale. This is achieved by using accent paving 

materials strategically; proposing trees and other planting for shade, texture, color, wind 

protection, and visibility; and providing adequate lighting levels to assure safety. Pedes

trian routes through the Plan Area is a major consideration for many of the major design 

moves. The seat wall/art wall/green wall connects Leland Greenway down through Street 

A to the Visitacion Park and toward Brisbane. The pedestrian pathway between Parcels 

1 &2 also highlight this connection and enhance the pedestrian experience between 

Leland Greenway and Visitacion Park. Street A's staggered line of red maples note this 

street as a north-south pedestrian route. 

Streets will be consistent with the intent, character, and spatial proportions of.the street 

sections for mixed-use and residential streets shown in the 040. Sidewalk widths in 

mixed-use areas will support restaurant and retail uses. Streetscapes on residential 

blocks will also create buffers from the vehicular traffic through landscaping, building 

setbacks or raised building entrances. 

Vehicular circulation is organized to connect to the existing hierarchy of surrounding 

city streets. The Plan will extend Leland Avenue as the primary pedestrian entrance and 

retail spine of the development across Bayshore Boulevard. Visitacion and Sunnydale 

Avenues will also continue across Bayshore Boulevard into the Plan Area, serving as the 

primary vehicular entrances into the Plan Area. There will be two new north-south streets, 

Street A and Lane B, connecting the Plan Area to the future Brisbane Baylands develop-

. me.nt to the south. The street hierarchy and associated setbacks are shown in Figure 43. 
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figure 42: overal1 streetscape master plan 
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figure 43: streets cape hierarchy 
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figure 44: overal' ~irculation requiremen-· 
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overall circulation requirements 

In addition to the priority placed on creating a.pedestrian-friendly environment, the needs of residents and 

commercial visitor vehicles, cyclists, loading, and emergency vehicles were all considered in the development 

of the streetscape designs. Residential driveway access points are kept to a minimum, and located off of 

alleys or lower traffic points where possible. Given that the east-west streets are not through streets, and 

that the north-south route is better served by Bayshore Boulevard, it was determined during the Design 

for Development that designated bike lanes were not necessary on-site. Instead, traffic calming measures 

are incorporated to create a safe totally shared environment for cyclists sharing the streets. As part of the 

process of developing this plan, bike lanes were incorporated into the Sunnydale Avenue streetscape as a 

neighborhood connecting link to the Caltrain station; Sunnydale Avenue now reflects this (see Figure 59, page 

91). Commercial loading is expected to be primarily served in off~street loading docks: However, on-street 

parking stalls may be also time-controlled to allow for off-hours or quick-delivery loading access, as well as 

residential loading. 

Emergency Vehicle and Accessibility Requirements 

Site curb radii used in the plan, and shown in Figure 44, are primarily set at a radius of 10-feet per the 

recommendation of the San Francisco Municipal Transportation Agency (SFMTA). Exceptions to this design 

standard include locations at bulb-outs, or where parallel parking is not provided. 

Several other issues are still under City review for coordination. The San Francisco Fire Department has 

expressed ·some concerns about raised crosswalks, bulb-outs, maneuverability, and potential impacts on 

emergency response. The frequency and location of fire hydrants may be part of a compromise solution. 

Some design elements may change as City depart!11erits reach agreement on solutio~s that meet all the 

goals of the planning effort. The City is also reviewing and coordinating policy on parking access strips (2' 

walkway zone adjacent to parking when there is ground level planting along sidewalks); permeable pavers 

and accessibility concerns; raised crosswalks and overland flow requirements; and use of pavers in tree pits. 

These elements proposed in the plan should be confirmed against current City policy during construction 

documentation. 

MTA and the Mayor's Office on Disability were consulted on accessibility route requirements. There is a short 

portion of sidewalk on Bayshore Boulevard between Raymond and Arleta Avenues that exceeds 8%, but this is 

acceptable because it is following the street's grade and entrances here would be accessible. The stair cases 

~etween Parcels 3&4 would not be accompanied with adjacent accessible ramps. The rest of the Plan is 

designed so all public spaces are accessible by Americans with Disabilities Act standards. Design team shall 

continue coordination with San Francisco Department of Public Works during detailed design phase to ensure 

all sidewalks, accessible parking and loadings comply with American with Disabilities Act and City Accessiblity 

Policy. It is also important to note that Caltrain requires at-grade vehicular accE?SS to the tracks. 

Parking 

On-street parking is provided throughout most of the Plan Area, as shown in Figure 44. Exceptions include 

portions of Street A north of Leland Avenue and the north side of Leland Avenue (see Figure 48). Certain 

segments of Bayshore Boulevard will also not have on-street parking due to constricted right-of-way widths. 

In addition; parking is not included on Sunnydale Avenue since the future light-rail extension lane of the T-line 

will follow the southern edge of Sunnydaie to connect to the Bayshore Caltrain Station. Parking requirements 

for the residential and retail needs will be met by garages inside all buildings (except under the OOB). 
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figure 44a: access le parking & passengf loading 
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Accessible Parking and Passenger Loading Requirements 

On street accessible parking will be provided throughout the ?ite as suggested in Diagram 44a. The 

total quantity of on-street accessible parking will be 4% of the_ total quantity of on-street site parking. 

Accessible passenger loading is also provided at locations of the highest pedestrian activities such as 

Leland Park, Visitacion Park, and Block 12, which has the highest density. 
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Traffic Calming 

As a transit-oriented developmentwith 

multiple non-through streets with low 

traffic volumes, the Plan Area presents 

great opportunities to be a model site for 

a pedestrian-oriented environment, and 

for implementation of the guidelines in the 

City's Better Streets Plan. The following 

strategies have been incorporated into 

this Plan where appropriate. 

Bulb-Outs and Curb Radii 

Adding bulb-outs (also known as curb 

figure 45 I bulb-out extensions) and minimizing curb radii 

2606 

at intersections to reduce the width of 

vehicular roadway where pedestrian 

must cross (see Figure 45). Such traffic 

calming solutions also visually narrow the 

vehicular zone for drivers, who tend to 

reduce speeds in response. Bulb-outs will 

be strategically added along Bayshore 

Boulevard at intersections where there 

are currently a wider drive lane, or a 

striped shoulder (see Figures 62, 63, and 

64). Curb radii have been generally kept 

to 1 0 feet, per SFMTA recommendations 

for low-traffic streets. 
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Raised Crossings 

Raised pedestrian crosswalks are another 

traffic-calming strategy incorporated in 

the plan. Raising the crosswalk serves 

the purpose of highlighting pedestrians 

in the vehicular traffic zone, as well as 

acting as speed bumps to slow vehicles 

(see Figure 46). A raised crosswalk is 

included on the middle of Leland Avenue 

and at the east-west pedestrian street 

crossings. 

Lane Width 

Keeping traffic lane widths to a minimum 

helps to slow traffic speeds by visually 

and physically narrowing the roadway. 

Generally, traffic lane widths are per 

SFMTA recommendations for low-traffic 

streets, at 10 feet. Leland Avenue has 

12-feet-wide lanes to accommodate the 

needs of back-in, angled parking. 

Visitacion Valley OSSMP 
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figure 47: caltra'· station access 
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caltrain station access 

Pedestrian access to the Caltrain Station will be maintained at all times. At buildout, street and sidewalk 

improvements which encourage pedestrian use will be p'rovided throughout the site. During construction, 

temporary pedestrian access to the station will be provided on Leland Avenue, Visitacion Avenue and Street 

A. Street A will then connect through the alley between Block 11 and 12 to a fenced, temporary 6 foot wide 

by approximately 60 foot long asphalt pathway within a temporary Block 12 easement, adjacent to the JPB 

right of way, pending coordination and approval by the JPB. This asphalt path will lead to an existing gate on 

the western platform of the Bayshore Station. If, during the construction of Blocks 11 and 12, it is not feasible 

to provide access through the alley, the pathway will be relocated to Sunnydale Avenue. This will require a 

temporary agreement with the City of Brisbane during the construction period. Temporary and permanent 

lighting will be provided to maintain safety as necessary along the pathway at all times. 
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figure 48: section A: lei and ave at retail 
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Leland Avenue (Figures 48) materials and 
Leland Avenue extension is the main pedestrian entry point to the new devel- PI anting Pa I e tt e 
opment and a direct connector to the heart of the existing Visitacion Valley 

neighborhood. As such, the plan incorporates design elements of the newly 

renovated Leland Avenue into this street, and proposes it as a wide, pedes

trian-friendly way where cafe seating in the adjacent Leland Greenway is 

possible. Leland Avenue is proposed to be a segment ot the citywide Green 

Connections network. 

Paving 

• Unit pavers shall be installed at the base of each tree. 
~ 

• Sidewalks shall be concrete colored with lampblack per city standard, palm trees 

and are recommended to be sandblasted. 

Planting 

• Street trees shall be planted on both sides of the street. 

• Street trees shall be placed at regular intervals of not more than 25 

feet, except at driveways. 

• Street tree placement shall have priority over utilities and lighting. 

• Street trees adjacent to the retail anchors should have high canopy to 

allow for visibility at the ground level. Palms are recommended. 

• The installation size shall be a minimum of 24-inch box. 

• Leland Avenue standard street trees, Japanese Cherry, shall be used 

when appropriate. Monterey Cypress, Italian Stone Pine, or other 

evergreen windbreak tree shall be used when soil volume and visibility 

allows. 

Furnishings 

• Leland Ave standard bike racks, trash receptacles, and benches shall 

be used. 

Lighting 

• Leland Avenue standard shall be installed . 

Recommended Public Art Features 

• Art elements will be located in Leland Greenway rather than in Leland 

Avenue-Refer to Leland Greenway section (page 51) for details. 
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figure 49: section B: street A 
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figure so: section C: street A 
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Street A (Figures 49,50,51,52 and 53) 

Street A, running north-south along nearly the entire length of the Plan Area, 

is envisioned as a "green spine", connecting the three main parks with a 

line of seasonally changing trees. It will terminate at the north with a curb

less alley-to-garage entrance of Parcel 6. Street A north of Leland is shifted 

westward to avoid the UPRR parcel and no parallel parking is provided to 

minimize the right of way width. 

Paving 

• Unit pavers should be installed at the base of each tree. 

• Sidewalks should be concrete colored with lampblack per cfty stan

dard and are recommended to be sandblasted. 

Planting 

• Red maple with low, water tolerant plantings shall be used when rain 

gardens are employed, and Catalina Ironwood with drought tolerant 

plantings shall be used at other conditions. 

Understory planting for the linear rain gardens shall be a combination 

of grasses and rushe·s. 

• Midsized street trees shall be planted on both sides of the street 

materials and 
planting palette 

catalina ironwood 

• Street trees should be placed at a regular intervals of not more than red maple 

25 feet, except at driveways. 

• Street tree placement should havEil priority over utilities and lighting. 

• The installation size shall be a minimum of 24-inch box, where fea

sible. 

Furnishings 

• Standard bike racks, trash receptacles, and benches shall be used. 

Lighting 

• City of San Francisco standard lighting shall be installed. 
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figure 51: section D: street A 
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figure 52: section E: street A at Park 
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· s reet A figure 53: section F· t 
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figure 54: section G: lane B at park or building 
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figure 55: section H: lane B mews 
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Lane B (Figures 54, 55 and 56) 

Lane B is a vehicular street between Sunnydale and Visitacion Avenues (see 

Figure 54) and is an extension of the pedestrian link between Visitacion Park 

and Leland Greenway (see Figure 55) and continues on to Raymond Av

enue. The portion of Lane B between Block 1 & 2 will be publicly accessible 

and partially on structure. The sloped walk, service area and plaza will be 

unified with high quality materials and site furnishings to define a pedestrian 

prioritized space. Building entries to Blocks 1 & 2 will be facing both Leland 

Ave and the Lane B pedestrian way to ensure activation from multiple points. 

The pedestrian way will be connected via accessible ramp from Visitacion to 

a painted pedestrian crossing at Leland Ave to Leland Greenway. 

Lane B continues north of Leland Greenway on structure (see Figure 56). 

Due to the large grade difference between Leland Greenway and Raymond 

Avenue, a stair is needed at this segment of Lane B. This stair should be at 

the minimum 8' wide with a generous landing and treads at least 16" wide . 

The bottom portion of the stair can be designed with a seating terrace to cre

ate a more welcoming entry. Planting should be used to provide screening 

on the stair wall. Lane B continues north and ends with a landscaped build

ing setback at Blocks 5 & 6, which will serve as a building lobby and/or stair 

entry which conects with the podium level. 

Paving 

• Unit pavers with colors to match the one used on Leland Greenway 

shall be used at the section between Block 1 & 2 

• Color concrete with colors to match the one used on Leland Green

way shall be used at the section between Block 3 & 4 

• Sidewalks should be concrete colored with lampblack per city stan

dard and are recommended to be sandblasted at south of Visitacion 

Avenue. 

• Unit pavers should be installed at the base of each tree on grade. 

Planting 

• Catalina Ironwood are encouraged as street trees on grade. 

• Palms and Olive are encouraged for trees on structure. 

• Midsized street trees shall be planted on both sides of the street. 

• Street trees shall be placed at a regular intervals of not more than 25 

feet, except at driveways. 

• Street tree placement shall have priority over utilities and lighting. 

• The installation size shall be a minimum of 24-inch box. 

• Furnishings 

• Precast concrete standard or custom raised planters shall be used 

for trees on structure 

• Standard trash receptacles and benches shall be used. 

Visitacion Valley OSSMP 
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figures 6: plan S: lane B mews stairs at Block 3 & 4 

BLOCK3 BLOCK4 

recommended -------JF-ctttill 
tread width 1 a· 

plan key 

figure 57: plan T: raymond st terminus at Block 5 & 6 
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figure ss: plan U: visitacion ave terminus at Block 10 & 11 
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Lighting 

• City of San Francisco standard lighting (Visitacion Avenue to Sunny

dale Avenue) shall be installed. 

• Building mounted light fixtures shall be used in the pedestrian path 

between Block 1 & 2 and Block 3 & 4. 

Street Termination at Visitacion 
Avenue and Raymond Street (Figure 

57 & 58) 

Lane B views terminate with a break in building massing at Blocks 5 & 6 on 

Raymond St and at also at Blocks 10 & 11 on Visitacion Ave. The buildings 

may vary in height on either side df the setback creating a distinctive 

architectural character which will terminate the street, and will also be set back 

from the sidewalk to create a focal point with distinctive landscape design at 

these two locations. At Blocks 10 and 11, block 10 will be set back further 

than Block 11 to acommodate adjacent bioretention cells and robust plantings 

which will be combined with the central landscaped setback area.The building 

massing of Block 5 & 6 will be designed to allow for visual connection to the 

Old Office Building Plaza 

Unique paving, seating and lighting which works with the architecture and 

reinforces the special character of the landsaped setbacks should be 

included. 
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figure 59: section I: sunnydale avenue 
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Sunnydale Ave·nue (Figure 59) 

The Sunnydale Avenue extension bounds the southern edge of the Plan 

Area. The T-line, running in a dedicated, slightly raised travel lane on the 

south side of the street, is planned to extend from Bayshore Boulevard onto 

Sunnydale Avenue, connecting to the Bayshore Caltrain Station. Planned 

Class 2 bike lanes on either sides of the street facilitate a safe bicycle route 

to the station. As part of Sunnydale Avenue extends into the City of Bris

bane, future coordination will be needed between the two municipalities 

on design, construction, and maintenance. Other considerations that may 

impact the design of Sunnydale Avenue are that plans for the Caltrain sta

tion as well as the T-line extension may change. Therefore, the street ,sec-

materials and 
planting palette 

tion design of Sunnydale Avenue may need to be revisited at a later date to unitpavers 

respond to changing needs. If a dedicated T-Line lane is not required, the 

recommended street section dimension would be (from south side to the 

north side): 5' sidewalk I 4'6" planting and furnishing zone I 7' parking strip 

I 5'6" bike lane I 1 O' drive lane I 1 O' drive lane I 5'6" bike lane I 7' parking 

strip I 4'6" planting and furnishing zone I and 7' sidewalk. 

Paving 

. • Sidewalks should be concrete colored with lampblack per city stan

dard and are recommended to be sandblasted. 

Planting 

• Victorian Box trees are encouraged. 

• Midsized street trees shall be planted on both sides of the street. 

• Street trees should be placed at regular intervals of not more than 25 

feet, except at driveways. 

• Street tree placement should have priority over utilities and lighting. 

• The installation size shall be a minimum of 24-inch box. 

Furnishings 

• Standard bike racks and trash receptacles shall be used. 

Lighting 

• City of San Francisco standard lighting (with light rail arm on the 

south side of the street) should be used. 
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section key 

figure 60: section J: raymond avenue 
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Raymond Avenue (Figure BO) 

Raymond Avenue will be a two-way residential street connecting Bayshore 

Boulevard to Street A. There will be parallel parking and a 6.5-foot building 

setback on both sides with raised residential entrances. 

Paving 

• Unit pavers should be installed at the base of each tree. 

• Sidewalks should be concrete colored with lampblack per city stan

dard and are recommended to be sandblasted. 

Planting 

- • Japanese cherry trees are encouraged. 

• Midsized street trees shall be planted on both sides of the street. 

• Street trees shall be placed at regular intervals of not more than 25 

feet, except at driveways. 

• Street tree placement shall have priority over utilities and lighting. 

• The installation size shall be a minimum of 24~inch box. 

Furnishings 

• Standard bike racks and trash receptacles shall pe used. 

Lighting 

• City of San Francisco standard lighting shall be used. 

Visitacion Valley OSSMP 

2623 

materials and 
planting palette 

unitpavers 

standard pole light 

japanese cherry 

stoop planting 

95 



figure 61: section K: visitacion avenue 
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figure 62: section L: Visitacion avenue at park 
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Visitacion Avenue (Figures 61 and 62) 

Visitacion Avenue will be a two-way street extending across Bayshore 

Boulevard to Street A and along with Sunnydale Avenue, is the primary 

materials and 
planting palette 

vehicular access into the Plan Area. The portion of Visitacion Avenue unit pavers 

between Bayshore Boulevard and Street A will be fronted by residential/retail 

and Visitacion Park. There will be commercial loading areas and on-street 

parking. 

Paving 

• Unit pavers should be installed at the base of each tree. 

• Sidewalks should be concrete colored with lampblack per city stan

dard and are recommended to be sandblasted. 

• The driveway at the alley shall be concrete colored with lampblack 

and sandblasted, or concrete unit pavers. 

• Standard grey porous concrete shall be used in the parking areas. 

Planting 

• Tree species shall be japanese cherry between Bayshore Boulevard 

and Street A 

• Midsized street trees shall be installed on both sides of the street. 

• Street trees shall be placed at regular intervals of not more than 25 

feet, except at driveways. 

• Street tree placement shall have priority over utilities and lighting. 

• The installation size shall be a minimum of 24-inch box. 

Furnishings 

• Standard bike racks and trash receptacles shall be used. 

Lighting 

• City of San Francisco standard lighting shall be used at the portion 

between Bayshore Boulevard and Street A. 
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figure 63: section M: pedestrian pathway at buildings 
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figure 64: section N: pedestrian pathway at park 
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pedestrian pathways {Figures 63 and 64) 

To create a walkable, pedestrian-oriented.community benefiting future 

residents and adjacent neighborhoods, a series of pedestrian-access-only 

pathways at residential buildings is added to provide safe, attractive linkages 

to neighborhood destinations. These three pathways will be privately owned, 

publicly accessible open spaces, and be built on structure within the blocks. 

There are a total of two pedestrian pathways, located within Parcels 7 and 8 

and in Parcel 9 adjacent to Visitacion Park. The design of these pathways will 

need to be further developed in coordination with individual building designs. 

Paving 

• Colored concrete shall be used. 

• Unit pavers can be used as accent materials. 

Planting 

• Olive trees are encouraged as·street trees on structure. 

• Street trees shall be placed at regular intervals of not more than 25 

feet, except at driveways. 

• A minimum of 150 cubic feet of soil shall be provided per tree. 

• The installation size shall be a minimum of 24-inch box. 

Furnishings 

• Standard trash receptacles and benches shall be used. 

• Precast concrete standard or custom raised planters shall be used 

for trees. 

Lighting 

• Building-mounted light fixtures shall be used in the pedestrian path. 
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figure 65: section 0: alley 
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alley (Figure 65) 

The alleys are shared pedestrian and vehicular streets between parcels 

11 and 12, designed to slow vehicular traffic and prioritize pedestrian flow. 

Because they are "dead-ends", vehicular usage will primarily be for garage 

access only. The cars that do use the alleys will be encouraged to drive slowly 

by the narrow paved zone, the "curb-less" edge, and the tree planters that will 

line the edges. The planters also allow for enough soil depth to plant trees, as 

the alleys will be partially built on structure above underground parking. 

The Design for Development's requires that the two alleys ending at the 

Caltrain right-of-way must terminate in either visual focal point, overlooks, or 

buildings. Other considerations for these alleys are: the probable need for 

emergency vehicle access at a turn-around or hammerhead; the consideralble 

grade change down to the tracks (about 1 O' from Street A.level); the need 

for at least one vehicular access point to the tracks for JPB; and the grading 

needs for ADA and garage access. 

Given that the solutions which will meet all of these considerations must be 

carefully coordinated with ~he design of the adjacent buildings, the terminus 

of these alleys will need to be further designed during individual building 

design. 

Paving 

• Unit pavers, colored concrete, or asphalt should be used on drive

ways. 

• Grass pavers are proposed as a potential solution at the terminus of 

the Visitacion Avenue alley and of the alley between Parcels 11 and 

12, where the program requires both emergency vehicular access and 

open space. 

Planting 

• Olive trees are encouraged as street trees. 

• Street trees shall be placed at regular intervals of not more than 25 

feet, except at driveways. 

• The installation size shall be a minimum of 24-inch box. 

Furnishings 

• Standard trash receptacles shall be used. 

• Precast concrete standard or custom raised planters shall be used for · 

trees. 

Lighting 

• Building-mounted light fixtures shall be used in the pedestrian path. 
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figure 66: plan P: ba· 1ore boulevard, arleta avenue, f ' san 
bruno avenue int&. Jection improvement plan 
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bays ho re boulevard (Figures 66, 67 and 68)) 

Bayshore Boulevard is a busy four lane arterial with the T-line running down a 

central median, and generally regarded as unfriendly to pedestrians. While it is 

beyond the scope of this effort to study and recommend treatments for the west 

side of Bayshore Boulevard, there is an opportunity to make streetscape improve

ments to the east side, as mucb of it will require rebuilding during construction of 

the new buildings. The new streetscape converts areas of currently excess ve
hicular roadway into bulb-outs, expanded pedestrian sidewalks and planting buf

fers. A continuous strip of ground-plane planting is· added in areas where there is 

no adjacent parallel parking or· bus stop. The existing street trees along Bayshore 

Boulevard are predominantly Brisbane Box with a few magnolia trees. These are 

generally planted in very small tree wells approximately 3-feet by 3-feet. Healthy 

existing trees shall be retained when appropriate and as possible. Where the 

sidewalk is expanded or where there is a new bulb-out, or where the tree will be 

negatively impacted by construction, replaceme:nt street trees shall be installed. A. 

minimum of 5-foot by 5-foot tree wells and structural soil under the sidewalk shall 

be provided to support healthier tree growth. 

Bayshore Boulevard, Arleta Avenue & San Bruno 
Avenue Intersection 

• The existing bulbout at the crosswalk to Arleta Avenue is to be expanded 

north along Bayshore Boulevard to the crosswalk to San Bruno Ave. 

• This allows for a wider planting buffer at the bulbout. 

Bayshore Boulevard & Leland Ave.nue intersection 

• Capture the striped car-free zone at Bayshore Boulevard, north of Leland 

Avenue to create a bulb-out to shorten the pedestrian crossing. 

• Expand pedestrian zone to create more generous sidewalk and wider 

planting buffer in front of Leland Greenway . 

. Bayshore Blvd & Visitacion Ave intersection 

• The right turn lane from Bayshore Blvd into Visitacion Ave is currently 14 

and a half feet wide. The redesign reduces this to 11-feet wide, and uses 

the extra 3 and a half feet to add planting along the sidewalk. 

section key 
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-:rom: 
.... ent: 
To: 

Cc: 

Subject: 

RMorine@aol.com 
Tuesday, July 08, 2014 10:22 AM 
Avalos, John (BOS); Campos, David (BOS); Breed, London (BOS); Chiu, David (BOS); 
Cohen, Malia (BOS); Farrell, Mark (BOS); Kim, Jane (BOS); Mar, Eric (BOS); Tang, Katy 
(BOS); Wiener, Scott; Yee, Norman (BOS) 
Board of Supervisors (BOS); jscharfman@universalparagoncorp.com; Flores, Claudia (CPC); 
Lesk, Emily (MYR); Chan, Yoyo (BOS); rmorine@aol.com 
Please Support Visitacion yalley (agenda itmes 40,48, and 49) 

Members of the Board of Supervisors: 

Please support the Visitacion Valley community and approve agenda items 40, 48, and 49. 

The Schlage Lock Development Project, Development Agreement, and associated general plan and zoning changes have 
been thoroughly discussed within the community for well over 10 years. The continuance as requested by an · 
unspecified 'group' is unwarranted and undermines the community planning process. 

As one of the former Redevelopment CAC members for this project, I can say with certainty that the Development 
Agreement is robust and reflects the unique aspects of the site and the community. I, as well as my neighbors, will 
continue to work with the Developer and the City as we move forward to build upon the community benefits 
agreements were practical and economically feasible. 

Thank you in advance for supporting Visitacion Valley! 
Russel Morine 
A Gillette Ave· 

SF CA 94134 

(1) Don't support a continuance (2) because delaying now undermines the years of community process (3) 
the Develqper's Agreement has a strong community vetted benefits package and (4) there will be ample 
opportunities after approvals to refine workforce requirements and local Union representations. (5) urge them to support 
the Visitacion Valley community with a positive vote on the item ... (1) Don't support a continuance (2) because delaying 
now undermines the years of community process (3) the Developer's Agreement has a strong community vetted 
benefits package and (4) there will be ample opportunities after approvals to refine workforce requirements and local 
Union representations. (5) urge them to support the Visitacion Valley community with a positive vote on the item ... 

1 
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From: Board of Supervisors (BOS) 
To: 
Subject: 

From: Edith Epps [mailto:aheins@sbcqlobal.net] 
Sent: Tuesday, July 08, 2014 8:36 AM 
To: Board of.Supervisors (BOS); Cohen, Malia (BOS) 
Subject: SCHLAGE LOCK DEVELOPER'S AGREEMENT 

Please move this item forward we need this development in our area. As you know we (City Gov; 
Planners; W Community;etc.) to revitalize this former Schlage Lock mfg. site to bring jobs, a grocery 
store; other small retail business and more importantly life to this now vacant land. It has been 15 
years of meetings and sub meetings to get to this point that has been carefully planned. We know 
that negotiations will still go on with the developer; union; community but it's time to move this item 
forward without delays and timely and costly continuances .. 

Please support our neighborhood, Visitacion Valley and trust that we have spent years of Community 
time on this item that the DA will benefit our neighborhood and continue to work with us to see that 
this happens. 

· I can't attend the hearing today as I care for my two grandsons but the future of this project to make 
our community stronger is on the line ... I urge you to move this item forward. We have a lot to lose· 
in VV if this is not passed now ... reject the continuance. 

Thank you, 

Edie Epps 
Schlage Lock Advisory Group Member 
and former CAC member 
aheins@sbcglobal.net 
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From: 
fo: 
Subject: 

Board of Supervisors (BOS) 
BOS~sors 
File~ 140675, 140445: Visitacion Valley I Schlage Lock Development 

From: Douglas Fong [mailto:dougf@desbld.com] 
Sent: Monday, July 07, 2014 8:07 PM 
To: Board of Supervisors (BOS) 
Cc: sguanne@yahoo.com; fma6764860@aol.com; BDrda@recology.com; aheins@sbcglobal.net; 'Inskip James'; 
RMorine@aol.com; cbarnett.sf@gmail.com; tranmarlene@yahoo.com; jscharfman@universalparagoncorp.com; Flores, 
Claudia (CPC); Lesk, Emily (MYR); Chan, Yoyo (BOS) 
Subject: Visitacion Valley / Schlage Lock Development 

Dear President Chiu and Members of the Board of Supervisors: 
I am writing in support of Items 40, 48, and 49 for the agenda of tomorrow1 s full Board Meeting of July 8, 2014, 
encouraging the passing of these items at the earliest possible date. 
The negotiation of this development agreement has been over 15 years in the making, and has seen struggles and 
rebirth that would challenge the equal of any public process. Throughout this time period, members representing the 
City staff and government, Private Development, and all of the surrounding Communities have met regularly to consider 
in depth the many specific items and options that make up the final plan for this new and exciting addition to our 
neighborhood. 
As a member of the former Citizen1 s Advisory Committee, and the current Community Advisory Board, I am here to 
report that despite all of our questions and disagreements over the years, the Community stands strongly behind this 
.Jgreement. While none of us is achieving all of what we have wanted, by working together openly and transparently we 
have seen how compromise has produced the best possible negotiated solution. 
Through this long period, we also have a respect for how fragile these types of negotiations can be, as issues are 
considered and decisions balanced. After all of these years of considering the many components, we are still strong in 
support of the final plan, and the need for it to happen immediately, already. 
While others may claim that their issues have been ignored, please hear the testimony of those of us who have spent 
these long years in consideration of all of the issues and the negotiation of the result. Please respect that the strong 
opinions of the Private Sector, the Public Sector, and the Community, have all been brought to bear to create what is 
presented before you. 
This agreement is the product of long trial and error in Public/Private partnership. It is not only a model for how all 
parties can communicate to make the best possible results, but also how imagination and effort can remove blight from 
our environment to the benefit of all, even without tax-increment financing. 
My heartfelt thanks go to Supervisor Ca.hen and her office, the Mayor, and especially to those members of staff in the 
former SF Redevelopment Dept, the Planning Dept.; the Mayors Office, and all of the many government agencies who 
have educated us through the years on the complexities of this issue. And finally of course to my friends in the 
Community with whom we have shared much angst and hope. All together, we have created the proposal before you. 
All we wanted was a Grocery Store, and a fresh new impetus for our neighborhood. We are certain that this plan will 
make that happen, and I humbly urge you to assist us by helping us pass these items. 
Sincerely, 
Douglas Fong 
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BOARD of SUPERVISORS 

City Hall 
1 Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102-4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDD/TTY No. 554-5227 

NOTICE OF PUBLIC ·HEARINGS 

BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO 

GOVERNMENT AUDIT AND OVERSIGHT COMMITTEE 

and 

LAND USE AND ECONOMIC DEVELOPMENT COMMITTEE 

NOTICE IS HEREBY GIVEN THAT the Board of Supervisors will hold two public 
hearings to consider the following proposals and said public hearings will be held as follows, 
at which time all interested parties may attend and be heard: 

SCHLAGE LOCK PROJECT I SCHLAGE LOCK SPECIAL USE DISTRICT 
VISITACION VALLEY, VISITACION DEVELOPMENT, LLC 

GOVERNMENT AUDIT AND OVERSIGHT COMMITTEE 

Date: Thursday, June 26, 2014 

Time: 10:30 a.m. 

Location: Committee Room 263, located at City Hall 
1 Dr. Carlton B. Goodlett Place, San Francisco, CA 

. File No. 140444. Ordinance approving a Development Agreement between the City 
and County of San Francisco and Visitacion Development, LLC, for certain real 
property located in Visitacion Valley, bounded approximately to the north and west by 
Mclaren Park and the Excelsior and Crocker Amazon Districts, to the east by the 
Caltrain tracks, and to the south by the San Francisco/San Mateo County line and the 
City of Brisbane; making findings under the California Environmental Quality Act, 
findings of conformity with the General Plan, and the eight priority policies of Planning 
Code, Section 101.1 (b); and waiving certain provisions of Administrative Code, 
Chapter 56. 

(Agenda information relating to this matter will be available for public review on Friday, 
June 20, 2014.) 
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LAND USE AND ECONOMIC DEVELOPMENT COMMITTEE 

Date: Monday, June 30, 2014 

Time: 1 :30 p.m. 

Location: Committee Room 263, located at City Hall 
1 Dr. Carlton B. Goodlett Place, San Francisco, CA 

File No. 140445 .. Ordinance amending the Planning Code, Section 249.45, to provide 
for use controls, including controls for formula retail uses, building standards, and 
procedural requirements, including noticing and community participation procedures, 
for applications for development, including design review and modifications, among 
other controls, in Zone 1 of the Schalge LockNisitation Valley Special Use District 
(also referred to as the Schlage Lock site); amending the Zoning Map by amending 
Sectional Maps ZN10 and HT10 to reflect the Visitacion Valley/Schlage Lock Special 
Use District; and making environmental findings and findings of consistency with the 
General Plan and the eight priority policies of Planning Code, Section 101.1. 

File No. 140675. Ordinance amending the General Plan to amend Maps 1, 2, 4, and 
5 of the Commerce and Industry Element, Map 6 of the Transportation Element, Maps 
4 and 5 of the Urban Design Element, and the Land Use Index to implement the 
Visitation Valley/Schlage Lock Special Use District, which generally includes the 
properties bounded by Bayshore, Blanken and Tunnel Avenue to the San 
Francisco/San Mateo County line to.the south, including the properties fronting 
Bayshore Boulevard from Arleta Avenue to the San Francisco/San Mateo County line 
to the south, and including the properties fronting Leland Avenue from Cora Street to 
Bayshore Boulevard; and making environmental findings, and findings of consistency 
with the General Plan and the eight priority policies of Planning Code, Section 101.1. 

(Agenda information relating to this matter will be available for public review on Friday, 
·June 27, 2014.) 

In accordance with San Francisco Administrative Code, Section 67.7-1, persons who 
are unable to attend the hearings on these matters may submit written comments prior to the 
time the hearings begin. These comments will be made a part of the official public records in 
these matters, and shall be brought to the attention of the members of the Committee. 
Written comments should be addressed to Angela Calvillo, Clerk of the Board, Room 244, 
City Hall, 1 Dr. Carlton Goodlett Place, San Francisco, CA 94102. Information relating to 
these matters are available in the Office of the Clerk of the Board . 

..._ 

4,- Q ~C.A<S" .... 4£1_. . 
. {Angela Calvillo, Clerk of the Board 

DATED: June 12, 2014 
MAILED/POSTED/PUBLISHED: June 16, 2014 
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City Hall 

BOARD of SUPERVISORS ' 
1 Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102-4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDD/TTY No. 544-5227 

PROOF OF MAILING 

. Legislative File No. GAO: 140444 Land Use: 140445 and 140675 

Description of Items: Schlage Lock Project I Schlage Lock Special Use District 

GOVERNMENT AUDIT AND OVERSIGHT COMMITTEE 

Date: Thursday, June 26, 2014 

Time: 10:30 a.m. 

Location: Committee Room 263, located at City Hall 
1 Dr. Carlton B. Goodlett Place, San Francisco, CA 

File No. 140444. Ordinance approving a Development Agreement between the City and County of San 
Francisco and Visitacion Development, LLC, for certain real property located in Visitacion Valley, 
bounded approximately to the north and west by McLaren Park and the Excelsior and Crocker Amazon 
Districts, to the east by the Caltrain tracks, and to the south by the San Francisco/San Mateo County line 
and the City of Brisbane; making findings under the California Environmental Quality Act, findings of 
conformity with the General Plan, and the eight priority policies of Planning Code, Section 101.1 (b ); and 
waiving certain provisions of Administrative Code, Chapter 56. 

LAND USE AND ECONOMIC DEVELOPMENT COMMITTEE 

Date: Monday, June 30, 2014 

Time: 1:30 p.m. 

Location: Committee Room 263, located at City Hall 
1 Dr. Carlton B. Goodlett Place, San Francisco, CA 

File No. 140445. Ordinance amending the Planning Code, Section 249.45, to provide for use controls, 
including controls for formula retail uses, building standards, and procedural requirements, including 
noticing and community participation procedures, for applications for development, including design review 
and modifications, among other controls, in Zone 1 of the Schalge Lock/Visitation Valley Special Use 
District (also referred to as the Schlage Lock site); amending the Zoning Map by amending Sectional Maps 
ZNlO and HTIO to reflect the Visitacion Valley/Schlage Lock Special Use District; and making 
environmental findings and findings of consistency with the General Plan and the eight priority policies of 
Planning Code, Sectfon 101.1. 

File No. 140675. Ordinance amending the General Plan to aniend Maps 1, 2, 4, and 5 of the Commerce 
and Industry Element, Map 6 of the Transportation Element, Maps 4 and 5 of the Urban Desigli Element, 
and the Land Use Index to implement the Visitation Valley/Schlage Lock Special Use District, which 
generally includes the properties bounded by Bayshore, Blanken and Tunnel A venue to the San 
Francisco/San Mateo County line to the south, including the properties fronting Bayshore Boulevard from 
Arleta A venue to the San Francisco/San Mateo County line to the south, and including the properties 
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fronting Leland Avenue from Cora Street to Bayshore Boulevard; and making environmental .findings, and 
:findings of consistency with the General Plan and the eight priority policies of Planning Code, Section 
101.1. 

(Agenda information relating to this matter will be available for public review on Friday, June 27, 2014.) 

I, Alisa Miller , an employee of the City and 
County of San Francisco, mailed the above described document(s) by depositing the 
sealed items with the United States Postal Service (USPS) with the postage fully 
prepaid as follows: 

Date: 6/16/2014 

Time: 2:20 p.m. 

USPS Location: Repro Pick-up Box in the Clerk of the Board's Office (Rm 244) 

Mailbox/Mailslot Pick-Up Times (if applicable): N/A 
~~~~~~~~~~~~~~~~-

Signature: 

Instructions: Upon completion, original must be filed in the above referenced file. 
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CALIFORNIA NEWSPAPER SERVICE BUREAU 

DAILY JOURNAL CORPORATION 

Mailing Address: 915 E FIRST ST, LOS ANGELES, CA 90012 
Telephone (213) 229-5300 I Fax (213) 229-5481 

Visit us@ WWW.LEGALADSTORE.COM 

Alisa Miller 
S.F. BD OF SUPERVISORS (OFFICIAL NOTICES) 
1 DR CARL TON B GOODLETI PL #244 
SAN FRANCISCO, CA 94102 

COPY OF NOTICE 

Notice Type: GPN GOVT PUBLIC NOTICE 

Ad Description AM - 6.26.14 GAO & 6.30.14 Land Use - Schlage Lock 

To the right is a copy of the notice you sent to us for publication in the SAN 
FRANCISCO CHRONICLE. Please read this notice carefully and call us 
with any corrections. The Proof of Publication will be filed with the Clerk of 
the Board. Publication date(s) for this notice is (are): 

06/16/2014 

Daily Journal Corporation 
Serving your legal advertising needs throughout California. Call your local 

BUSINESS JOURNAL, RIVERSIDE 

DAILY COMMERCE, LOS ANGELES 

LOS ANGELES DAILY JOURNAL, LOS ANGELES 

ORANGE COUNTY REPORTER, SANT A ANA 

SAN DIEGO COMMERCE, SAN DIEGO 

SAN FRANCISCO DAILY JOURNAL, SAN FRANCISCO 

SAN JOSE POST-RECORD, SAN JOSE 

THE DAILY RECORDER, SACRAMENTO 

THE INTER-CITY EXPRESS, OAKLAND 

(951) 784-0111 

(213) 229-5300 

(213) 229-5300 

(714) 543-2027 

(619) 232-3486 

(800) 640-4829 

(408) 287-4866 

(916) 444-2355 

(510) 272-4747 

I lllllll llll lllll lllll lllll lllll lllll lllll 111111111111111111111111111111111 
*A000003454211* 
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CNS 2634318 

NOTICE OF PUBLIC HEARINGS 
BOARD OF SUPERVISORS OF THE . 
CITY AND COUNTY OF SAN FRAN-

CISCO 
NOTICE IS HEREBY GIVEN THAT the 
Board of Supervisors will hold two public 
hearings to consider the following pro
posals for the 

SCHLAGE LOCK PRO
JECT/SCHLAGE LOCK SPECIAL USE 

DISTRICT, VISITACION VALLEY, 
VISITACION DEVELOPMENT, LLC 

and said public hearings will be held as 
follows, at which time all interested par
ties may attend and be heard: 

GOVERNMENT AUDIT AND OVER
SIGHT COMMITTEE THURSDAY, 

JUNE 26, 2014-10:30 AM COMMIT
TEE ROOM 263, CITY HALL 1 DR. 
CARLTON B. GOODLETT PLACE, 

SAN FRANCISCO, CA 
File No. 140444. Ordinance approving a 
Development Agreement between the 
City and County of San Francisco and 
Visitacion Devefopment, LLC, for certain 
real property located in Visitacion Val
ley, bounded approximately to the north 
and west by Mclaren Park and the Ex
celsior and Crocker Amazon Districts, to 
the east by the Caltrain tracks, and to 
the south by the San Francisco/San 
Maleo County line and the City of Bris
bane; making findings under the Califor
nia Environmental Quality Act, findings 
of conformity with the General Plan, and 
the eight priority policies of Planning 
Code, Section 101.1(b); and waiving 
certain provisions of Administrative 
Code, Chapter 56. (Agenda information 
relating to this matter will be available 
for public review on Friday, June 20, 
2014.) 

AND 
LAND USE AND ECONOMIC DEVEL

OPMENT COMMITTEE 
MONDAY, JUNE 30, 2014-1:30 PM 

COMMITTEE ROOM 263, CITY HALL 1 
DR. CARLTON B. GOODLETT PLACE, 

SAN FRANCISCO, CA 
File No. 140445. Ordinance amending 
the Planning Code, Section 249.45, to 
provide for use controls; including con
trols for formula retail uses, building 
standards,· and procedural require
ments, including noticing and commu
nity participation procedures, for appli
cations for development, including de
sign review and modifications,· among 
other controls, in Zone 1 of the Schalge 
Lock/Visitation Valley Special Use Dis
trict (also referred to as the Schlage 
Lock site); amending the Zoning Map by 
amending Sectional Maps ZN10 and 
HT10 to reflect the Visitacion Val· 
ley/Schlage Lock Special Use Disl(ic~ 
and making environmental findings and 
findings of consistency with the General 
Plan and the eight priority policies of 
Planning Code, Section 101.1. 
Fiie No. 140675. Ordinance amending 
the General Plan to amend Maps 1, 2, 
4, and 5 of the Commerce and Industry 
ElemenL Map 6 of the Transportation 
Element, Maps 4 and 5 of the Urban 
Design ElemenL and the Land Use In
dex to implement the Visitation Val
ley/Schlage Lock Special Use District, 
which generally includes the properties 
bounded by Bayshore, Blanken and 
Tunnel Avenue to the San Fran
cisco/San Mateo County line to the 

south, includiiig the properties fronting 
Bayshore Boulevard ·from Arleta Avenue 
to the San Francisco/San Mateo County 
line to the south, and inciuding the 
properties fronting Leland Avenue from 
Cora Street to Bayshore Boulevard; and 
making environmental findings, and find
ings of consistency with the General 
Plan and the eight priority f.olicies of 
Planning Code, Section 101 .. (Agenda 
infonnation relating to this matter will be 
available for public review on Friday, 
June 27, 2014.) 
In accordance with San Francisco Ad
ministrative Code, Section 67.7-1, per
sons who are unable to attend the hear
ings on these matters may submit writ
ten comments prior to the time the hear
ings begin. These comments will be 
made a part of the official public records 
in these matters, and shall be brought to 
the attention of the members of the 
Committee. Written comments should . 
be addressed to Angela Calvillo, Clerk 
of the Board, Room 244, City Hall, 1 Dr. 
Carlton Goodlett Place, San Francisco, 
CA 94102. Information relating to these 
matters are available in the Office of the 
Cleik of the Board. 
Angela Calvillo, Clerk of the Board 



BOARD of SUPERVISORS 

City Hall 
Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102-4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDD/TTY No. 554-5227 

MEMORANDUM 
TO: Ben Rosenfield, City Controller 

FROM: Alisa Miller, Clerk, Government Audit and Oversight Committee 
Board of Supervisors 

DATE: May 12, 2014 

SUBJECT: LEGISLATION INTRODUCED 

The Board of Supervisors' Government Audit and Oversight Committee has received 
the following proposed legislation, introduced by Mayor Lee, on April 29, 2014, which is 
being forwarded to you since it was determined to have economic impact. 

File No. 140444 

Ordinance approving a Development Agreement between the City and County of 
San Francisco and Visitacion Development, LLC, for certain real property located 
in Visitacion Valley, bounded approximately to the. north ·and west by Mclaren 
Park and the Excelsior and Crocker Amazon Districts, to the east by the Caltrain 
tracks, and to the south by the San Francisco/San Mateo County line and the 
City of Brisbane; making findings under the California Environmental Quality Act, 
findings of conformity with the General Plan, and the eight priority policies of 
Planning Code, Section 101.1 (b); and waiving certain provisions of 
Administrative Code, Chapter 56. 

Please submit the economic impact report to me for consideration with the proposed 
legislation at the Board of Supervisors, City Hall, Room 244, 1 Dr. Carlton B. Goodlett 
Place, San Francisco, CA 94102. 

c: Monique Zmuda, Deputy City Controller 
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BOARD of SUPERVISORS 

City Hall 
Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102-4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDD/TTY No. 554-5227 

MEMORANDUM 
TO: Harvey Rose, Budget Analyst 

FROM: Alisa Miller, Clerk, Government Audit & Oversight Committee 
Board of Supervisors 

DATE: May 12, 2014 

SUBJECT: HEARING MATIER INTRODUCED 

The Board of Supervisors' Government Audit and Oversight Committee has received 
the following proposed legislation, introduced by Mayor Lee, on April 29, 2014, which is 
being forwarded to you since it was determined to have fiscal impact. 

File No. 140444 

Ordinance approving a Development Agreement between the City and County of 
San Francisco and Visitacion Development, LLC; for certain real property located 
in Visitacion Valley, bounded approximately to the north and west by Mclaren 
Park and the Excelsior and Crocker Amazon Districts, to the east by the Caltrain 
tracks, and to the south by the San Francisco/San Mateo County line and the 
City of Brisbane; making findings under the California Environmental Quality Act, 
findings of conformity with the General Plan, and the eight priority policies of 
Planning Code, Section 101.1 (b); and waiving certain provisions of 
Administrative Code, Chapter 56. 

Please submit the fiscal impact report to me for consideration with the proposed 
legislation at the Board of Supervisors, City Hall, Room 244, 1 Dr. Carlton B. Goodlett 
Place, San Francisco, CA 94102. 

c: Debra Newman 
Severin Campbell 
Gabriela Loeza 
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BOARD of SUPERVISORS 

Sarah Jones 
Environmental Review Officer 
Planning Department 
1650 Mission Street, 4th Floor 
San Francisco, CA 94103 

Dear Ms. Jones: 

May?, 2014 

City Hall 
Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102-4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDD/TTY No. 554-5227 

File No. 140444 

On April 29, 2014, Mayor Ed Lee introduced the following proposed legislation: 

File No. 140444 

Ordinance approving a Development Agreement between the City and County of 
San Francisco and Visitacion Development, LLC, for certain real property located 
in Visitacion Valley, bounded approximately to the north and west by Mclaren 
Park and the Excelsior and Crocker Amazon Districts, to the east by the Caltrain 
tracks, and to the south by the San Francisco/San Mateo County line and the 
City of Brisbane; making findings under the California Environmental Quality Act, 
findings of conformity with the General Plan, and the eight priority policies of 
Planning Code, Section 101.1 (b ); and waiving certain provisions of Administrative 
Code, Chapter 56. 

This legislation is being transmitted to you for environmental review. 

Angela Calvillo, Clerk of the Board 

Q(~~ 
By: Alisa Miller, Committee Clerk 

Government Audit and Oversight Committee 

Attachment 

c: Nannie Turrell, Senior Environmental Planner 
Jeanie Poling, Environmental Planner 

2644 



City Hall 

BOARD of SUPERVISORS 
Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102-4689 

Planning Commission 
Attn: Jonas lonin 
1660 Mission Street, 5th Floor 
San Francisco, CA 94103 

Dear Commissioners: 

Tel. No. 554-5184 
Fax No. 554-5163 

TDD/TTY No. 55~5227 

May 7, 2014 

On April 29, 2014, Mayor Ed Lee introduced the following proposed legislation: 

File No. 140444 

Ordinance approving a Development Agreement between the City and County of 
San Francisco and Visitacion Development, LLC, for certain real property located 
in Visitacion Valley, bounded approximately to the north and west by Mclaren 
Park and the Excelsior and Crocker Amazon Districts, to the east by the Caltrain 
tracks, and to the south by the San· Francisco/San Mateo County line and the 
City of Brisbane; making findings under the California Environmental Quality Act, 
findings of conformity with the General Plan, and the eight priority policies of 
Planning Code, Section 101.1 (b); and waiving certain provisions of Administrative 
Code, Chapter 56. 

The proposed ordinance is being transmitted pursuant to Planning Code, Section 
302(b), for public hearing and recommendation. The ordinance is pending before the 
Government Audit and Oversight Committee. 

Angela Calvillo, Clerk of the Board 

·Q(~~ 
By: Alisa Miller, Committee Clerk 

Government Audit and Oversight Committee 

c: John Rahaim, Director of Planning 
Scott Sanchez, Zoning Administrator 
Sarah Jones, Chief, Major Environmental Analysis 
AnMarie Rodgers, Senior Policy Advisory 
Aaron Starr, Acting Manager of Legislative Affairs 
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OFFICE OF THE MAYOR 

SAN FRANCISCO 

EDWIN M. LEE 
MAYOR 

TO: 

FROM: 

RE: 

DATE: 

Angela Calvillo, Clerk of the Board of Supervisors 

~ayor Edwin M. Lee~ 
Schlage Lock Development Agreement 

April 29, 2014 

Attached for introduction to the Board of Supervisors is the ordinance approving a 
Development Agreement between the City and County of San Francisco and Visitacion 
Development, LLC, for certain real property located in Visitacion Valley, bounded 
approximately to the north and west by Mclaren Park and the Excelsior and Crocker 
Amazon districts, to the east by the Caltrain tracks and to the south by the San 
Francisco/San Mateo County line and the City of Brisbane; making findings under the 
California Environmental Quality Act, findings of conformity with the City's General Plan 
and with the eight priority policies of Planning Code Section 101.1 (b); and waiving 
certain provisions of Administrative Code Chapter 56. 

Please note this item is cosponsored by Supervisor Cohen. 

I request that this item be calendared in Government Audit and Oversight Committee. 

Should you have any questions, please contact Jason Elliott (415) 554-5105. 

··~ 

. ... 1_,-) ~~~ • 

1 DR. CARL TON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHON£2 fii4§) 554-6141 

.. ,., >-.;_!_~··· 

u: ··-' 

( 



FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 

(S.F. Campaign and Governmental Conduct Code§ 1.126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 

File No. 140444 

Members, Board of Supervisors Members, Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: 
Visitacjon Development, LLC 

Please list the names of (I) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4) 
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additionai pages as necessary. 

- CFO: Michael Ho 
- Manager: Jonathan Scharfman 
- No CEO, COO, Board of Directors 
- Ownership: Bestwin Management Limited (100%) 
- No subcontractors 
- No p.olitical affiliations or sponsorships 

Contractor address: 
150 Executive Park Blvd, Suite 1180, San Francisco, CA 94134 

Date that contract was approved: Amount of contract: Value will vary based on 
project performance over 15-year term of 
agreement 

Describe the nature of the contract that was approved: 
Development agreement granting land use approvals and vested rights to build 1,679 dwelling units and 46, 700 
square feet of retail development, subject to the developer adhering to performance obligations, public benefit 
requirements and development controls. 
Comments: 

This contract was approved by (check applicable): 

Dthe City elective officer(s) identified on this· form 

0 a board on which the City elective officer(s) serves: San Francisco Board of Supervisors 
Print Name of Board 

D the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority 
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 
Angela Calvillo, Clerk of the Board ( 41S) 554-5184 

Address: E-mail: 
City Hall, Room 244, 1 Dr. Carlton B. Goodlett Pl., San Francisco, CA 94102 Board.of.Supervisors@sfgov.org 

Signature of City Elective Officer (if submitted by City elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed 
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