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FILE NO. 141023 

AMENDED IN COMMIITEE 
10/20/14 

ORDINANCE NO. 

[Development Agreement - 181 Fremont Street, LLC - 181 Fremont Street - Transbay 
. Redevelopment Project Area]· 

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

3 Francisco and 181 Fremont Street, LLC, for certain real property, known as 181 

4 Fremont Street, IOcated in the Transbay Redevelopment Project Area, consisting of two 

5 parcels located on the east side of Fremont Street, between Mission and Howard 

6 Streets; making findings of conformity with the General Plan, and the eight priority 

7 policies of Planning Code, Section 101.1(b); and waiving certain provisions of 

8 Administrative Code, Chapter 56 and Planning Code, Section 249.28. 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strilwthrough italics Times }1/ew Roman font. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in strikethrough Arial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. -

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

9 

10 

11 

12 

13 

14 

15 

16 

17 

Section 1. Project Findings. The Board of Supervisors makes the following findings: 

(a) California Government Code, Sections 65864 et seq. authorizes any city, 

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

19 within their respective jurisdiction. -

20 (b) Administrative Code, Chapter 56 ("Chapter 56") sets forth certain procedures for 

21 the processing and approval of development agreements in the City and County of San 

22 Francisco (the "City"). 

23 (c) 181 Fremont Street, LLC, a Delaware limited liability company {the "Developer"), 

24 is the owner of that certain real property located at 181 Fremont Street, which is an irregularly 

25 
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1 shaped property formed by two parcels measuring a total of 15,313 square feet, located on 

2 the east side of Fre_mont Street, between Mission and Howard Streets in the Transbay 

3 Redevelopment Project Area (the "Project Site"). 

4 (d) On December 6, 2012, the Planning Commission approved Motions 18763, 

5 18764, 18765 and the Zoning Administrator issued a variance decision (later revised on 

6 March 15, 2013) (collectively, the "Approvals"). The Approvals approved a project on the 

7 Project Site (the "Project") that would demolish an existing three-story building and an 

8 existing two-story building, and construct a 52-story building reaching a roof height of 

9 approximately 700 feet with a decorative screen reaching a maximum height of approximately 

1 O 7 45 feet and a spire reaching a maximum height of approximately 800 feet, containing 

11 approximately 404,000 square feet of office uses, approximately 74 dwelling units, 

'12 approximately 2,000 square feet of retail space, and approximately 68,000 square feet of 

13 subterranean area with off-street parking, loading, and mechanical space. The Project also 

14 includes a bridge to the future elevated City Park situated on top of the Transbay Transit 

15 Center. The Approvals are on file with the Planning Department, located at 1650 Mission 

16 Street, Suite 400, San Francisco, CA 94103. 

17 (e) On June 5, 2014, Developerfiled a request with the Office of Community 

18 Investment and Infrastructure ("OCll" or "Successor Agency") for a Plan Variation pursuant to 

19 Section 3.5.5 of the Transbay Project Area Redevelopment Plan (the "Plan") for a variation 

20 from the on-site affordable housing requirements of Section 4.9.3 of the Plan (the "Plan's 

21 lnclusionary Housing Obligation") as well as a request to the City's Planning Department for a 
' . 

22 waiver from Section 249.28(b)(6) of the Planning Code (the "Requested Variations from On-

23 Site Affordable Housing"). 

24 (f) The Developer has submitted the Requested Variations from On-Site Affordable 

'5 · Housing for variations from the Plan and a waiver from the City's Planning Code in exchange 

Mayor Lee, Supervisor Kirn 
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1 for the payment of $13,850,000 to the City for use by OCll for the provision of affordable 

2 housing. within the Project Area, all as further described in the proposed development 

3 agreement, a copy of which .is on file with the Clerk of the Board in File No. 141023 (the 

4 "Development Agreement"). 

5 !al Because the City is entering into a development agreement with the Developer 

6 addressing. among other issues, the amount of the Developer's affordable housing 

7 contribution. the Project is consistent with Charter Section 16.110(h)(1)(8)(i) (adopted as part 

8 of the Housing Trust Fund. Proposition C. November 6. 2012). · 

9 !bl The Developer has also agreed in the Development Agreement to certain 

1 O obligations as related to a proposed Mello-Roos Community Facilities District ("CFO") which 

11 shall cover the Project. including: (1) to vote in favor of a City-proposed CFO covering the Site 

12 proyided that the tax rates are not greater than the Base Special Tax Rate in the established 

13 Rate and Method of Apportionment (the "RMA") as attached to the Development Agreement 

14 and (2) to pay to the City. for transmittal to the Transbay Joint Powers Authority. and retention 

· 15 by the City as applicable. if a CFO has· not established as of the date that a Final Certificate of 

16 Occupancy is issued to the Developer for the Project. the estimated CFO taxes amount that 

17 would otherwise be due if the CFO had been established in accordance with the rates 

18 established in the RMA (the "CFO Payments"). 

19 ill The City has determined that as a result of the development of the Project Site in 

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

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

22 policies, as more particularly described in the Development Agreement. Specifically. the 

23 Development Agreement will provide OCll the ability to subsidize up to approximately 69 

24 ·affordable housing units, with a net gain of 58 affordable units at the deepest affordability 

25 levels as well as providing the CFO Payments. 
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1 fil. On October 10, 2014, at a duly noticed public hearing, the Commission on 

2 Community Investment and Infrastructure ("CCII") (as the Commission to-the OCll), in 

3 Resolution No.80-2014, conditionally approved, by Resolution No. 80-2014, the Developer's 

4 requested Plan Variation and the change to the .Plan's lnclusionary Housing Obligation 

· 5 because of the infeasibility of maintaining affordable units in the Project and the payment of 

6 $13,850,000 for affordable housing. Said Resolution is on file with the Clerk of the Board in 

7 File No. 141023 and is incorporated herein by reference. Under Section 6 (a) of Ordinance 

8 No. 215-12, the Board of Supervisors delegated certain authority under Redevelopment 

9 Dissolution Law, Cal. Health and Safety Code, Section 34170 et seq., to the CCII, but 

1 O required that it not materially change its affordable -housing obligations without obtaining the 

11 approval of the Board of Supervisors._ Given that the CCll's conditional approval of the Plan 

12 Variation potentially removes the on-site affordable housing requirements of Section 4.9.3 of 

13 the Plan from the Project, the Board of Supervisors, acting as the legislative body for OCll, 

14 must approve the change to the Plan's lnclusionary Housing Obligation. 

15 L1;Q, The Board of Supervisors, acting in its capacity as the legislative body for the 

16 CCII has reviewed the basis for CCll's conditional approval of the Plan Variation and has 

17 determined that the changes to the Plan's lnclusionary Housing Obligation will comply with, 

18 and facilitate the fulfillment of, OCll's affordable housing obligations by significantly increasing 

19 the amount of affordable housing that would otherwise be available at the Project under the 

20 Plan's lnclusionary Housing Obligation. Accordingly, on October 28, 2014, at a duly noticed 

21 public hearing, the Board of Supervisors, acting as the legislative body for the CCII approved, 

22 

23 

by Resolution No. ____ , the change to the Plan's lnclusionary Housing Obligation. Said 

Resolution is on file with the Clerk of the Board in File No. and is ------

24 incorporated herein by reference. 

"'5 
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1 On October 16, 2014, at a duly noticed public hearing, the Planning Commission 

2 approved Motion No. 19262 (the "Section 309 approval") to revise its prior decision under 

· 3 Planning Code, Section 309 to allow the Developer to make an in-lieu payment for affordable 

4 housing instead of constructing .affordable housing on-site. At that same hearing, the 

5 Planning Commission adopted Resolution No. 19261 to adopt findings of consistency with the 

· 6 General Plan, and the eight priority policies of Planning Code, Section 101.1 in regard to the 

7 Development Agreement (the "Development Agreement recommendation"). This action also 

8 included findings under Section 302 of the Planning Code that the Development Agreement 

9 legislation, which includes a waiver of Planning Code, Section 249.28(b)(6) (Transbay C-3 

1 O Special Use District on-site affordable housing requirement) is required to serve the public 

11 necessity, convenience, and general welfare .. The action also recommended that the Board of 

12 Supervisors approve the Development Agreement. The Planning Commission's Section 309 

13 approval and. Development Agreement recommendation are on file with the Clerk of the Board 

14 in File No. 141023 and incorporated herein by reference. 

15 

16 Section 2. California Environmental Quality Act. 

17 The Board's approval of the Development Agreement does not compel any direct or 

18 indirect physical changes in the Project that the Planning Commission previously approved. 

19 Rather, approval of the Development Agreement mere!y authorizes the Commission on 

20 Community Investment and Infrastructure, Planning Commission and Board of Supervisors to 

21 remove the requirement for inclusionary housing from the Project and to accept affordable 

22 housing funding. Thus, approval of the Development Agreement and authorizing the future 

23 acceptance of $13,850,000 for the Transbay Affordable Housing Obligation does not 

24 . constitute a project under the California Environmental Quali~y Act ("CEQA"), CEQA 

25 Guidelines (California Code of Regulations Title 14) Section 15378 (b)(4) because it merely 
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1 creates a government funding mechanism that does not involve any commitment to a specific 

2 project. 

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

3 

4 

5 

6 (a) The Board of Supervisors finds that the Development Agreement, including the 

7 waiver of Planning Code, Section 249.28(b)(6), will serve the public necessity, convenience 

8 and general welfare for the reasons set forth in Planning Commission Resolution No. 19261. 

9 (b) The Board of Supervisors finds that the Development Agreement is, on balance, 

1 O in conformity with the General Plan, and the eight priority policies of Planning Code, Section 

11 101.1 for the reasons set forth in Planning Commission Resolution No. 19261. The Board 

12 hereby adopts the findings set forth in Planning Commission Resolution No~ 19261 as its own. 

13 

14 

15 

Section 4. Development Agreement. 

(a) The Board of Supervisors approves all of the terms and conditions of the 

16 Development Agreement, in substantially the form on file with the Clerk of th.e Board of 

17 Supervisors in File No. 141023. 

18 (b) The Board of Supervisors approves and authorizes the execution, delivery and 

19 performance by the City of the Development Agreement, subject to the Developer's payment 

20· of all City costs with respect to the Development Agreement. Upon receipt of the paymerit of 

21 City's costs billed to Developer, the Director of Planning is authorized to execute and deliver 

22 the Development Agreement, and (ii) the Director of Planning and other applicable City 

23 officials are authorized to take all actions reasonably necessary or prudent to perform the 

24 City's obligations under the Development Agreement in accordance with the terms of the 

"5 Development Agreement and Chapter 56, as applicable.· The Director of Planning, at his or 
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1 her discretion and in consultation with the City Attorney, is authorized to enter into any 

2 additions, amendments or other modifications to the Development Agreement that the 

3 Director of Planning determines are in the best interests of the City and that do not materially 

4 increase the obligations or liabilities of the City or decrease the benefits to the City under the 

5 Development Agreement, subject to the approval of any affected City agency. as more 

6 particularly described in the Development Agreement. 

.. 7 

8 Section 5. Administrative Code Chapter 56 and Planning Code Section 249.28 

9 Waivers; Ratification. 

10 (a) In connection with the Development Agreement, the Board of Supervisors finds 

11 that the requirements of Administrative Code, Chapter 56 have been substantially complied 

12 with, and hereby waives any procedural or other requirements of Chapter 56 if and to the 

13 extent that they have not been complied with. 

14 (b) In consideration of the terms of the Development Agreement and the grant of a 

15 variation from the on-site affordable housing re.quirements of Section 4.9.3. of the Plan, the 

16 Board waives the requirements of Planning Code, Section 24928(b)(6) regarding the 

17 requirement for on-site affordable housing in the Transbay Redevelopment Plan Zone 2. 

18 (c) All actions taken by City officials in preparing and submitting the Development · 

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

20 confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken 

21 . by City officials consistent with this Ordinance. 

22 

23 

24 

25 
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1 Section 6. Effective Date. This ordinance shall become effective 30 days after 

2 enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the 

3 ordinance unsigned or does not sign the ordinance within ten days of receiving it, or the Board 

4 of Supervisor's overrides the Mayor's veto of the ordinance. 

5 

6 

7 

8 

9 

10 

11 

'2 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

.5 

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

~· By: J ,· ~ \~ 
1 

~ewertZ. v <::::::: 

I Deputy City Attorney 
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FILE NO. 141023 

LEGISLATIVE DIGEST 
(10/20/14 -Amended in Committee) 

[Development Agreement - 181 Fremont Street, LLC - 181 Fremont Street - Transbay 
·Redevelopment Project Area] 

Ordinance approving a Development Agreement between the City and County of San 
Francisco a.nd 181 Fremont Street, LLC, for certain real property, known as 181 
Fremont Street, located in the Transbay Redevelopment Project Area, consisting of two 
parcels located on the east side of Fremont Street, between Mission and Howard 
Streets; making findings ·of conformity with the General Plan, and the eight priority 
policies of Planning Code, Section 101.1(b); and waiving ce.rtain provisions of 
Administrative Code, Chapter 56, and .Planning Code, Section 249.28. 

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 181 Fremont Street, 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 consistent with Existing Requirements and a 
variation from the Tran~bay Redevelopment Project Area Plan's and City Planning Code's 
On-Site Affordable Housing Requirement. There are no proposed amendments to current 
law. 

Background Information 

Under the Development Agreement, the Developer shall have the vested right to develop the 
Project Site in accordance with the Existing Requirements, provided (i) within 30 days 
following the Effective Date, Developer shall pay to the City the Affordable Housing Fee in the 
amount of $13,850,000, and (ii) upon the City's receipt of the Affordable Housing Fee, the On­
Site Requirement shall not apply to the project. Upon receipt, the City shall transfer the 
Affordable Housing Fee to the Office of Community Investment and Infrastructure ("OCll") to 
be used by OCll to fulfill the Transbay Affordable Housing Obiigation. The payment of the 
Affordable Housing Fee under the Development Agreement will provide OCll the ability to 
subsidize up to approximately 69 affordable housing units, in contrast to the up to 11 units that 
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FILE NO. 141023 

would be produced under the On-Site Requirement, with a net gain of 58 affordable units at 
the deepest affordability levels, all as more particularly described in the Development · 
Agreement. 

The Developer .has also agreed in the Development Agreement to certain obligations as 
related to a proposed Mello-Roos Community Facilities District ("CFO") which shall cover the 
Project, including: (1) to vote in favor of a City-proposed CFO covering the Site provided that 
the tax rates are not greater'than the Base Special Tax Rate in the established Rate and 
Method of Apportionment (the "RMA") as attached to the Development Agreement and (2) to 
pay to the City, for transmittal to the Transbay Joint Powers Authority, and retention by the 
City as applicable, if a CFO has not established as of the date that a Final Certificate of 
Occupancy is issued to the Developer for the Project, the estimated CFO taxes ampunt that 
would otherwise be due if the CFO had been established in accordance with .the rates 
established in the RMA (the "CFO Payments" ). 

This legislative digest reflects amendments adopted by the Land Use Committee on October 
20, 2014. 

By separate legislation, the Board, acting in itS capacity as the legislative body to OCll (also 
known as the Successor Agency to the former Redevelopment Agency of the City and County 
of San Francisco), is considering, in furtherance of the proposed project, approving provisions 
of a variation decision by the Commission on Community Investment and Infrastructure 
modifying the On-Site Affordable Housing Requirement for the Project Site. 

n:\spec\as2014\ 1500113\00962191.doc 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

October 16, 2014 

Ms. Angela Calvillo, Clerk 
Honorable Supervisor Kim 
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 2014.1399WX 

181 Fremont Street 
Development Agreement 
Planning Commission Recommendation: Approval 

Dear Ms. Calvillo: 

On October 16, 2014, the Planning Commission conducted a duly noticed public hearing to 
consider a proposed Development Agreement and amendment to a Downtown Project 
Authorization, in association with the previously-approved development located at 181 Fremont 
Street. Jn December 2012, the Commission approved entitlements for the project which would 
demolish an existing two and three-story buildings, and would construct a 52-story building 
reaching a roof height of approximately 700 feet, containing 404,000 square feet of office uses, 74 
dwelling units, 2,000 square.feet of retail space, and 68,000 square feet of subterranean area with 
off-street parking, loading, and mechanical space. The building also includes a bridge to the future 
elevated City Park situated on top of the Transit Center. The existing buildings on the site have 
since been demolished, and the project has begun construction. 

The proposed Development Agreement would do the following: 

• Exempt the Project from the requirements of the Transbay C-3 Special Use District 
(Planning Code Section 249.28) to provide affordable dwelling units on-site. 

• Enable the payment of an in-lieu fee of $13.85 million toward the development of 
affordable housing in the Transbay Redevelopment Project Area. 

• Specify the terms for payment of the in-lieu fee. 

At the October 16, 2014 Planning Commission hearing, the Commission voted to recommend 
approval of the proposed Development Agreement, and approved the amendment to the 
previously-approved Downtown Project Authorization. 

Please find attached documents relating to the action of the Commission. It should be noted that 
the Board of Supervisors will not take action regarding the amended Downtown· Project 
Authorization. However, this motion is referenced in the Development Agreement, as well as the 

www.sfplanning.org 
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Planning Commission's recommendation to approve the Development Agreement. Therefore, this 
motion is included in this transmittal for reference. 

Please also note that the Development Agreement, Development Agreement Ordinance, and 
associated exhibits will be transmitted to the Clerk by OCII staff under separate cover. 

H you have any questions or require further information please do not hesitate to contact me. 

Sincerely, 

Aaron Starr 
Acting Manager of Legislative Affairs 

cc: 
Jon Givner, City Attorney 
Susan Cleveland-Knowles, City Attorney 
Marlena Byrne, City Attorney 
Jason Elliot, Mayor's Director of Legislative & Government Affairs 

Attachments (two hard copies of the following): 
Planning Commission Resolution re: Development Agreement 
Planning Commission Motion re: Amended Downtown Project Authorization 
Development Agreement and Ordinance (to be transmitted by OCII staff under separate cover) 
Planning Department Executive Summary 
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·SAN FRANCISCO 
PLANNING DEPARTMENT 

Executive Summary 
DOWNTOWN PROJECT AUTHORIZATION AMENDMENT 

DEVELOPMENT AGREEMENT 

HEARING DATE: OCTOBER 16, 2014 

Date: October 2, 2014 
Case No.: 2014.1399WX 
Project Address:. 181 Fremont Street 
Project Site Zoning: C-3-0 (SD) (Downtown, Office: Special Development) 

700-S-2 Height and Bulk District 

Transit Center C-3-0 (SD) Commercial Special Use District 
Tral)sbay C-3 Special Use District 

Block/Lot: 3719/010, 011 (181 Fremont Street) 

Project Sponsor: Janette D'Elia 
c/o Jay Paul Company, LLC 
Four Embarcadero Center, Suite 3620 
San Francisco, CA 94111 

Staff Contact: Kevin Guy- (415) 558-6163 
kevin.guy@sfgov.org 

Recommendation: Approval with Conditions 

PROJECT BACKGROUND: 
At the hearing on December 6, 2012, the Planning Commission ("Commission") approved a Downtown 
Project Authorization and Requests for Exceptions pursuant to Planning Code Section· ("Section") 309 
(Motion No. 18765), an allocation of office space pursuant to Sections 320 through 325 (Annual Office 
Development Limitation Program (Motion No. 18764), and findings regarding shadow impacts to Union 
Square (Motion No. 18763), in connection with a proposal to demolish an existing three-story building 
and an existing two-story building, and to construct a 52-story building reaching a roof height of 
approximately 700 feet with a decorative screen reaching a maximum height of approximately 745 feet 
and a spire reaching a maximum height of approximately 800 feet, containing approximately 404,000 
square feet of office uses, approximately 74 dwelling units, approximately 2,000 square feet of retail 

space, and approximately 68,000 square feet of subterranean area with off-street parking, loading, and 
mechanical space. The building also includes a bridge to the future elevated City Park situated on top of 
the Transit Center. At the same hearing on December 6, 2012, the Zoning Administrator indicated an 
intent to grant a requested Variance from Section 140 to allow dwelling units on the north, east, and south 
portions of the proposed building without the required dwelling unit exposure. On March 15, 2013, the 
Zoning Administrator issued a Variance Decision Letter formally granting the requested Variance 
(collectively, "Project", Case No. 2007.0456EBKXV). 

WWW;sfplanning .org 

1539 

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: October 16, 2014 

CASE NO. 2014.1399WX 
181 Fremont Street 

The Project is situated within the Transbay C-3 Special Use District ("SUD", Section 249.28), which 
generally applies to the privately-owned parcels within Transbay Redevelopment Plan Project Area and 
corresponds to the boundaries of "Zone 2" of the Project Area. The SUD sets forth regulations regarding 

active ground-floor uses, streetscape improvements, and procedures for payment of fees. In addition, the 
SUD specifies that all residential developments must provide a minimum of 15% of all the dwelling units 
as affordable ·to, and occupied by, qualifying persons and families as defined by the Transbay 

Redevelopment Plan. The SUD further requires that all inclusionary units must be built on-site, and that 
off-site construction or in-lieu fee payment are not permitted to satisfy these requirements. These 
requirements would result in 11 affordable dwelling units in the Project. 

PROPOSED AMENDMENT: 
The Project Sponsor proposes to amend the conditions of approval for the Downtown Project 
Authorization (Motion No. 18765) associated with the Project, to enable the payment of an in-lieu fee 
toward the development of affordable housing in the Transbay Redevelopment Project Area. In addition, 
the Project Sponsor proposes to enter into a Development Agreement with the City and County of San · 
Francisco (pursuant to Chapter 56 of the San Francisco Administrative Code) to exempt the Project from 
the requirements of the Transbay C-3 SUD (Planning Code Section 249.28) to provide affordable dwelling 
units on-site. In addition, the Development Agreement would specify the terms for payment of the in-lieu 
fee. 

SITE DESCRIPTION AND PRESENT USE 
The Project Site is an irregularly shaped property formed by two parcels measuring a total of 15,313 
square feet, located on the east side of Fremont Street, between Mission and Howard Streets. The Project 
Site is within the C-3-0 (SD) District, the 700-S-2 Height and Bulk District, the Transit Center C-3-0 (SD) 
Commercial Special Use District, and the Transbay C-3 Special Use District. The two buildings which 
previously occupied the Project Site have been demolished, and foundation and site-preparation activities 
are underway for the construction of the Project. 

SURROUNDING PROPERTIES & NEIGHBORHOOD 
The Project Site is located in an area characterized by dense urban development. There are many high-rise 
structures containing dwellings, offices and other commercial uses. The Project Site is surrounded by a 
number of high-rise buildings. The Millennium (301 Mission Street) is a residential development 
consisting of a 60-story residential building and an 11-story tower, located to the north. 50 Beale Street (a 
23-story office building), 45 Fremont Street (a 34-story office building) and 50 Fremont Street (a 43-story 
office building) are situated further to the north. 199 Fremont street (a 27-story office building) is located 
immediately to the east. There are numerous smaller commercial buildings in the area as well. The future 
Transit Center and the Transbay Tower are currently under construction immediately to the north of the 
Project Site. The Transit Center is planned to accommodate local and inter-city bus service, as well as 
Caltrain and California High Speed Rail service. The roof of the Transit Center will also feature a 5.4-acre 
public park called "City Park." 

The Project Site is located within the "Zone 2" of the Transbay Redevelopment Plan Project Area, as well 
as the larger Transit Center District Plan (TCDP) area. The City adopted .the TCDP and related 
implementing ordinances in August 2012. Initiated by a multi-year public and cooperative interagency 
planning process that began in 2007, the Plan is a comprehensive vision for shaping growth on the 
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Executive Summary 
Hearing Date: October 16, .2014 

CASE NO. 2014.1399WX 
181 Fremont Street 

southern side of Downtown. Broadly stated, the goals of the TCDP are to focus regional growth toward 
downtown San Francisco in a sustainable, transit-oriented manner, sculpt the downtown skyline, invest 
in substantial transportation infrastructure and improvements to streets and open spaces, and expand 
protection of historic resources. 

Adoption of the Plan included height reclassification of numerous parcels in the area to increase height 
limits, including the site of the Transbay Tower with a height limit of 1,000 feet, and several other nearby 
sites with height limits ranging from 600 to 850 feet. 

ENVIRONMENTAL REVIEW 
On September 28, 2011, the Department published a draft Environmental Impact Report (EIR) for the 
TCDP for public review .. The draft EIR was available for public comment until November 28, 2011. On 
November 3, 2011, the Planning Commission ("Commission") conducted a duly noticed public hearing at 
a regularly scheduled meeting to solicit comments regarding the draft EIR. On May 10, 2012 the 
Department published a Comments and Responses document, responding to comments made regarding 
the draft EIR prepared for the Project. On May 24, 2012, the Commission reviewed and certified the Final 
EIR. The Board of Supervisors affirmed this certification on July 24, 2012. 

On November 9, 2012, the Planning Department, in a Community Plan Exemption certificate, determined 
that the original Project did not require further environmental review under Section 15183 of the CEQA 

Guidelines and Public Resources Code .Section 21083.3. The original Project was consistent with the 
adopted zoning controls in the Transit Center District Plan and was encompassed within the analysis 
contained in the Transit Center District Plan Final EIR. 

The actions contemplated in this Motion do not constitute a project under the California Environmental 
Quality Act ("CEQA"), CEQA Guidelines (California Code of Regulations Title 14) Sections 15378 (b)(4) 
and 15378(b)(5) because it merely creates a government funding mechanism that does not involve any 
commitment to a specific project and is an administrative activity of the government with no physical 
impact. 

HEARING NOTIFICATION REQUIREMENTS 
••. ,,.,,, .• },.···rv . ..,····'···"······· .. ·······' :.ffi.REQU!RetU/: ;:.·. : .. ~~9UiRE[).·;·.·· •· C: :/Acri.IA.I. ... ,,:Hj'~,; ·'·:AC'Tt.J.At:ih 

;j:''{eeR°ibo:,.·.~ .. :.':.:frNOTICE·DATE'·' "i>"'Noi'lcebA.Ti:c:?r· :·:PERYcfoH' 
Classified News Ad 

Posted Notice 

Mailed Notice 

· PUBLIC COMMENT 

20 days 

20 days 

10 days 

September 26, 2016 September 26, 2016 

September 26, 2016 . September 26, 2016 

October 6, 2014 September 26, 2014 

To date, the Department has received no comments regarding the proposed actions. 

ISSUES AND OTHER CONSIDERATIONS 

20 days 

20 days 

20 days 

The Transbay Redevelopment Plan requires that, in accordance with State law (Public Resources Code 
Section 5027.1), at least 35% of all new housing within the Project Area be affordable to low- and 
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moderate-income households. It is anticipated that this goal will be achieved through a combination of 
constructing stand-alone affordable housing projects, increasing affordable housing requirements for 
development of the publicly-owned parcels in "Zone 1", and requiring on-site affordable units for 
developments on privately-owned parcels containing residential uses. 

The Office of Community Investment and Infrastructure (OCII), in consultation with the Mayor's Office 
of Housing and Community Development (MOHCD), has analyzed the implications of applying the on­
site requirement of the SUD to the Project. The units within the Project are relatively large, and are 
situated within the uppermost floors of the tower with abundant views. Given these characteristics, the 
11 affordable units within the Project would need to be steeply discounted compared with the market­
rate units. In addition, it is estimated that the homeowner's association ("HOA") fees for these units will 
likely exceed $2,000 per month. These HOA fees would impose a substantial financial burden on 
residents whose income levels would allow them to qualify for an affordable unit within the Project. 
Therefore, OCII and MOH CD staff have concluded that the resources necessary to create affordable units 
.within the Project could be better leveraged to create other affordable housing opportunities elsewhere in 
the Redevelopment Plan Area. 

The Project Sponsor proposes to enter into a Development Agreement (pursuant to Chapter 56 of the San 
Francisco Administrative Code) to exempt the Project from the requirements of Section 249.28 to provide 
affordable dwelling units on-site. If the Development Agreement is approved by the Board of 
Supervisors, the. Project Sponsor would contribute $13.85 million toward the development of affordable 
housing in the Redevelopment Plan Area. OCII staff estimates that this fee would be capable of creating 
approximately 69 affordable housing units, a net gain of 58 affordable units compared to the 11 
affordable units that would be provided within the Project. In order for this Development Agreement to 
proceed, the Commission must amend the conditions of approval for the previously-granted Downtown 
Project Authorization to eliminate the requirement for on-site affordable dwelling units. For comparative 
purposes, if the Project Sponsor were to pay the in-lieu affordable housing fee established in the Planning 
Code, the fee amount would be approximately $5.5 million: 

Because the City is entering into a Development Agreement with the Project Sponsor addressing, among 
other issues, the amount of the Project Sponsor's affordable housing contribution, this Project is 
consistent with Charter Section 16.llO(h)(l)(B)(i) (adopted as part of the Housing Trust Fund, Proposition 
C, November 6, 2012). 

On October 10, 2014, the OOI Commission will consider a variation to the Transbay Redevelopment 
Plan's on-site affordable housing requirement and acceptance of a future payment of $13.85 million to 
fulfill affordable housing obligations in the Project Area. Staff will verbally present the outcome of the 
OCII Commission hearing to the Planning Commission at the hearing on October 16, 2014. 

REQUIRED ACTIONS 
In order for the project to proceed, the Commission must 1) Approve an amendment to the previously­
granted Powntown Project Authorization (Motion No. 18756) to eliminate the requirement of Section 

249.28 for on-site affordable dwelling units, and 2) Recommend that the Board of Supervisors approve a 
Development Agreement to exempt the Project from the requirements of Section 249.28 to provide 
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affordable . dwelling units on-site, and to enable the payment of a fee toward the· development of 

affordable housing in the Redevelopment .Plan Area. 

BASIS FOR RECOMMENDATION 
• The proposed Development Agreement and amended Downtown Project Authorization would 

allow the payment of an in-lieu fee which will enable the creation of a greater affordable housing 
opportunities in the Transbay Redevelopment Plan Project Area than would be achieved through 

on-site affordable units within the Project. 
• Residents of these future affordable units would be located within close proximity of the Project 

Site, and would be able to enjoy the walkability, abundant transit services, and vibrant urban 
character of the area. 

RECOMMENDATION: Approval with Conditions 

Attachments: 
Draft Motion for amended Downtown Project Authorization 
Planning Commission Motion No. 18756 (dated December 6, 2012) 
Draft Development Agreement Resolution 
Draft Development Agreement Ordinance 
Draft Development Agreement 
Block Book Map 
Aerial Photograph 

Zoning District Map 
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Exhibit Checklist 

~ Executive Summary 

~ Draft Motion 

~ Environmental Determination 

~ Zoning District Map 

~ Height & Bulk Map 

~ ParcelMap 

~ SanbornMap 

~ Aerial Photo 

D Context Photos 

D Site Photos 

D Project sponsor submittal 

Drawings: Existing Conditions 

D Check for legibility 

Drawings: 'Proposed Project 

D Check for legibility 

Exhibits above marked with an "X" are included in this packet 

Planner's Initials 
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Subject to: (Select only if applicable) 

0 Affordable Housing (Sec. 415) 

0 Jobs Housing Linkage Program (Sec. 413) 

0 Downtown Park Fee (Sec. 412) 

0 First Source Hiring (Admin. Code) 

0 Child Care Requirement (Sec. 414) 

0 Other 

Planning Commission Motion 19262 
Section 309 

Date: 
Case No.: 

HEARING DATE: OCTOBER 16, 2014 

October 2, 2.014 
2014.1399WX 

Project Address: 181 Fremont Street 
Project Site Zoning: C-3-0 (SD) (Downtown, Office: Special Development) 

700-S-2 Height and Bulk District 
Transit Center C-3-0 (SD) Commercial Special Use District 
Transbay C-3 Special Use District 

Block/Lot: 3719/010, 011 (181 FreI1lont Street) 

Project Sponsor: Janette D'Elia 
c/o Jay Paul Company, LLC 
Four Embarcadero Center, Suite 3620 
San Francisco, CA 94111 

Staff Contact: Kevin Guy- ( 415) 558-6163 
kevin.guy@sfgov.org 

1650 Mission St. 
Suite400 
San Francisco, 
CA 94103-2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 

ADOPTING FINDINGS RELATED TO THE APPROVAL OF A DOWNTOWN PROJECT AUTHORIZATION UNDER 
PLANNING CODE SECTION 309 TO AMEND THE CONDITIONS OF APPROVAL FOR A PREVIOUSLY· 
APPROVED PROJECT TO DEMOLISH AN EXISTING THREE STORY BUILDING AND AN EXISTING TWO· 
STORY BUILDING AND CONSTRUCT A NEW 52-STORY BUILDING REACHING A MAXIMUM HEiGHT OF 
APPROXIMATELY 700 .FEET, WITH A DECORATIVE SCREEN REACHING A MAXIMUM HEIGHT OF 
APPROXIMATELY 745 FEET AND A SPIRE REACHING A MAXIMUM HEIGHT OF APPROXIMATELY 800 FEET, 
CONTAINING APPROXIMATELY 404,000 SQUARE FEET OF OFFICE USES, APPROXIMATELY 7 4 DWELLING 
UNiTS, APPROXIMATELY 2,000 SQUARE FEET OF RETAIL SPACE, AND APPROXIMATELY 68,000 SQUARE 
FEET OF SUBTERRANEAN AREA WITH OFF-STREET PARKING, LOADING, AND MECHANICAL SPACE. THE 
PROJECT SITE IS LOCATED WITHIN THE C·3·0(SD) (DOWNTOWN OFFICE, SPECIAL DEVELOPMENT) 
DISTRICT, THE 788·8·2 HEIGHT AND BULK DISTRICT, THE TRANSIT CENTER C-3-0{SD) COMMERCIAL 
SPECIAL USE DISTRICT, AND THE TRANSBAY C·3 SPECIAL USE DISTRICT. 
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On December 6, 2012, the Planning Commission ("Commission) conducted a duly noticed public hearing 
at a regularly scheduled meeting and approved a Downtown Project Authorization and Requests for 
Exceptions pursuant to Planning Code Section ("Section") 309 (Motion No. 18765), an allocation of office 
space pursuant to Sections 320 through 325 (Annual Office Development Limitation Program (Motion 
No. 18764), and findings regarding shadow impacts to Union Square (Motion No. 18763), in connection 
with a prpposal to demolish an existing three-story building and an existing two-story building, and to 
construct a 52-story building reaching a roof height of approximately 700 feet with a decorative screen 
reaching a maximum height of approximately 745 feet and a spire reaching a maximum height of 
approximately 800 feet,· containing approximately 404,000 square feet of office uses, approximately 74 
dwelling units, approximately 2,000 square feet of retail space, and approximately 68,000 square feet of 
subterranean area with off-street parking, loading, and mechanical space, located at 181 Fremont Street, 
Lots 010 and 011 in Assessor's Block 3719 ("Project Site"), within the C-3-0 (SD) (Downtown Office, 
Special Development) District, the 700-S-2 Height and Bulk District, the Transbay C-3 Special Use District, 
and the Transit Center C-3-0(SD) Commercial Special Use District. At the same hearing on December 6, 
2012, the Zoning Administrator indicated an illtent to grant a requested Variance from Section 140 to 
allow dwelling units on the north, east, and south portions of the .proposed building without the 
required dwelling unit exposure. On March 15, 2013, the Zoning Administrator issued a Variance 
Decision Letter formally granting the requested Variance (collectively, "Project", Case No. 
2007.0456EBKXV). A site permit has been issued for the· Project, and the building is currently under 
construction. 

Pursuant to the requirements of Section 249.28, a minimum of 15% of the dwelling units in the project 
would have be.en. required to be affordable to, and occupied by,. qualifying persons and families as 
defined by the Transbay Redevelopment Plan. On September 18, 2014, Janette D'Elia, acting on behalf of 
Jay Paul Company, LLC ('Project Sponsor") applied for a Downtown Project Authorization, pursuant to 
Section 309, in order to amend the conditions of approval for the previously-granted Downtown Project 
Authorization (Motion No. 18765} to enable the payment of an in-lieu fee toward the development of 
affordable housing in the Transbay Redev~lopment Project Area. In addition the Project Sponsor 
proposes to enter into a Development Agreement (pursuant to Chapter 56 of the San Francisco 
Administrative Code} to exempt the Project from the requirements of Section 249.28 to provide affordable 
dwelling units on-site (collectively, "Proposed Amendment", Case No. 2014.1399WX). 

On May 24, 2012, the Planning Commission held a duly advertised public hearing and recommended 
approval of the Transit Center District Plan ("TCDP" or "Plan") and related implementing Ordinances to 
the Board of Supervisors. The result o~ a multi-year public and cooperative interagency planning process 
that began in 2007, the Plan is a comprehensive vision for shaping growth on the southern side of 
Downtown to respond to and support the construction of the new Transbay Transit Center project, 
including the Downtown Rail Extension. Implementation of the Plan would result in generation of up to 
$590 million for public infrastructure, including over $400 million for the Downtown Rail Extension. 
Adoption of the Plan included height reclassification of numerous parcels in the area to increase height 
limits, including a landmark tower site in front of the Transit Center with a height.limit of 1,000 feet and 
several other nearby sites with height limits ranging from 600 to 850 feet. 
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On July 24, 2012, the Board of Supervisors held a duly noticed public hearing, affirmed the Final EIR and . 
approved the Plan, as well as the associated ordinances to implement the Plan on first reading. 

On July 31, 2012, the Board of Supervisors held a duly noticed public hearing, and approved the Plan, as 
well as the associated ordinances to implement the Plil? on final reading. 

On August 8, 2012, Mayor Edwin Lee signed into law the ordinances approving and implementing the 
Plan, which subsequently became effective on September 7, 2012. 

The environmental effects of the original Project were determined by the Department to have been fully 
reviewed under the Transit Center District Plan Environmental Impaet Report (hereinafter "EIR"). The 
EIR was prepared, circulated for public review and comment, and, at a public hearing on May 24, 2012, 
by Motion No. 18628, certified by the Commission as complying with the California Environmental 
Quality Act (Cal. Pub. Res. Code Section 21000 et seq., (hereinafter "CEQA"). The Commission has 
reviewed the Final EIR, which has been available for this Commissions review as well as public review. 

The Transit Center District Plan EIR is a Program EIR Pursuant to CEQA Guideline 15168(c)(2), if the 
lead agency finds that no new effects could occur or no· new mitigation measures would be required of a 
proposed project, the agency may approve the project as being within the scope of the project covered by 
the program EIR, and no additional or new environmental review is required. In approving the Transit 
Center District Plan, the Commission adopted CEQA Findings in its Motion No. 18629 and hereby 
incorporates such Findings by reference. 

Additionally, State CEQA Guidelines Section 15183 provides a streamlined environmental review f~r · 
projects that are consistent with the development density established by existing zoning, community plan 
or general pl<m policies for which an EIR was certified, except as might be necessary to examine whether 
.there are project-specific effects which are peculiar to the project or its site. Section 15183 specifies 
that examination of environmental effects shall be limited to those effects that (a) are peculiar to the 
project or parcel on which the project would be located, (b) were not analyzed as significant effects in a 
prior EIR on the zoning action, general plan or community plan with which the project is consistent, (c) 
are potentially significant off-site and cumulative impacts which were not discussed in the underlying 
EIR, or(d) are previously identified in the EIR, but which are determined to have a more severe adverse 
impact than that discussed in the underlying EIR. Section 15183{c) specifies that if an impact is not 
peculiar to the parcel or to the proposed project, then an EIR need not be prepared for that project solely 
on the basis of that impact. 

· On November 9, 2012, the Department determined that the application for the original Project did not 
require further environmental review under Section 15183 of the CEQA Guidelines and Public Resources 
Code Section 21083.3. The Project was consistent with the adopted ~oning controls in the Transit Center 
District Plan and was encompassed within the analysis contained in the Transit Center District Plan Final 
EIR. Since the Transit Center District Plan Final EIR was finalized, there were no substantial changes to 
the Tra~sit Center District Plan and no substantial changes in circumstances that would require major 
revisions to the Final EIR due to the involvement of new significant environmental effects or an increase 
in the severity of previously identified significant impacts, and there is no new information of substantial 
importance that would change the conclusions set forth in the Final EIR. The file for this project, 
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including the Transit Center District Plan Final EIR and the previously issued Coinmunity Plan 
. Exemption certificate, is available for review at the San Francisco Planning Department, 1650 Mission 

Street, Suite 400, San Francisco, California. 

Planning Department staff prepared a Mitigation Monitoring and Reporting Program (MMRP) setting 
forth mitigation measures that were identified in the Transit Center District Plan EIR that are applicable 
to the project. These mitigation measures are set forth in their entirety in the MMRP, attached to Motion 
No. 18675 as Exhibit C, and were made conditions of approval of the original Project. 

The Planning Commission's actions to amend the conditions of approval under Planning Code Section 
309 and the recommendation concerning the development agreement do not compel any changes to the 
project that the Planning Commission previously approved. Rather, these actions merely authorlZe the 
Commission on Community Investment and Infrastructure, Planning Commission and Board of 
Supervisors to remove the on-site affordable housing requirement from the project. Thus, these actions 
and authoriiation of the acceptance of $13.85 million for affordable housing subsidy within Zone 1 of the 
Transbay Redevelopment Plan do riot constitute a project under the California Environmental Quality 
Act ("CEQA"), CEQA Guidelfu.es (California Code of Regulations Title 14) Section 15378 (b )( 4) because it 
merely creates a government funding mechanism that does not involve any commitment to a specific 
project. 

The Planning Commission has reviewed and considered reports, studies,. plans and other documents 
pertaining to the Proposed Amendment. 

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

On October 16, 2014, the Commission conducted a duly noticed public hearing at a regularly scheduled 
meeting on Case No. 2014.1399WX. The Commission has.heard and considered the testimony presented 
to it at the public hearing and has further considered written materials and oral testimony presented on . 
behalf of the applicant, the Planning Department staff, and other interested parties: · ,-

MOVED, that the Commission hereby approves the Proposed Amendment, as requested in Application 
No. 2014.1399X, subject to conditions of approval contained in Exhibit A of Motion No. 18765 and to the 

· Mitigation, Monitoring and Reporting Program contained in Exhibit C of Motion No. 18765 (incorporated 
by reference as though fully set forth herein), based on the following findings: 

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

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

2. Site Description and Present Use. The Project Site iS an irregularly shaped property formed 
by two parcels measuring a total of 15,313 'square feet, located on the east side of Fremont 
Street, between Mission and Howard Streets. The Project Site is within the C-3-0 (SD) 
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District, the 700-S-2 Height and Bulk District, the Transit Center C-3-0 (SD) Commercial 
Special Use District, and the Transbay C-3 Special Use District.· The two buildings which 
previously occupied the Project Site have been demolished, and foundation and site­
preparation activities are underway for the construction of the Project. 

3. Surrounding Properties and Neighborhood: The Project Site is located in an area 
characterized by dense urban development. There are many high-rise structures containing 
dwellings, offices and other commercial uses. The Project Site is surrounded by a number of 
high-rise buildings. The Millennium (301 Mission Street) is a residential development 
corisisting of a 60-story residential building and an 11-story tower, located to the north. 50 
Beale Street (a 23-story office building), 45 Fremont Street (a 34-story office building) and 50 
Fremont Street (a 43-story office building) are situated further to the north. 199 Fremont 
street (a 27-story office building) is located immediately to the east. There are numerous 
smaller commercial buildings in the area as well. The future Transit Center and the Transbay 

.Tower are currently under construction immediately to the north of the Project Site. The 
Transit Center is planned to accommodate local and inter-city bus service, as well as Caltrain 
and California High Sp_eed Rail service. The roof of the Transit Center will also feature a 5.4-
acre public park called "City Park." 

The Project Site is located within the "Zone 2" of the Transbay Redevelopment Plan Project 
Area, as well as the larger Transit Center District Plan (TCDP) area. The City adopted the 
TCDP and related implementing ordinances in August 2012. Initiated by a multi-year public 
and cooperative interagency planning process that began in 2007, the Plan is a 
comprehensive vision for shaping growth on the southern side_ of Downtown. Broadly stated, 
the goals of the TCDP are to focus regional growth toward downtown San Francisco in a 
sustainable, transit-oriented manner, sculpt the downtown skyline, invest in substantial 
transportation infrastructure and improvements to streets and open spaces, and expand 
protection of historic resources. 

Adoption of the Plan included height reclassification of numerous parcels in the area to 
increase height limits, including the site of the Transbay Tower with a height limit of 1,000 
feet, and several other nearby sites with height limits ranging from 600 to 850 feet. 

4. Project Background and Proposed Amendment. As approved, the Project would demolish 
an existing three-story building and an existing two-story building, and to construct a 52-
story building reaching a roof height of approximately 700 f~et with a decorative screen 
reaching a maximum height of approximately 745 feet and a spire reaching a maximum 
height of approximately 800 feet, containing approximately 404,000 square feet of office uses, 
approximately 74 dwelling units, approximately 2,000 square feet of retail space, and 
approximately 68,000 square feet of subterranean area with off-street parking, loading, and 
mechanical space. The building also includes a bridge to the future elevated City Park 
situated on top of the Transit Center. 

SAN FRANCISCO 

The Project Sponsor proposes to amend the conditions of approval for ~he Downtown Project 
Authorization (Motion No. 18765) associated with the Project, to enable the payment of an in­
lieu fee toward the development of affordable housing in the Transbay Redevelopment 
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Project Area. In addition, the Project Sponsor proposes to enter into a Development 
Agreement with the City and County of San Francisco (pursuant to ·Chapter 56 of the San 
Francisco Administrative Code) to exempt the Project from the requirements of the Transbay 
C-3 Special Use District ("SUD", Section 24928) to provide affordable dwelling units on-site 
(collectively, "Proposed Amendment"). Iri addition, the Development Agreement would 
specify the terms for payment of the in-lieu fee. 

5. Public C_omment. To date, the Department has received no comments regarding the 
Proposed Amendment. 

6. Planning Code Compliance. The Commission finds that the Proposed Amendment is 
consistent with the relevant provisions of the Planning Code in the following manner: 

SAN FRANCISCO 

A. Transbay C-3 SUD (Section 249.28). The boundaries of the Tran5bay C-3 SUD 
generally apply to the privately-owned parcels within Transbay Redevelopment Plan 
Project Area, corresponding to the boundaries of "Zone 2" of the Project Area. The 
SUD sets forth regulations regarding active ground-floor uses,. streetscape 
improvements, and procedures for payment of fees. In addition, the SUD specifies 
that all residential developments must provide a minimum of 15% of all the dwelling 
units as affordable to, and occupied by, qualifying persons and families as defined by 
the Transbay Redevelopment Plan. The SUD further requires that all inclusionary 
units must be built on-site, and .that off-site construction or in-lieu fee payment are 
not permitted to satisfy these requirements. 

The Transbay Redevelopment Plan requires that, in accordance with State law (Public 
Resources Code Section 5027.1), at least 35% of all new housing within the Project Area be 
affordable to low- and moderate-income households. It is anticipated that this goal will be 
achieved through a combination of constructing stand-alone affordable housing projects, 
increasing affordable housing requirements for development of the publicly-owned parcels in 
"Zone 1 ", and requiring on-site affordable units for developments on privately-owned parcels 
containing residential uses. 

The. Office of Community Investment and Infrastructure (OCII), in consultation with the 
Mayor's Office of Housing and Community Development (MOHCD), has analyzed the 
implications of applying the on-site requirement of the SUD to the Project. The units within 
the Project are relatively large, and are situated within the uppermost floors of the tower with 
abundant viiws. Given these characteristics, the 11 affordable units within the Project would 
need to be steeply discounted compared with the market-rate units. In addition, it is estimated 
that the homeowner's association ("HOA") fees for these units will likely exceed $2,000 per 
month. These HOA fees would impose a substantial financial burden on residents whose 
income levels would allow them to qualify for an affordable unit within the Project. Therefore, 
OCII and MOHCD staff have concluded that the resources necessan; to create affordable 
units within the Project could be better leveraged to create other affordable housing 
opportunities elsewhere in the Redevelopment Plan Area. 
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The Project Sponsor proposes to enter into a Development Agreement (pursuant to Chapter 
56 of the San Francisco Administrative Code) to exempt the Pmject from the requirements of 
Section 249.28 to provide affordable dwelling units ·on-site. If approved by the Board of 
Supervisors, the Project Sponsor would contribute $13.85 million toward the development of 
affordable housing in the Redevelopment Plan Area. OCII staff estimates that this fee would 
be capable of creating approximately 69 affordable housing units, a net gain of 58 affordable 
units compared to the 11 affordable units that would be provided within the Project. 

B. · Inclusionary Affordable Housing Program. Planning Code Section 415 sets forth the 
requirements and procedures for the lnclusionary Affordable Housing Program. At 
the time of Project q.pproval in 2012, Planning Co~e Section 415.3 applied these 
requirements to projects that consist of five or more units, where the first application 
(EE or BPA) was applied for on or after July 18, 2006. Within the Transbay C-3 SUD, 
developments containing residential uses must satisfy these requirements by 
provided 15% of the proposed dwelling units on-site as affordable. 

The conditions of approval for the Project in 2012 reflected the regulations of Sections 249.28 
and 415 by requiring that 11 of the 74 dwelling units in the project be affordable. As 
discussed in Item #6A above, the Projec~ Sponsor proposes to enter into a Development 
Agreement to exempt the Project from the on-site requirements of Section 249.28, and to 
enable an in-lieu contribution of $13.85 million toward the development of affordable housing 
in the Redevelopment Plan Area. For comparative purposes, if the Project Sponsor were to 
pay the in-lieu affordable housing fee established in the Planning Code, the fee amount would 
be approximately $5.5 million. In order for this Development Agreement to proceed, the 
Commission must amend the conditions of approval for the Project (Motion No. 18756) to 
eliminate the requirement for on-site affordable dwelling units. 

7. General Plan Conformity. The Proposed Amendment would affirmatively promote the 
following objectives and policies of the General Plan: 

HOUSING ELEMENT: 

Objectives and Policies 

OBJECTIVEl 

TO PROVIDE NEW HOUSING, ESPECIALLY PERMANENTLY AFFORDABLE HOUSING, 
IN APPROPRIATE LOCATIONS WHICH MEETS IDENTIFIED HOUSING NEEDS AND 
TAKES INTO ACCOUNT THE DEMAND FOR AFFORDABLE HOUSING CREATED BY 
EMPLOYMENT DEMAND. 

Policy 1.1: 
Encourage higher residential density in areas adjacent to downtown, · in underutilized · 
co~ercial and industrial areas proposed for conversion to housing, and in neighborhood 
commercial districts where higher density will not have harmful effects, especially if the highet 
density provides a significant number of units that are affordable to lower income households. 
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Identify opportunities for housing and mixed-use districts near downtown and former industrial 
portions of the City. 

Policy 1.4: 
Locate in-fill housing on appropriate sites in. established residential neighborhoods. 

OBJECTIVE4 

FOSTER A HOUSING STOCK THAT MEETS THE NEEDS OF ALL RESIDENTS ACROSS 
LIFECYCLES. 

Policy4.5: 
Ensure that new permanently affordable housing is located in all of the City's neighborhoods, 
and encourage integrated neighborhoods, with a diversity of unit types provided at a range of 
income levels. 

OBJECTIVE7 

SECURE FUNDING AND RESOURCES FOR PERMANENTLY AFFORDABLE HOUSING, 
INCLUDING INNOVATIVE PROGRAMS THAT ARE NOT SOLELY RELIANT ON 
TRADITIONAL MECHANISMS OR CAPITAL. 

Policy7.5: 
Encourage· the production of affordable housing through process and zoning accommodations, 
and prforitize affordable housing in the review and approval processes. 

OBJECTIVES 

BUILD PUBLIC AND PRIVATE SECTOR CAPACITY TO SUPPORT,. FACILITATE, 
PROVIDE AND MAINTAIN AFFORDABLE HOUSING. 

Policy8.1: 
Support the production and management of permanently affordable housing. 

The Proposed Amendment would allow the payment of an in-lieu fee which will enable the creation of a 
greater affordable housing opportunities in the Transbay Redevelopment Plan Project Area than would be 
achieved through on._site affordable units within the Project. Affordable units created within the Project 
would be subject to HOA fees that would likely exceed $2,000 per month. These HOA fees would impose a 
substantial financial burden on residents whose income levels would allow them to qualify for an affordable 
unit within the Project. The funds provided by the in-lieu fee will be utilized to create affordable units on 
other parcels in the Project Area. OCII staff estimates that the in-lieu fee would create ti net gain of 58 
affordable dwelling units over the 11 affordable units that would be provided in the Project under the 
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existing requirements. Residents of these future affordable units would be located within close proximity of 
the Project Site, and would be able to enjoy the walkability, abundant transit services, and vibrant urban 
character of the area. 

8. Priority Policy Findings. Section 101.l(b) establishes eight priority planning policies and 
requires the review of permits for consistency with said policies. The Proposed Amendment 
complies with these policies, on balance, as follows: 

SAN FRANCISCO 

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

The Project would include retail services at the ground-floor and at the fifth floor _adjacent to 
City Park. These uses would provide goods and services to downtown workers, residents, and 
visitors, while creating ownership and employment opportunities for San Francisco residents. 
The addition of office and residential uses would bri1~g new employees and residents to area, 
strengthening the customer base of other businesses in the vicinity. The Proposed 
Amendment would have no effect on the retail services in the Project. 

B. That existing housing and neighborhood character be conserved and protected in 
order to preserve the cultural and economic diversity of our neighborhoods. 

C. That the City's supply of affordable housing be preserved and enhanced. 

No housing has been removed for the construction of the Project, and the Project would pravide 
7 4 dw~lling units. The Proposed Amendment would enable the payment of an in-lieu fee that will 
be utilized to create affordable housing 01rother parcels in the Project Area. OCII staff estimates 
that the in-lieu fee would create a net gain of 58 affordable dwelling units over the 11 affordable 
units that would be required in the Project under the existing requirements. 

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

The Project Site is situated in the _downtown core and is well served by public transit. The 
Project Site is located immediately adjacent to the future Transit Center, which will provide 
direct access to a significant hub of local, regional, and Statewide transportation. The Project 
is also located two blocks from Market Street; a major transit corridor that provides access to 
various Muni and BART lines. The Project implements the vision of the Transit Center 
District Plan to direct regional growth to a location that is served by abundant transit 
options, in order to faCilitate travel by means other than private automobile. The Proposed 
Amendment would have no negative effect on transit services and circulation in the area. 

E. That a diverse economic base be maintained by protecting our industrial and servke 
sectors from displacement due to commercia:l office development, and that future 
opportunities for resident employment and ownership in these sectors be enhanced. 

PLANNING DEPARTMENT 9 
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The Project includes retail spaces at the first and fifth floors, preserving service sector 
employment opportunities. The Proposed Amendment would have no effect on the retail 
seroices in the Project. 

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

The Project will comply with all current structural and "seismic requirements under the San 
Francisco Building Code. The Proposed Amendment would have no effect on the physical 
construction of the Project. · 

G. That landmarks and historic buildings be preserved. 

The existing buildings that were demolished· on the Project Site were not considered to be 
historic resources. The Proposed Amendment would not affect any landmark or historic 
building. 

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

At the hearing for the Project ·on December 6, 2012, the Planning Commission adopted 
Motion No. 18763, finding that the shadows cast by the Projeet on Union Square would not 
be adverse to the Use of the park. The Proposed Amendment would not affect the physical form 
of the Project, and therefore, would not change the shadow impacts to Union Square. 

9. The Proposed Amendment is consistent with and would promote the general and specific 
purposes of the Code provided under Section 101.l(b) in that, as designed, the Project would 
contribute to the character and stability of the neighborhood and would constitute a 
.beneficial development. 

10. The Commission hereby finds that approval of the Proposed Amendment would promote the 
health, safety, and welfare of the City. 
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DECISION 

CASE NO. 2014.1399\VX 
181 Fremont Street 

Based upon the whole record, the submissions by the Project Sponsor, the staff of the Department, and 
other interested parties, the oral testimony presented to the Commission at the public hearing, and all 
other written materials submitted by all parties, in accordance with the standards specified in the Code, 
the Commission hereby APPROVES Application No. 2014.1399X, pursuant to Section 309, subject to the 
following conditions attached hereto as "EXHIBIT A", and subject to the conditions of approval of 
Planning Commission Motion No. 18765, which are amended by this approval and are incorporated 
herein by reference as though fully set forth, on file in Case Docket.No. 2007.0456X. 

The actions contemplated in this Motion do not constitute a project under the California Environmental 
Quality Act ("CEQA"), CEQA Guidelines (California Code of Regulations J'itle 14) Sections 15378 (b)(4) 
and 1~378(b)(S) because it merely creates a government funding mechanism that does not involve any 
commitment to a specific project and iS an administrative activity of the government with no physical 
impact. 

APPEAL AND EFFECTIVE DATE OF MOTION: Any aggrieved person may appeal this Downtown 
Project Authorization to the Board of Appeals within fifteen (15) days after the date of this Motion. · 
The effective date of this Motion shall be the date of this Motion if not appealed OR the date of the 
decision of the Board of Appeals if appealed to the Board of Appeals. For further information, please 
contact the Board of Appeals in person at 1650 Mission Street, Room 3011 or call (415) 575-6880. 

I hereby certify that the foregoing Motion was ADOPTED by the Planning Commission at its regular 
meeting on October 16, 2014. 

Jonas P. Ionin 
Commission Secretary 

AYES: Wu, Antonini, Fong, Hillis, Johnson, Richards, 

NOES: 

ABSENT: Moore 

ADOPTED: October 16, 2014 

SAN FRANCISCO 
PLANNING DEPARTMENT 11 

1555 . 



Motion 19262 
Hearing Date: October 16, 2014 

AUTHORIZATION 
EXHIBIT A 

CASE NO. 2014.1399WX 
181 Fremont Street 

This authorization is modify the previous approval granted by Motion No. 18765 to eliminate the 
requirement of on-site affordabie dwelling units and to enable the payment of an in-lieu .contribution 
toward the development of affordable housing in the Transbay Redevelopment Plan Project Area, in 
association with a previously-approved project to demolish an existing three-story building and an 
existing twO-story building, and to construct a 52-story building reaching a roof height of approximately 
700 feet with a decorative screen reaching a maximum height of approximately 745 feet and a spire 
reaching a maximum height of approximately 800 feet, containing approximately 404,000 square feet of 
office uses, approximately 74 dwelling units, approximately 2,000 square feet of retail space, and 
approximately 68,000 square feet of subterranean area with off-street parking, loading, and mechanical 
space, as well as a bridge to the future elevated City Park situated on top of the Transit Center, at a 
Project Site located within the C-3-0(SD) (Downtown Office, Special Development) District, the 700-S-2 
Height and Bulk District, the Transit Center C-3-0(SD) Commercial Special Use District, and the 
Transbay C-3 Special Use. District, in general conformance with plans dated December 6, 2012 and 
stamped "EXHIBIT B" included in the docket for Case No. 2007.0456X, subject to the conditions of 
approval reviewed and approved by the Commission on December 6, 2012 under Motion No. 18765,·as 
amended by the Planning Commission on October 16, 2014 under Motion No. 19262. This authorization 
and the conditions contained herein run with the property and not with a particular Project Sponsor, 
business, or operator. 

RECORDATION OF CONDITIONS OF APPROVAL 
Prior to the issuance of the building permit or commencement of use for the Project the Zoning 

. Administrator shall approve and order the recordation of a Notice in the Official Recprds of the Recorder 
of the City and County of San Francisco for the subject property. This Notice shall state that the project is 
subject to the conditions of· approval contained herein and reviewed and approved by the Planning 
Commission on December 6, 2012 under Motion No. 18765, as amended by the Planning Commission on 
October 16, 2014 under Motion No. 19262 .. 

PRINTING OF CONDITIONS OF APPROVAL ON PLANS 
The conditions of approval under the 'Exhibit A' of this Planning Commission Motion No. 19262 shall be 
reproduced on the Index Sheet of construction plans submitted with the Site or Building permit 
application for the Project. The Index Sheet of the construction plans shall reference to the Planning Code 
Section 309 Downtown Project Authorization and any subsequent amendments or modifications. 

SEVERABILITY 
The Project shall comply with all applicable City codes and requirements. If any clause, sentence, section 
or any part of these conditions of approval is for any reason held to be invalid, such invalidity shall not 
·affect or impair other remaining. clauses, sentences, or sections of these conditions. This decision conveys 
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no right to construct, or to receive a building permit. "Project Sponsor" shall include any subsequent 
responsible party. 

CHANGES AND MODIFICATIONS 
Changes to the approved plans may be approved administratively by the Zoning Administrator. 
Significant changes and modifications of conditions shall require Planning Commission approval of a 
new Planning Code Section 309 Downtown Project Authorization. 

Conditions of Approvalf Compliance, Monitoring, and Reporting 
PERFORMANCE 

1. Additional Project Authorization. The P_roject Sponsor must obtain appi:~val from the Board of 
Supervisors for a Development Agreement between the Project Sponsor and "the City and County of San 
Francisco to exempt the Project from the requirements of Section 249.28 to provide affordable dwelling 
units on-site, and to enable the payment of an in-lieu fee from the Project Sponsor to OCII for the 
development of affordable hous.ing in the Redevelopment Plan Area. Consequently, this approval is 
conditioned upon a final and effective Development Agreement under which the Project Sponsor has 
complied with all of its terms. Failure to satisfy this condition shall result in the Project Authorization 
reverting to the project authorization in Planning Commission Motion 18765 dated December 6, 2012. 
For information about compliance, contact the Planning Department at 415-558-6378, www.sf-planning.org 

PROVISIONS 

2. Affordable Units. Condition #36 within Exhibit A of Motion No. 18765, requiring that the Project 
provide 15% of the dwelling units as affordable to qualifying households, shall no longer apply to the 
Project. The Project Sponsor shall contribute an in-lieu fee to the Office of Community Investment and 

· Infrastructure ("OCII") for the creation of affordable housing opportunities within the Transbay 
Redevelopment Plan Project Area, in accordance with the terms of the proposed Development 
Agreement between the Project Sponsor and the City and County of San Francisco. 
For information about compliance, contact the Planning Department at 415-558-6378, www.sf-planning.org 
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Subject to: (Select only ii applicable) 

0 Affordable Housing (Sec. 415) 0 First Source Hiring (Admin. Code) 

0 Child Care Requirement (Sec. 414) 

0 Other 

· 1650 Mission St. 

0 Jobs Housing Linkage Program (Sec. 413) 

0 Downtown Park Fee (Sec. 412) 

Suite 400 
San Francisco, 
CA 94103-2479 

Reception: 
415.558.6378 

Planning Commission Resolution 19261 
Development Agreement 

Fax: 
415.558.6409 

Date: 
Case No.: 

HEARING DATE: OCTOBER 16, 2014 

October 2, 2014 
2014.1399WX 

Project Address: 181 Fremont Street 
· Project Site Zoning: C-3-0 (SD) (Downtown, Office: Special Development) 

700-S"2 Height and Bulk District 
Transit Center C-3-0 (SD) Commercial Special Use District 
Transbay C-3 Special Use District 

Block/Lot: 3719/010, 011 (181 Fremont Street) 
Project Sponsor: Janette D'Elia 

Staff Contact: 

c/o Jay Paul Company, LLC 
Four Embarcadero ~enter, Suite 3620 
San Francisco, CA 94111 
Kevin Guy- (415) 558-6163 
kevin.guy@sfgov.org 

RESOLUTION OF ·mE PLANNING COMMISSION RECOMMENDING TIIAT THE BOARD OF 
SUPERVISORS APPROVE IBE DEVELOPMENT AGREEMENT BETWEEN THE CITY AND 
COUNTY OF SAN FRANCISCO AND 181 FREMONT STREET LLC FOR CERTAIN REAL 
PROPERTY LOCATED AT 181 FREMONT STREET (LOTS 010 AND 011 IN ASSESSOR'S BLOCK 
3719), ALTOGETHER CONSISTING OF APPROXIMATELY 15,313 SQUARE FEET, AND ~G 
GENERAL PLAN PLANNING CODE SECTION 101.l(b) FINDINGS. 

RECITALS 

1. WHEREAS, 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. WHEREAS, 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. 
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3. WHEREAS, 181 Fremont Street LLC ("Project Sponsor") owns the real property located in the City 
and County of San Francisco, California located at 181 Fremont Street (Lots 010 and 011 in Assessor's. 
Block 3719) altogether consisting.of approximately 15,313 square feet ("Project Site"). 

4. WHER~S, On December 6, 2012, the Planning Coinmission ("Commission) conducted a duly 
noticed public hearing at a regularly scheduled meeting and approved a Downtown Project 
Authorization and Requests for Exceptions pursuant to Planning Code Section ("Section") 309 
(Motion No. 18765), an allocation of office space pursuant to Sections 320 through 325 (Annual Office 
Development Limitation Program (Motion No. 18764), and findings regarding shadow impacts to 
Union Square (Motion No. 18763), in connection with a proposal to demolish an existing three-st9ry 
building and an existing two-story building, and to constnict a 52-story building reaching a roof 
height of approximately 700 feet with a decorative screen reaching a maximuµi height of 
approximately 7 45 feet and a spire reaching a maximum height of approximately 800 feet, containing 
approximately 404,000 square feet of office uses, approximately 74 dwelling units, approximately 
2,000 square feet of retail space, and approximately 68,000 square feet of subterranean area with off­
street parking, loading, and mechanical space, located at the Project Site, within the C-3-0 (SD) 
(Downtown Office, Special Development) District, the 700-S-2 Height and Bulle District, the Transbay 
C-3 Special Use District, and the Transit Center C-3-0(SD) Commercial Special Use District. At the 
same heari.Ilg on December 6, 2012, the Zoning Administrator indicated an intent to grant a requested 
Variance from Section 140 to allow dwelling units on the north, east, and south portions of the 
proposed building without the required dwelling unit exposure. On March 15, 2~13, the Zoning 
Administrator issued a Variance Decision Letter formally granting the requested Variance 
(collectively, "Project", Case No. 2007.0456EBKXV). A site permit has been issued for the Project, and 
the building_ is currently under construction. 

5. WHEREAS, The environmental effects of the original Project were determined by the Department to 
have been fully reviewed under the Transit Center District Plan Environmental Impact Report 
(hereinafter "EIR"). The EIR was prepared, circulated for public review and comment, and, at a 
public hearing on May 24, 2012, by Motion No. 18628, certified by the Commission as complying with 
the California Environmental Quality Act (Cal. Pub. Res. Code Section 21000 et seq., (hereinafter 
"CEQA"). The Commission has reviewed the Final EIR, which has been available for this 
Commissions review as well as public review. 

6. WHEREAS, The Transit Center District Plan EIR is a Program EIR. Pursuant to CEQA Guideline 
15168(c)(2), if the lead agency finds that no new effects could occur or no new mitigation measures 
would be required of a proposed project, the agency may approve the project as being within the 
scope of the project covered by the program EIR, and no additional or new environmental review is 
required. In approving the Transit Center District Plan, the Commission adopted CEQA Findings in 
its Motion No. 18629 and hereby incorporates such Finding's by reference. 

7. WHEREAS, State CEQA Guidelines Section 15183 provides a_ streamlined environmental review for 
projects that are consistent with the development density established by existing zoning, community 
plan or general plan policies for which an EIR was certified, except as might be necessary to examine 
whether there are proje~-specific effects which are peculiar to the project or its site. Section 
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15183 specifies that examination of environmental effects shall be limited to those effects that (a) are 
peculiar to the project or parcel on which the project would be located, (b) were not analyzed as 
significant effects in a prior EIR on the zoning action, general plan or community plan with which the 
project is consistent, (c) are potentially significant off-site. and cumulative impacts which were not 
discussed in the underlying EIR, or( d) are previously identified in the EIR, but which are determined 
to have a more severe adverse impact than that discussed in the underlying EIR. Section 15183(c) 
specifies that if an impact is not peculiar to the parcel or to the proposed project, then an EIR need not 
be prepared for that project solely on the basis of that impact. 

8. WHEREAS, On November 9, 2012, the Department determined that the application for the original 
Project did not require further environmental review under Section 15183 of the CEQA Guidelines 
and Public Resources Code Section 21083.3. The Project was consistent with the adopted zoning 
controls in the Transit Center District Plan and was encompassed within the analysis contained in the 
Transit Center District Plan Final EIR. Since the Transit Center District Plan Final EIR was finalized, 
there were no substantial changes to the Transit Center District Plan and no substantial changes in 
circumstances that would require major revisions to the Final EIR due to the involvement of new 
significant environmental effects or an increase in the severity of previously identified significant 
impacts, and there is no new information of substantial importance that would change the 
conclusions set forth in the Final EIR. The file for this Project, including the Transit Center District 
Plan Final EIR ·and the previously issued Community Plan Exemption certificate, is available for 
review at the San Francisco Planning Department, 1650 Mission Street, Suite 400, San Francisco, 
California. 

9. WHEREAS, Pursuant to the requirements of the Transbay C-3 Special Use District ("SUD") contained 
in Section 249 .28, a minimum of 15% of the dwelling units in the Project would have been required to 
be affordable to, and occupied by, qualifying persons and families as defined by the Transbay 
Redevelopment Plan. 

10. WHEREAS, The Transbay Redevelopment Plan requires. that, in accordance. with State law (Public 
Resources Code Section 5027.1), at least 35% of all new housing within the Project Area be affordable 
to low- and moderate-income households. It is anticipated that this goal will be achieved through a 

. combination of constructing stand-alone affordable housing projects, increasing affordable housing 
requirements for developmen(of the publicly-owned parc~ls in "Zone 1", and requiring on-site 
affordable units for developments on privately-owned parcels containing residential uses. 

11. WHEREAS, The Office of Community Investment and Infrastructure (OCII), in consultation with the 
Mayor's Office of Housing and Community Development {MOHCD), has analyzed the implications 
of applying the on-site requirement of the SUD to the Project. The urlits within the Project are 
relatively large, and are situated within the· uppermost floors of the tower with abundant views. 
Given these characteristics, the 11 affordable units within the Project would need to be steeply 
discounted compared with the market-rate units. In addition, it is estimated that the homeowner's 
association ("HOA") fees for these units will likely exceed $2,000 per month. These HOA fees would 
impose a substantial financial burden on residents whose income levels would allow them to qualify 
for an affordable unit within the Project. Therefore, OCII and MOHCD staff have concluded that the 
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resources necessary to create affordable units within the Project could be better leveraged to create 
other affordable housing opportunities elsewhere in the Redevelopment Plan Area. 

12. WHEREAS, On September 18, 2014, Janette D'Elia, acting on behalf of the Project Sponsor applied 
for a Downtown Project Authorization, pursuant to Section 309, in order to amend the conditions of 
approval for the previously-granted Downtown Project Authorization (Motion No. 18765) to enable 
the payment of an in-lieu fee toward the development of affordable housing in the Transbay 
Redevelopment Project Area. In addition the Project Sponsor proposes to enter into a Development. 
Agreement (pursuant to Chapter 56 of the San Francisco Administrative Code) to exempt the Project 
from the requirements of Section 249.28 to provide affordable dwelling units on-site (collectively, 
Case No. 2014.1399WX). 

13. WHEREAS, The proposed Development Agreement would exempt the Project from the requirements 
of Section 249.28 to. provide affordable dwelling units on-site. If the Development Agreement is 
approved by the Board of Supervisors, the Project Sponsor would contribute $13.85 million. toward 
the development of affordable housing in the Redevelopment Plan Area. OCII staff estimates that this 
fee would be capable of creating approximately 69 affordable housing units, a net gain of 58 
affordable units compared to the 11 affordable units that would be prov:ided within the Project. For 
comparative purposes, if the Project Sponsor w~re to pay the in-lieu affordable housing fee 
established in the Planning Code, the fee amount would be approximately $5.5 million. 

1:4. WHEREAS, Because the City is entering into ·a Development Agreement with the Project Sponsor 
addressing, among other issues, the amount of the Project Spons.or' s affordable housing contribution, 
this Project is consistent with Charter Section 16.llO(h)(l)(B)(i) (adopterl as part of the Housing Trust 
Fund, Proposition C, November 6, 2012) .. 

· 15. WHEREAS, The Planning Commission hereby finds, for the reasons set forth in Motion No. 19262 
(Case No. 2014.1399X, Downtown Project Authorization), that the Development Agreement and 
related approval actions are, on balance, consistent with the General Plan including any area plans, 
and are consistent with the Planning Code Priority Policies of Planning Code Section 101.l(b) 

16. WHEREAS, The· Department is accounting for all costs of reviewing the Development Agreement 
and preparing all necessary materials for the associated public hearing. The Director recommends 
that the Developer be required to pay to the City 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. 

17. WHEREAS, The Director has scheduled and the <:;ommission has held a public hearing on October 
16, 2014, 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 September 26, 2014, which is at 
least 10 days before the hearing to local public agencies as required by Administrative Code Section 
56.8(b). 

18. WHEREAS, The Commission has had available to it for its review and consideration studies, case 
reports, letters, plans, and other materials pertaining to the Project contained in the Department's case· 
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files, and has reviewed· and heard testimony and received materials from interested parties during 
the public hearings on the Project. 

· NOW, IBEREFORE BE IT RESOLVED mAT, the Commission finds, based upon the entire Record, the 

submissions by the Applicant, the staff of the Department, and other interested parties, the oral testimony 
pre~ented to the Commission at the public hearing, and all other written materials submitted by all parties, 
that the public necessity, convenience and general welfare require that the Development Agreement to 

exempt the Project from the requirements of Section 249.28 .to provide affordable dwelling units on-site, and 
to enable the payment of a fee toward the creation of other affordable housing opportunities elsewhere in 
the Redevelopment Plan Area, as proposed in Application No. 2014.1399W; and, 

The actions contemplated in this Resolution do not constitute a project tinder the California Environmental 
Quality Act ("CEQA"), CEQA Guidelines (California Code of Regulations Title 14) Sections 15378 (b)(4) and 

. 15378(b)(5) because it merely creates a government funding mechanism that does not involve any 
commitment to a specific project and is an administrative activity of the· government with no physical 

impact. 

BE IT FURTHER RESOLVED mAT, the Planning Commission recommends the Board of Supervisors 

approve the proposed Development Agreement. 

I hereby certify that the foregoing Resolution was ADOPTED by the Planning Commission at its regular 
. meeting on October 16, 2014. 

Jonas P. Ionin 
Commission Secretary 

AYES: Wu, Antonini, Fong, Hillis, Johnson, Richards, 

NOES: 

ABSENT: Moore 

ADOPTED: October 16, 2014 
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Agenda Item No.~ 
Meeting of OctC?ber 10, 2014 

TO: Community Investment and Infrastructure.Commissioners . . . . 

. FROM: . Tiffany Bohee 
Executive Director 

SUBJECT:' Conditionally approving a variation to.the Transbay Redevelopment Plan's on­
sit~ affordable housing requirement as it applies to the tnixed-use ptojeet at 181 
Fremont Street~ subject to approval by the Board· of Supervisors of the City and 
County of San Francisco in its capacity as legislative body for the Successor 
Agency to the San ·Francisco Redevelopment Agency, and authorizip.g the 
acceptance of a future-payment of $13.85 million to the Successor Agency for 
use in fulfilling its affordable· housing obligations in the Project Area; Ti-ansbay 
Redevelopment Project Area · · · 

EXECUTIVE SUMMARY 

181 Fremont is a miied-use, high-rise development project (the."Project'')located in Zone Two 
of the Transbay Redevelopment Project Area (''Prqject Area') that is being developed by Jay 
Paul Con:i.pany (the ''Developer"). The Project's 74 residential qnits are located on the upper 15 
floors of the 52-story tower, )¥hich is i;i.pproximately 700 feet in heiiht. The Developer es~ates 
th~t the homeowner association (''HOA") fees for these Uil:its will likely exceed $20qo per month 
upon initial sales. 

At its meeting on. September 12, 2014, the Coinmission continued its consideration of the 
resolution of a variation to the Trail.shay RedevelQpment nan's on-site affordable housing 
requirement relative to the Project (the ~'Variation Request"); the resolution includes a condition 
that the .Developer contributes ·$13.85 million toward the development of affordable housing in 
the Project Area. As more fully explained in tl;le Conimission Memorandum for the September 
12, 2014 t_JJ.eeting_ attached to .this memorandum as ·Exhibit A, the primary basis for the variation 
request was that the ·on~site requirement would create difficulties for maintaining the 
affordability of the Project's 11 on~site, below-market-rate ("B:MR") units because the HOA 
fees, already high in such· developments, will likely :increase over time such that the original ·. 
homebuyers would not be able to afford the payments. · 

hi considerm:g the . resoIUtion, :the Corilmission · expressed concerns about not giving B:MR 
· homebuyers the opportunity to purchase units in the Project despite the high HOA fees, setting a 
precedent for other housing projects, and the timing of the market analysis undertak~n by The 
Concord Group ("TCG") to calculate the $13.85 million contribution :from ·the Developer .. To 
that end, staff worked wi$ Mayor's Office of Housing and Community Development 
(''MOHCD") and TCG to obtain additional information for the Commission's consideration., In 
sum~ this infomiation shows that; ·1) the high HOA fees de~act.-froin many of the benefits of 
homeownership an.d pu~ both the Bl\.1R homebuyers and units at risk; Z) approval of th~ variation 
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and acceptance of the Developer's contribution is consistent with MOHCD's city-wide practice 
of allowing for either an in-lieu payment or constructipn of off-site BMR units, instead of on-site 
BMR units, except that in this case the payment is significantly higher than the standard in-lieu 
pa:Yment and it must be used in the Project Aiea; (3) the variation is based on unique 
charaCteristics of the Project and will not set a precedent; and (4) TCG's analysis is still valid 
because there does not appear to haw been as much movement in the high end of the real estate 
market (where the Project is valued), any potential increases in the value of the market-rate units 
could potentially be mitigated by increases in the BMR units resulting from ·rising median 

· · incomes, and while it is impossible to know what the exact sales . prices will be at the time the 
units will be .sold, TCG's analysis is a reasonable estimate of the opportunity cost between the . 
market rate and BMR units. 

Staff recommends conditionally approVing a varia.tion to the Redevelopment Plan's on-site 
affordable housing requirement as it applies to the .mixed-use project at 181 Fremont Street, 

· subject to approval by the Board of Supervisors in its capacity as legislative body for OCII, and 
authorizing the· acceptance of a fu.ture payment of $13.85 million to OCJI for use in fulfilling its . 
affordable housing obligations in the Project Area. 

DISCUSSION' 

Impact of High HOA Fees on BMR Buyers and Units 

At the hearing of September 12,- 2014, the Commission expressed concerns about-not giving 
J3MR homeowners the opportunity to purchase a unit in the Project, even with HOA fees that are 
·expected to be in excess of $2,000 per month. Jn resporuie, staff conferred with the MOH CD on 
its policies and practices relative to BMR units and whether, given the unique characteristics of 
the Project, MOHCD would recommend that the BMR units remain on-site. Because the Project 
js located in Zone 2, MOHCT> is the public agency responsible for application of the City's 
Jnclusionary Affordable. Housing Program to the Project and enforcement of the long-term 
affordability of the BMR units in the J>roject. As further detailed in an em.ail dated September 23, 
2014 from Maria Benjamin, Direct<;>r of Homeownership and Below Market Rate Programs for 

, MOHCD (attached as Exhibit B), MOHCD is in suppot,i of the Variation Request because of the 
impacts that the high HOA fees would likely have on the· BMR homebuyers and the units 
themselves, incluOing: -

• The HOA fees would be a disproportionately large portion of.a homebuyer's monthly 
housing.cost (approximately 84%), and Would severely limit th.e size of a i:p.ortgage 
the homebuyer could carry an~ the mortgage interest tax deduction,. which is a 
signifi~t benefit of homeownership; 

• With HOA fees as a disproportionately large ammmt of their housing costs, an 
inclusionary BMR homeowner is at increased risk. BOA fees have historically 
increased more than inflation. Wealthier market-rate homebuyers, assuming they 
carry a mortgage, are impacted proportionally less by itJ.creasing HOA. fees, and may 
have less incentive to control higher HOA fees; . 

• BMR unit sales prices would be artificially low (well below $100,000) due to the 
extremely high HOA fees, reslllting in a small first mortgage for the BMR homebuyer 
and crea~ a risk to the BMR ho~ebuyer that a predatory lender wo-uld attempt to 
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make a second mortgage· after the initial sale, since the low first mortgage creates the 
erroneous appearance that the BMR homebuyer has significant equity available to be 
captured through .an infeasible second mortgag~ or home equitY. line of credit. This 
would inerea8e the risk of forecloslire on the BMR unit; · . . · 

• A very low .fust mortgage on the BMR unit severely limits the bomebuyer's future 
ability to recoup at sale the money paid down on housing costs over time. Instead, 

·the majority will have b~n paid toward HOA fees; and 
•. The B.MR homeowner's higher risk also trarislates to the Unit itself If the unit falls · 

into foreclosure, it has the potential to be lost from MOHCD's afforrui.ble portfolio. 

Precedence Set by Variation and Impact of Affordable Housing Payment 
. . . . 

At the .hearing, the Com.mission also expressed. ooncems about setting a precedent for other 
housing projects. The on-site requirement is unique to the Proj(lct Area, and was· put into place· 
in order to comply with the requirement under Section· 5027.1 of the California Public Resources 
Code (Assembly Bill 812) that 35% of the residential units in the Project Area be available· to 
low·anci moderate income households (the ''Transbay Affordable Housing Obligation'), which 
was finally and conclusively detennin.ed by the Department of Finance to. be an enforceable 
obligation. It was also incorporated into the Redevelopment Plan and the Implementation 
Agreement It is highly unlikely likeiy fuat approval of the Variation Request would set a 
precedent in the Project Area given the. unique aspects of the Project, .namely that: (1) it is the 
only approved or proposed mixed-~e office and hotising d~elopment within: the Project Area; 
(2} it has the smallest number of residential uµits of any high rise development in· the Project 
Area; and (3) its reside~tial units are located on the upper ·1s floors of the 52-storytower. · 

In this particular instance, approval of the Variation Request and acceptance of the Developer's 
contribution would subsidize many more units than wo:uld have been delivered on site. Initially 

- staff esti:Jµated that .up· to 55 stand-alone Eiffordable housing units on publicly-owned parcels in · 
the Project Area could be .funded. This was based on an assumption of $250,000 per unit in 
·OCII subsidy. However, based on a review of stand-alone affordable projects underway in.the 
·Project Ar~a, the majority of which are ren4tl, the OCII subsidy could be reduced to $200,000 
for a rental project. For. example, the Project sponsor for Tran.Shay Block s· (Related California . 
and Tenderloin Neighborhood Development Corporation) is required to develop a stand-alone 
affordable housing project that requires no more than $200,000 per unit in ocir subsidy. 
Therefore if OCII were to use the $13.85 million paYment. in a project with subsidy eap such as 
Block 8, the payment could subsidize over 69 affordable units, a net increase of 58 over the 11 
units that would be generated by the Project on site, which would significantly assist OCII in 
fulfillfug 1he Transb.ay Affordable Housing Obligation. · · 

The Commission's approval of .the Variation Request and acceptance of the Deveioper's 
contribµtion would also be consistent with City'.s Jnclusionary Affordable Housing Program that 
allows developers to·.fulfill B:MR obligations off..site or pay an in-lieu housing fee, in' place of 
includfug BMR units on site. -However under the Cjty's policy, the ~lieu.housing fee is 

. calculated.on the difference between the estimated. cost to construct a similarly sized unit and the 
maximum BMR purchase ·price: If 1he Project w~e subject to the City's policy, the Deveioper 
would pay approximately $5.5 million tq the City, which would be useci by MOHCD to fund 

·. affordable housing elsewhere in the City. Under the proposed Variation Request and $13.85 . . . . 
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million payment,. the payment of $13.85 million is based on the Developer.'s own opportunity 
cost to build those units on site, resulting in a payment that is over two and a half times the 

. City's in-lieu fee amount. · · 

· Timing of TCG Market Analysis 

The Commission also inquired about . whether the. $13.85 million contn'bution from the 
Developer is reflective of today's real estate values, given the price increases that.have occurred 
since the TCG analysis was completed in November 2013 .. Tim Cornwell of TCG explained that 
it is difficult to say how much real variation there would be in the values since i;he analysis was 
completed, :for a number of reasons: . . . 

• The Project is unique; and there is a very limited set of comparable propertie8. )Vhile 
there has been evidence of significant activity and price increases in the middle of the 
market, there has been less evidence at the high· end of the mark~t. It is therefore difficult 
to say how much, if ariy, the values. for this Project wcrea8ed over the last year; 

• The value of the': BMR linitS may change in the near future, as median incomes are 
expected. to rise. Such increases in value could mitigate any increases in value for the 
market-rate Units; and · · . ' 

• The aµalysis is based on a development that doesn't yet exist, at a certain fixed point in 
time. It is not possible to know exactly what the market dynamics will be at the point .the 
Units in the Project are sold.. 

:M'r, Cornwell concluded that, given the above consideration, TCG's analysis is still valid.-

CALIFORNIA ENV}RONMENTAL QUALITYACT 

The Commission's approval of the Variation Request does not compel ~y changes in the Proj'ect 
that the Plru.:ming Commission previously approved; Rather, approval of the Variation Request 
merely authorizes Pl~g Commiss!on and Board of Supervisors to consider a future action 

. that would remove the On-Site Requirement from the Project. Thus, approval of the Variation 
Request and authorizing the future acceptance of $13.85 million for the Transbay Affordable 
Hoµsing Obligation does not constitute a project under tl:te California EnVironmental Quality Act 
("CEQA"), CEQA Guidelines (California Code of Regulations Title 14) Section 15378 (b)(4) 
because it merely creates a government funding · mechanism that does not involve any 
commibnent to a specific project · 

STAFF RECOMMENDATION 

Staff recommends conditionally approving a variation to the Redevelopmen,t Plan's On-Site 
Requirement as it applies to ~e mixed-use project at 181 Fremont Street, subject to approval by 
the Board of Supervisors in its capacity as legisiative body for OCII, and authorizing the 
acceptance of a future payment of $13.85 million to OCII for use in fulfilling· the Transbay 
Affordable Housing Obligation.. · 
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Exhibit A: 
E:xhihitB: 

. (Originatecj. by Christine Maher, Senior Development Specialist,. and 
·.Courtney Pa.sh, Acting Transbay Project Manager) 

.. • 

e'PL-
tor 

Commission Memorandum of September 12, 2014 
Email from Maria Benjamin, Director of l!omeownership and Below 
Market Rate Programs for MOHCD, dated September 23, 2014 
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122-0242014-002 Agenda Item No. 2-fg}. 
Meeting of September 12, 2014 

MEMORA,NDUM 

TO: Community Investment and Infrastructure Commissioners 

FROM: Tiffany Bohee 
Executive Director 

' 
SUBJECT: Conditionally approving a variation to the Transbay Redevelopment Plan's on-

site affordable housing requirement as it applies to the mixed-rise project at 181 
Fremont Street, subject to approval by the Board of Supervisors of the City and 
County of San Francisco in its capacity as legislative body for the Successor 
Agency to the San. Francisco Redevelopment Agency, and authorizing the 
acceptance of a future payment of $13.85 million to the Successor Agency for 
. use in fulfilling its afforda,ble housing obligations iii the Project Area; Transbay .. 
Redevelopment Project Area · · · 

EXECUITVESlJMMAR.Y 
. . 

Asseriibly Bill 812 requires that a total of 35% of the residential units in the Transbay 
Redevelopment Project Area ("Project Area'') be available to low- and ·moderate-income 
households: The Redevelopment Plan for the Project Area (''Redevelopment Pliin'') and several 
enforceable obligations would fulfill this requirement tbrollgh the combinati.9n of stand-ii.lone . 
and inclusionary hoilsing in the Project Area. Both the Redevelopment Plan and the Planning 
Code "require that all housing developments within the Project Area contain a minimum of 15% 
on-site affordable housing. Approval of projects on designated development blocks 10C11ted in 
Zone One of the Project Area are under the pUrview of OCH; approval of projects in Zone Two 
are under the purview of the Planning Department, pursuant to the · San Francis('.o Planning 
Code. 

181 Fremont.is a mixed-use, high-rise development project (the ~'Project") located in Zone Two 
of the Project ·Area that is being· developed by Jay Paul Company (the ''Developer''). The 
Project, which is Curren.tty under construction, was approved by the Planning Cop:uni.ssion on 
December 6, 2012. The Project is unique in that: (1) it is the only approved or proposed mixed­
use office and housing development within the Project Area; (2) it h~ the smallest number of 
residential units of any high rise developn:;tent in the Project Area; and (3) its residential units are 
located on the upper 15 floors of the 52-story tower, which is approximately 700 feet in height. 
The Developer maintains that given these Unique characteristics, the requirement to -include· the. 
affordable units on-site will create practical. difficulties for maintaining the affordability of the 
units because the homeowners association fees, already high in slich developments, will likely 
increase over time such that the original residents would not be able to afford the payments and- ·. 
th.us create an undue hardship for both the Developer. and the future owners of the affordable 
units. The Developer estimates that the homeowner association fees will likely exceed $2000 
"per.month. · · 
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The Developer has therefore asked the Office of Community Investment and Infutstructure 
("OCIP'), as the successor agency to the San Francisco Redevelopment Agency, to grant a 
variation from the Redevelopment Plan requirement for on-site affordable housing that would 
allow the Planning· Commission to consider the conversion of the 11 on-site affordable units to 
market-rate units, on the colldition that the Developer contributes $13.85 million toward the 
development of affor~le housing in the Project Area. 

The Redevelopment Plan gives the Commission the ability to grant a variation from this 
requirement if: (1) enforcement otherwise result in practical difficulties for development creating 
undue hardship for the property owner; (2) enforcement would ·constitute_ an unreasonable 
limitation beyond the intent of the Plari, the Design for Development or the Development 
Controls and Design Guidelines; and (3) there are unique physical constraints or other 
extraordinary circumstances applicable to the property. _The Redevelopment Plan also gives the 
Commission the authority to condition its approval of a variation as necessary to secure the goals 
of the Redevelopment Plan and related qocuments .. 

Staff has analyzed the Developer's request, and made findings as required by the Redevelopment 
Plan that (1) enforcement of the on-site housing requirement creates practical difficulties for 

· maintaining the affordability of the units, thereby creating undue hardship for the Developer, the 
future homeowners, and the Mayor's of Housing-Community Development; (2) this hardship 
constitutes' an unreasonable limitation beyond the intent of the Redevelopment Plan to creat~ 
·affordable housing. for the longest feasible time; - as required under . the Comrimnity 
Redevelopment Law; and (3) extraordinar)r circumstances, in particular the smaU number of for-:: 
sale units at the top of the high-rise tower, apply to the Project. Additionally, the $13.85 million 
affordable housing fee, ·which was determined based on a market analysis by a real estate 
economics firm retained by OCII, can be used to subs~dize the equivalent of up to 55 stand-alone 
affordable housing units on publicly-owned parcels in the Project Area and thus significantly 
assist OCII in :fulfilling the 35% affordable housing requirement 

As required by Board of Supervisors Ordinance No. 215-12, the Commission's approval of the 
Variation Request would be subject· to approval. by the Board of Supervisors of the City and 
County of San Francisco (''Board of Supervisors"), in its capacity as legislative body for OCII, 
because. it constii;utes a matedal change to OCII's affordable housing program. Additionally, 
becaus~ the _Project is located in Zone Two of the Project Area, the Planning Comni.ission and 
Board of Supervisors will consider approving a development agreement with the Developer that 
is consistent with this action. · 

Staff recommends conditionally approving a variation to the Redevelopment Plan's on-site 
affordable housing requirement as it applies to the mixed-use project at .181-Fremont Street, 
subject to approval by the Board of Supervisors in its capacfty as 'legislative body for OCII, and 
authorizing the acceptlince of afuiu're payment of $13.85 million to OCIIfor use infalfilling its 
affordable housing obligations in the ProjectA,rea. · 
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BACKGROUND 

Transbay Affordable Hous~g Obligation 

Assembly.Bill .812, enacted by the California Legislature in 2003 and codified at California 
Public R~ources Code §5027.1, ·mandates that a total of 25% of the residential units in the 

. Project Area be available to low income households, and- an additional 10% be available to 
moderate income households . (the ''Transbay_ Affordable Housing Obligation''), for a· total of 
35% affordable· housing units. This Transbay Affordable Housing Obligation is expected to 
generate approximately 1,20.0 affordable units through a combination ofl?llits within market rate 
buildings, or inclusionary units, and stand-alone 100% affordable projects to be built on publicly 
owned properties. 

In.order to comply with the Transl?ay Affor~ableHousing Obligation, the Redevelopment Plan, 
at Section 4.9.3, and the San Francisco Planning Code, at Section 249.28(b)(6), reqciire that all· 

_housirig developments within the Project Area contain a minimum of 15_% on-site·affordable 
housing (the "On-Site Requirement''). Neither the Redevelopment Plan nor the Planning Code 
autq.orizes off-site affordable housing construction or an ''in-lieu" fee payment as an alternative 
to the On-Site Requirement in the Project Area. · · 

' 
Variation Requirements 

The Redevelopment Plan provides a procedure and standards by which certain of its 
requirements, including the On-Site Requirement, may be waived or modified. Section 3 .5.5 of 
of the Redevelopment Plan gives the Commission the ability to grant a variation ·from the 
Rede\relopment Plan, the Development Controls and Design Guidelines, or the Pla.iuring Code 
where enforceni.ent ·would otherwise result in practical difficulties for development creating 
undue hardship for the property owner and constitute an unreasonable limitation beyond the 
intent of the PJan, the Design for Development or the Development . Controls and Design 
Guidelines. Section 3.5.5 also states that variations can only be granted by the Commission 
because of unique physical. constraints or other extraordinary circwnstances applicable to the 

· property, and that the Commission shall c0ndition the variation as necessary to secure the goals 
of the Redevelopment Plan, the Design for Development and the Development Controls· an:d 
Design 9uidelines. · · 

181 Fremont Mixed•Use Project 

On December 6, 2012, the PlaDning Commission issu~ approvals for the Project af 181 Fremont 
Street in Zone 2 of the Project Area The· Project is a 52~story (approximately 700 feet tall), 
containing approximately 404,000 square feet of office uses, approximately 74 for-sale units on 
the highest 15 floors of the tower, approximately 2,000 square· feet of retail space, and 
approximately 68;000 square feet of subterranean area with off-street parking. In compliance 
with the On-Site Requirenient of the Redevelopment Plan and Plarining Code, the Project 
approvals require that 11 of the 74 units be available to moderate income households earning 
100% of area .median income. The Project's developer estimates that_ the homeowners 
association fees for the residential units will exceed $2,000 per month. 
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DISCUSSION 

Variation ~eguest 

The Developer of the Project has requested a variation from the On-Site Requirement.that would 
- allow for the conversion of the 11 on-site affordable units to market-rate.units (see Exhibit~ the 

"Variation Request). In the. Variatipn Request, the Developer explained that the Project was 
unique in that (1) it is the only approved or proposed mixed-use office and housing development 
within the Project Area, (2) it has the smallest number of residential units of any high rise 
development in the Project Area, and (3) its 74 residential units are located on the upper 15 
floors .of an approximately 52-story tower. The Variation Request concludes that the application 

· of the On-Site Requirement to the Project creates ''practical difficulties for maintaining the 
affordability of the units because homeowners association ("HOA") fees, already high in such 
developments, will likely increas~ such that the original residents would not be able to afford the . 
payments" and thus "ereates an undue hardship for both the Project Sponsor and the owners of 
the inclusionary housing· units." Finally, the Variation Request· proposes that OCII grant a 
variation on the condition that the Developer contributes $13.85 million toward the development 
of affordable housing in the Project Area, in order to ensure that the conversion of the 11 
inclusi011ary· units to markt;1t-rate ~its does not adversely affect O.CIFs compliance with the 

. Transbay Affordable.Housing Obligation. 

Analysis of the Variation Request 

A.s noted above, the Commission can authorize a variation from the. On-Site Requirement if the 
fqllowillg findings. can be made: (1) enfor~ment of the Off-Site Requirement would result in 
practical difficulties for development creating undue hardship ·for. the property owner; (2) 
enforcement of the Off-Site Requirement would constitute an unreasonable limitation beyond the 
intent of the Plan, the Design for Development or the Development Controls and· Design 
Guidelines; and (3) there are unique physical constraints or other extraordinary circumstances 

· applicable to the property. · · · 

Practical Diffkulties/Und.ue Hardship 

Given the unique nature of the Project, in particular the affordaPie units at the top of a high-rise 
tower, .. the On-Site Requirement creates practical difficulties for the Project, as well as undue 
hardships for the future owners.of the inclusionary below-market-rate units ('~MR Owners") 
and the Mayor's Office of Housing and Community Development ("MOH CD''), as the housing 
successor responsible for enforcing· the long-term affordability restrictions on the units, as 
follows: 

1) HOA fees pay for the costs of operating and maintaining the common areas and facilities 
of a condomin,i.um project and, per state law, generally must be allocated equally among 
all of the units subject to the assessment (Cal. Code Reg., title 10, § 2792.16 (a)). HOA 
fees may not be adjusted based on the below-market-rate ("BMR.") status of the unit or 
·the income level of the homeowner. If.HOA fees increase, B:tvm. owners will generally 
be required to pay the same amount of increases as other owners; 

j 
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2) OCII's Limited Equity Homeownership J.>rogra,m (''LEHP") ensures that ineome-eligible 
households are able to afford, at initial occupancy, all of the housing costs, but does not . 
cover increases in HOA dues that occur over time. Initially, the LEHP will deerease the 
cost of the BMR unit itself to ensure that income-eligible applicants are able to meet all 
of the monthly costs, including.HOA fees. Neither OCII nor MOJ;ICD has a prol?;ram, 
however, fo_r as~isting oWn.ers in HMR. units when increases in regular monthly HOA .fees 
occur; 

3) HOA members may approve increases in HOA fees without the support of the BMR. 
Owners because BMR. owners, particularly in a development with inclusfonary units, 
fypically constitute a small minority of the total HOA membership. Increases less than·· 
20% ·of the regular assessment may occur with01,1t "a vote of the HOA; increases 
exceeding 20% require a majority vote of members in favor. "(Cal. Civil Code§ 1366 (b)) 

. To date, state legislation to provide protections to low- and moderate-income households 
in inclusionary BMR units of a market-rate building when HOA fees increase has been 
unsuccessful; and · 

4) Wb.en HOA fees increase or special assessments .are imposed, B:rviR. owners whose 
incomes have not increased comparably may pave difficulty maldng the higher monthly 
payments for HO~ fees. The result is that housing costs may become unaffordable and 
some BMR owners ~face the hardship of having to sell their unit at the reduced. prices 
required under the limited equity pro gr~ of OCll and/or MOHCD. If a BMR. owner is 

· forced to sell the iiiclusionary unit because of the high HOA fees, the cost of the 
restricted affordable Unit, which will now include the high HOA fees, will be assumed by 
either the subsequent income-eligible buyer or by MOHCD. · ·1n either case, _the high 
HOA dues will have caused an additional hardship. 

Unreasonable Limitation 

The hardship imposed by the On-Site Requirement, as described above, constitutes an 
. unreasonable limitation beyond the intent of the Redevelopment ~Ian to create affordable 

housing for the longest feasible time, as required under the Community Redevelopment Law,. 
Cal. Health & Safety Code§ 33334.3 (f) (1). · 

Extraordinary Circumstances 

There are several extraordinary circumstances applicable to the Project. The Project is unique in. 
that it is a mixed-use, high.:.rise developmerit With a very small number of for-sale, on-site 
inclusionary affordable housing units at the top of the tower. Of high-rise developnient recently 
approved or proposed in the Project Area, the Project is the only mixed-use development with 
commercial office and residential uses and has the smallest number of residential units. Ai. 
previously noted, the construction of affordable housing units at the top of a high-rise creates 
practical difficulties for maintaining the affordability of the units. 

Additionally, the Developer has offered to contnoute $13.85 millio;ll toward the development of 
affordable housing in the ProjeCt Area, which constitUtes approximately 2.5 times the amount of 
the affordable housing· fee that would be· permitted under the City's Inclusionary Affordable 
Housing Program ift]fis Project were located outside of the Project Area, which.is approximately 

. . . . 
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$5.5 million. The amount of the affordable housing fee was detennined based on a market 
analysis by a real estate eqonomics firm retained by OCII, The Concord Group (''TCG"). TCG 
calculated the net additional revenue that would accrue to the Devefoper if the 11 on-site 
a:ffordabfo housing units were converted to market-rate units and concluded that the Developer 
would accrue an additional $13.85 million (see Exhibit B). ·The analysis took intO consideration 
the exact location of the 11 on-site affordable units within the ·Project in order to determine a 
value consistent with other comparable high-rise sales· prices. Staff estimates that OCil could . 
provide the local share of subsidy for approximately 55 stand-alone affordable housing units on 
publicly-owned parcels in the Project Area. with the $13.85 million based on projected 
construction and subsidy costs. · 

Compliance with the Trans bay Affordable Housing Obligation 

As preViously mentioned, the Tran.shay Affordable Housing Obligation is an enforceable 
obligation under Redevelopment Dissolution Law and reqUires that 35% (approximately 1,200 

_Units) of the residential units in the Project Area shall be developed for low and moderate income 
households. OCII is on track to meet the rransbay Affordable. Housing· Obligation (which has 
been . finally and conclusively determined to be an enforceable obligation by the State 
Department of Finance) through a combiriation of stand-alone and inclusionary housing on the 
OCll assisted parcels in Zone One of the Project Area as well as inclusionary units on privately. 
developed projects in Zone Two. To date in Zone l, OCII has completed 120 very-low income 
units on Block 11 and provided funding for 70° affordable units currently under conStruction on. 
Block 6, OCH has provided predevelopment funding for 85 affordable Units on Block 7, and 
construction will· commence in 2015~ Another 286 affordable units are currently in 
predevelop~t in ~locks 8 and 9. Over the next. several years, OCII- will facilitate the 
development of approximately 600 additional units of affordable housing in Zone 1 on Blocks 1, 
2, 4, ~d 12. In Zone 2, there are an additional 49 affordable inclusionary units currently 
approved in at 41 Tehama Street. Cumulatively, the affordable units in these projects total 
approximately 1,2.0o" units, ·which will achieve the 35% 'Transbay Affordable Housing 
Obligation. Please see Exhibit C for a m~p -of the Trans bay Project Ar,ea for :further reference. · 

The payment of $13.85 million as a condition of granting.the Variation Request ensures that the 
vanation Will not be materially detrimental to the public welfare. OCII will use the payment to . 
-fulfill the Tran.shay Affordable Housing Obligation. Specifically, OCII will use the $13 .85 · 
million payment to not only fund the .11 units that.would have otherwise been provided.in the· 
Project on an OCII assisted site, but also to fund an additional 44 Units on future OCil assisted 
Tiansbay projects .. Staff is currently programming the majority of the $13.85 million payment 
for Transbay Block s. a mixed-income project that will include approximately 177 affordable . 
units. -

NEXT STEPS 

As required by Bo.ard of Supervisors· Ordinance No. 215-12, the Commission's approval of the 
Variation Request would be subject to approval by the Boar~ of SuJ?ervisors, in its capacity as 
legislative body for OCII, because it·constitutes a matenal change to OCIT's ii:ffordable housing 
program. Additionally, the· Planning Commission and Board of Supervisors wi11 consider 
approving a development agreement with the developer that would be consistent with this action, 
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would provide relief from the on-site affordable housing requirement in Section 249.28 of the 
Planning Code, and would require.the developer to pay. an affordable housing fee of $13.85 
million to OCII for its· use in fulfilling the Transbay Affordable Housing Obligation. 

CALIFORNIA ENVIRONMENTAL QUALITY ACT .. 

Approval of the Variation Request does not compel any changes in the Project that the Planning· 
Commission previously approved. Rather, approval of the Variation Request merely authorizes 
the Planning Commission and Board of Supervisors to consider a future action that would 
remove the On-Site Requirement from the Project.. Thus, OCil's ·approval of the Variation · 
Request is statutorily exempt from the California Environmental Quality Act ("CEQA") as a 
feasibility and plannillg ~tudy under CEQA Guidelines Section 16262. · 

Approval ·of .the Variation Request.will not result in a physical change·to the Project that was 
approved by the Planning Commission on December 6, +012. In approving the Project, the 
Planning Conunission found that because the Project was consistent with the adopted zoning 
controls in the Transit Center District Plan and was encompassed within the analysis contained in 
the Transit Center District Plan Final EIR, it did not require further environmental review under 
Section 15183 of the CEQA Guidelines and Public Resources Code Section21083.3. 

Finally, the payment of $13.85 million. as a condition of granting the Variation Request will be 
used by OCII to :fund the 55 units that woul,d have otherwise been in the Project Area and that 
were previously analyzed in the Envirorunental Impact Statement/Environmental Impact Report 
for the Transbay Tern;rinal/Caltrain Downtown Extension/Redevelopment Project, which wa8 
certified in 2004. Any development project on the OCII assisted Transbay projects would require 
its own CEQA determination prior to project approval. Authorizing the future acceptance of 
$13.85 million for the Transbay Affordable Housing Obligation thus does not constitute a project 
under CEQA Guidelines Section 15378(b)(4) because it merely creates a government funding 
meclianism that does not involve any commitment to a specific project. 

STAFF RECOMMENDATION 

Staff recommends conditionally approving a variation to the Redevelopment Plan's On'-Sjte 
Requirement as it applies to the mixed-use project at 181 Fremont Street, subject to approval by 
the Board of Supervisors in its capacity as legislative body for OCII, and authorizing the 
acceptance of a future payment of $13.85 million to OCII for use in :fulfilling the Transbay · 
Affordable Housing Obligation.·· 

(Originated by Christine Maher, Senior Development Specialist, ci.nd 
Courtney Pash, Acting Tran~bay Project Manager) · 
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p 
JAYPAUL 
COMP/\NY 

. ·Junes. 2014 

Office of Community Investment and Infra.Structure . 
Attn: Mike Grisso, Office of Community Investment and Infrastructure 
1 South Van Ness A ven-qe, 5th Floor 
San Francisco, CA 94103 · 

Re: ·Request for Variation 181 Fremont Street 
San Francisco, CA Block 3719/Lots 10 & 11 
Case No. 2007.0456EBKXV 

Dear Mr. Grisso: 

Exhibit A 

Pursuant to section 3.5.5 of the Redevelopment Plan for the Transbay Redevelopment Project Area (the 
"Plan"), 181 Fremont Street LLC, (the "Project Sponsor'') hereby requests a variation from the 
requirements ofsection 4.93 of the Plan and section 415.6 of the San Francisco Planning Code in 
exchange for the payment of $13.85 million dollars to the Office of Community Investment and 
Infrastructure ("OCH) for the provision of affordable housing within the Transbay Redevelopment Project 
Aiea (the "Project Area"). · · 

181 Fremont is a unique mixed-use high-rise development proj~ct (the "Project"). The Project contains 
office space and for-sale residential units, including 11 inclusionary affordable ownership un,its at the top 
of the tower. The construction of for-sale; on-site affordable housing units at the top of a high-rise creates 

. practical difficulties for maintaining the affordability of the un~ts because homeowners association 
· ("HOA") fees, already high in such developments, will likely increase silch that the original residents 

would not be abie to· afford the payments. 

· The burden placed on the Project Sponsor to maintain the affordability of the units creates an undue 
hardship for both the Project Sponsor and the owners of the inclusionaxy housing units. A variation 
allowing the Project Sponsor to· pay an affordable housing fee to OCII will increase OCII's ability to 
delivery affordable housing units within the Project Area, a primary goal of the Plan, create deeper 
affordable levels, produce more net affordable units, and maintain land values necessary for the Transbay 
Joint Powers Authority's financing assumptions. · 

The Plan and Planning Code 

Pursuant to section 3.5.S of the Plan, OCII, in its sole discretion, may grant a variation from the Plail, the 
Development Controls and Design Guidelines, or the Planning Code, if enforcement would result in 
practical difficulties for development creating an undue hardship_ for the property owner and constitute an 

Four Embarcad•ro Center, Suite 3520, San Franc1scc, California 94111 T JJlS.263.7400 · F 415.362.0696 E jaypaulil!Jaypaul.cbm 

. E d1v1s1~n of Paul Holdmgs. Inc.. 
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unreasonable limitation beyond the intent of the Plan. OCII may grant variations only ifthere are unique 
p~ysical constraints or other extraordinary circumstances applicable to the property. Any variation 
granted must be in harmony with the Plan and not materially detrimental to tiie public welfare or 
neighboring properly or improvements. 

Section i.IG of the Plan states that it is both the purpose of California Redevelopment Law and a major 
objective of the Plan to strengthen the community° by supplying affordable housing with the ·deepest 
affordability levels economically feasible. The Plan requires that 35% of all new housing units in the 
Project Area be affordable. Both Planning Code section 415.6 and section 4.9.3 of the Plan require that at 
least 15% of al! new housing development units must be on-site, affordable housing units. To achieve this 
requirement, the Redevelopment Plan must utilize both inclusionary units aµd stand-alone affordabfo 
.housing developments. The Plan's 2005 report set a goal of388 inclusionary units and approximately 

. 795.stand-alone affordabl~ housing units. 

The Project and the Project Area. 

The Project is currently the only approved or proposed mixed-use office and housing development within · 
the Plan Area. The Project's tower contains 54 floors comprised of approximately 400,000 sq: sf. of office 
and retail space, and 74 residential units, the smallest number ofresidential units of any high-rise 
development in the Project Area. Office and retail ·uses occupy the lower 38 floors and residential units, 
including 11 inclusionary units, occupy the upper 15 floors. 

The Plan Area covers 40 acres artd includes blocks programmed for: (i) stand-alone affordable housing 
developments; (ii) all or a majority of office space; ~md (iii) a co~bination ~f market and affordable 
housing. The Transbay Joint Powers Authority ("TJPA") eStablished specific Jand value goals for each 
block in its funding plan for the Transbay Transit Center ("TIC''), There are a limited number of 
publicly--0wned blockS remaining upon 'whi9h affordable housing may be built to meet the Plan's 35% 
affordability requirement 

Affordabi!lty Challenges 

Due to the unique nature of the Property, maintaining the affordability of the affordable units in harmony 
with the Plan is probl.ematic. The reside11-tial units within the Proj~ct are for-sale and include high HOA . . 
fees, in excess of$2,000 per month. Although the initial price of the affordable for-sale units would be 
adjusted to 'reflect the cost of the HOA fees, after Completion of the project the HOA may raise fees at any 
time regardless of).:he effect on the affordable units. Because the HOA, in its sole discretion, may 
increase HOA fee~, once affordable units may quickly become unaffordable. The potential increase in 
tum-over of the units will de-stabilize the affordable commun~ty within the Project and create an undue · 
hardship for both the Project owner·and future owners of the affordable units. The granting of a variation. 
will increase the number of affordabl~ units with the Project Area and allow the production of units with 
deeper affordability levels. 

1577 .. 



-----·-·------.. ---·-:------··' ····--- --·- -··-------------~-

Affordable Housing Fee 

The Project Sponsor proposes fo pay an affordable fee in the amount of$13.85 million dollars to OCII to 

subsidiz.e 1he equivalent an estimated 55 stand-alone affordable housing units on publicly owned parcels 

in th_e Project Area. 

The fee is above and beyond that required pursuant to section 415.5 of~e Planning Code. The amount of 

the fee was determined by The Concord Group ("TCG''), a real estate economics finn engaged by OCIL 

TCG calculated the net additional revenue that would accrue to the Project Sponsor if the 11 on-site 

affordable units were converted to market-rate units .. 

In· summary, a variation from the on-site· affordable housing: requirements under the Plan and Planning 

Code would (i) result in the payment of $13.85 million·i:foilars to OCir"in ~onsideration ·of the elimination · 

of the on-site ·requirement; (ii) provide OCII the ability to subsidize up to approximately 55 affordably 

housing units, with a net gain of22 affordable units; (iii) prevent undue hardship to the Project Sponsor 

and future affordable housing unit owners; (iv) maintain of land values necessary for the TJP A's 

finaricing assumptions; and (v) remain in harmony with the intent of the Plan to produce affordable . 

housing at the deepest affordability levels. 

The Project Sponsor is prepared to enter into an agreement with OCII confirming such obligation to make 

the affordable housing fee payment in exchange for the requested variation. Please contact me at the e­

mail or telephone number shown above if you have any questions. 

Best regards, · 

181 FREMONT STREETLLC, a 
Delaware limited liability company 

By:·~ 
Name: .U{U.( ~\ 

• 
its: (7 r as\ Ad\-\-
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. COMMISSION ON COMMUNITY.INVESTMENT AND INFRAsTRUCTURE 

RESQLUTION NO. 80-2014 
Adopted. O.ctober ~O, 2014 . 

· CONDlTIONALLYAPPROVING AV ARIATION TO Tlm TRANSBAY 
JiEDEVELOJ>MENT ·PLAN'S. ON-SITE AFFORDABLE HOUSING .REQUIREMENT · 

AS.IT APPLIES TO THE MIXED-US·E PROJECTAT 181.:FREMO:NT:STREET, . 
SUBJECT .TO APPROVAL.BY THE BOARD·OFSUPERVISORS OF·TJIE Cl'.fY AND 
COUNTY OJ? SAN FRANCISCO IN ITS CAP ACITYAS .LEGISLATIVE BOJ>.Y .FOR 

THE SUCCESSOR AGENCY TO. TI(E SAN·FRANCISCO:tlliDEVEl;OPMENT . . 
AGENCY; AND AUTHORIZING TJIE AC.CEPTANCE OF.A FUTURE PJ\)!MENT OF 

~~:'~lt~~~~:~~i~~!~~~N~~~~C:ir°R~~:~:::~i;i;~~i!~ 
. . . REDEVELOPMENT PROJECTAREA · 

WHEREAS, 

.WHEREAS, 

WHE~AS, 

.... 

Tlfo.Califoi;nia Legislature ill 2003 enacteCi Asse:inbly.Bill812 ("AB 8ci2") . 
authorizing the demolition of the historic.Transbay T~iminal bµilding ap:d the 

· constru~tion of the new Transbay Tianslt Cent~r· (tli~ "TTC'~) (Stat. 2003; Chapter· 
. 99., .cbdified at§ 5027.1 of the Cal. Public R¢sourc~s Gode). AB ·812 also 

mandated that 25 percent of the residentiaJ.units developed in the area ~ound the 
·.: TTC '~shalfbe available to" low income hou$ttho1ds;· and an additjonai IQ percent 

"shall h~ ;ivailable to" moderate inconw)iou~ehold~ if the C'jty and County of San 
Franciscot'City'') adopted a·redevelop:ineritplan providing for·the financing of 
the TIC (the ''Trausbay AffordabfoHousitig Obirgation"); and, 

The ~oar& ~f Supervisors of the City :mid :countY :~f San Fraricisco ("Boar(J. of 
SuperyisQrs") approved a Redevelopme:Qt.Pian fodhe Transbay Red~velopment 
Proje9tArea ("Project Area") by OrdiPance :N:o.124.,:os; adopt~d on forte 2:i, 
2005 ·an,d ~Y Ordinance No. 99-06,. adopted ·on May 9, .2006 ("Redevelopment ·. · 
Plati.~'). : ·The Redevelopment Plan establishe.4 a program.for. the Redevelopment · 
Agericy of the City .and County of saP. Fr.anpisco ('.'Fonner Agency") to redevelop 
·and revitaliZe the blighted :Project Area; it.also·provided:for the financing of the 
:TIC !Uid thus triggered the Transbay Afford~ple :Housing Obligation; ·and 

.. 

The 2005 Report to the Board of SuperVisors on tp.e Redevelopment Plan 
("Report") estimated that the Transbay Affordabl~ Housing Obligation would 

· reqiJiie the.development of 120.0 affordable units:. Report at p. VI-14 (Jan. 2005). 
The Report .also stated: "The affordable housing in .t11e Project Area·win include 
approximately 388 inclusionary units~ or units bmJt .vvithin market-rate housing 

.projects.·.·. The affordable housing will also inch:tde approximately 795 units in . 
s.tll?d-al<me, 100 percent affordable projects~''. Repoi{at page VIII-7; and 

WHEREAS, The Proje~t Area is 40 acres in size and. there are a lill1.ite.d number of· · 
publicly-owned properties ("Blocks"} remaining on which to build affordable 
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housing to meet the Transbay Affordable Housing Requirement. All of the 
remaining Blocks are· already programmed for stand-alone, 100 percent affordable . 
housing (e.g., Blocks 2 and 12), for commercial office space (e.g., Block 5 and, 
Parcel F), or for a combination of market-rate and aff<;>rdable housing, with 
specific land value goals that the Transbay Joint Powers Authority ("TJP A") has 
used in its funding plan for the ITC. Nonetheless, with an additional public 
subsidy, units may be added to proposed stand-alOne affordable housing 
developments on one or more of the Blocks; and; 

WHEREAS, The Redevelopment Plan established, under Cal. Health and Safety Code § 33333, 
the land use controls for the Project Area, required development to conform to 
those land use controls, and divided the Project Area into two land use zones: 
Zone One and Zone Two. The Redevelopment Plan required the Former 
Agency to exercise laiid use authority in Zone One and authorized it to delegate to 
the San Francisco Planning Department ("Planning Department") the land us~ 
controls of the San Francisco Planning Code (''Planning Code"), as amended from 
time to time, in Zone 'J:'wo; and 

WHEREAS, On May 3, 2005, the Former Agency and the Planning Department entered into a 
Delegation Agreement whereby the Planning Dep.artmei:tt assumed land use 
authority in Zone Two of the Project Area subject to certain conditions and 
procedures, including the requirement that the Planning Department's approval of 
projects shall be consistent with the Redevelopment Plan ("Delegation 
Agreement"); and, 

WHEREAS,. To fulfill the Transbay Affordable Housing Obligation, both the Redevelopment 
Plan and the Planning Code require that all housing developments within the · 
. Project Area contain a minimum of 1.5 percent on-site affordable housing. 
Redevelopment Plan; § 4.9 .3; Planning Code~ § 249 .28 (b} ( 6) (the "On-Site 
Requirement"). Neither the Redevelopment Plan ·nor the Planning Code 
authorize off-site affordable housing construction or an "in-lieu" fee payment as 
an alternative to the On-Site Requirement in the Project Area; and, 

WHEREAS The Redevelopment Plan provides a procedure and standards by which certain of 
its requirements and the provisions of the Planning Code may be waived or 
modified. Section 3.5.5 of the Redevelopment Plan states: "The Agency 
Commission, in its sole discretion, may grant a variation from the Plan, the 
Development Controls and Design Guidelines, or the Planning Code where 
enforcement would otherwise result in practical difficulties for development · 
creating undue hardship for the property owner and constitute an unreasonable 
limitation beyond the intent of the Plan, the Design for Development or the 
Development Controls and Design Guidelines ... Variations to the Plan or the 
Development Control.s and Design Guidelines shall only be granted because of 
unique physical constraints or other extraordinary circumstances applicable to the 
property. The granting [ ofj a variation must be in hannony with the Plan, the 
Design for Development and the Development Controls and Design Griidelines 
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and shall not be materially detrimental to the public welfare or materially 
injurious to neighboring property or improvements in the vicinity ... In granting 
any variation, the Agency Commission shall specify the character and extent 
thereof, and shall also prescribe any such conditions as are necessary to secure the 
goals of the Plan, the Design for Development and the Development Controls and 
Design Guidelines;'' and, 

WHEREAS,. On Febmary 1; 2012, the Former Agency was dissolved pursuant to the 

WHEREAS, 

·WHEREAS, 

WHEREAS, 

. provisions of California s·tate Assembly Bill No. lX 26 (Chapter 5, Statutes of 
2011-12, First Extraordinary Session) ("AB 26'1 and the decision by the 
California Supreme Court in California Redevelopment Assoc. v. Matosantos, 53 
Cal.4th 231 (2011). On June 27, 2012, AB 26 was amended in part by California 
State Assembly Bill No. 1484 (Chapter 26, Statutes of 2011-12) ("A.13 1484"). 

·(AB 26 and AB 1484 are codified in s~ctions 33500 et seq. of the Californja 
Health and Safety Code, which sections, as amended from time to time, are · 
referred to as the "Redevelopment Dissolution Law."); and, 

Under the Redevelopment Dissolution Law, all of the Former Agency's assets 
(other than certain housing assets) and obligations were transferred to the 
Sucee.ssor Agency to. the Former Agency, also known as the Office of Community 
Investment and Infrastructure ("Successor Agency" or "OCH"). Some of the 
Former Agency's housing assets were transferred to the.Mayor's Office of 
Housing and Community Development ("MOHCD"),.acting as the housing 
successor; and, · 

To implement the Redevelopm~t Dissolution Law, the Board of Supervisors 
adopted Resolution No. 11-12 (Jan. 26, 2012) and Ordinance No. 215-12 (Oct. 4, 
2012), which granted land use· authority over the Fonner Agency's Major ; 
Approved Development J>rojects, including the Transbay Redevelopment Project, 
to the Successor Agency and its Commission. The Delegation Agreement, 
however, remains in effect and the Planning Department continues to exercise 
land use authority over development in, Zone Two; and, 

OnApril 15, 2013, the California Department of Finance ("DOF") determined 
fuially and conclusively that the Successor Agency has enforceable obligations · 

· under Redevelopment Dissolution Law to complete certain development in the 
. Project Area, including the Transbay Affordable Housing Obligation; Letter, S. 
Szalay, DOF Local Government Consultant, to T. Bohee, Succesl?or J\gency 
Executive Director (April 15,2012 [sic]); and 

· WHEREAS, On December 6, 2012, the Pl~g Commission approved Motions 18763, 18764, 
18765 and the Zoning Administrator issued a variance decision (later revised. on 
March 15, 2013) (collectively, the "Approvals") for a project at 181 Fremont 
Street in Zone 2 of the Project Area. The Approvals authorized the demolition of 
an existing· three-story building and an existing two-story building, and the 
construction of a 52-story building reaching a roof heigbt of approximately 700 

· feet with a decorative screen reaching a maximum height of approximately 745 
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feet and a spire reaching a maximum height of.approximately 800 feet, containing 
approximately 404,000 square feet of offi.ce uses, ·approximately 74 dwelling units, 
approximately2,000 square feet.of retail space, and appro~imately 68,000 square. 
feet of subterranean area with off-street parking, loading, and mechanical space 
(the "Project"). The Project ~so includes a bridge to the future elevated City 
Park situated on top of the Transit Center; and 

WHEREAS, To comply :with the On-Site Requiremen~ the Approvals require ~e Project to 
include approximately 11 inclusfonary below-market-rate units that are affordable 
'to income-eligible households. All of the Project's approximately 74 residential 
units are located on the highest 15 floors of the approximately 52-story buildmg. 
The residential units will be· for-sale Units With home owners association (HOA) 
assessments that the Project's deveioper estimates will exceed $2000 per month; 
and · · 

· WHEREAS, On June 5, 2014, OCilreceived a request from the developer of 181 Fremont 
Street ("Developer;') for ·a variation from the on:..Site Requirement. The 

· Developer proposed removing the. affordabilit:Y restrictions from ·the 
approximately 11 affordable units on-site and converting them to market rate. 
units. Letter, J. Pahl, 181 Fremont Street, LLC, to M. Grisso, OCII (June 5; 2014) 
("Variation Requesf'), attached as Exhibit A to the Commission Memorandum 
related to this Resolution; and, 

. WHEREAS, In the Variation Request, the Developer explained that the Project was Unique.in 
that it is the only approved or proposed mixed-use office and housing 
development withirt the Project Area, it has the smallest number of.residential 
units of any high rise development in the Project Area, its residential units are 
located on the upper 15 floors of an approximately 52-story tower., and its HOA 
dues will be in excess of $2000 per :rp.onth. The Variation Request concludes that 
the application of the On-Site Requit:ement to the Project creates "pra.Ctical 
difficulties for maintaining the affordabilitY of the writs because homeowners 
association (''HOA") fees, already high in such developments; will likeiy increase 
such that the original residents would not be able to afford the payments" and thus 
"creates an undue liai:dship for both the Project Sponsor and the owners of the 
inclusionary housing units;" and· · · · 

WHEREAS, The V aiiation Request proposes that the Successor Agency grant a variation on 
the condition that the Developer contribute $13.85 million toward the 
development of affordable housing in the Project Area. Payment of this fee · 
would ensure that the conversion of the approximately 11 inclusionary units fo 
market -rate units does not adversely affect the Successor Agency's compliance 
with the Transbay Affordable Housing Obligation; and 

. . . ' 

. WHEREAS, The following facts support-a finding that the On-Site Requirement imposes 

, . 

practical difficulties for the Project creating undue hardships for the owner$ of the 
inclusionaiy below-market-rate units ("BMR Owners") and MOHCD,' as the 
public agency that would be responsible for enforcing the-long-term affordability 
restrictions on the on-site units: 
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1) HOA fees pay for the rosts of operating and niaintainingthe common areas 
. and facilities of a condominium project and generally must be allocated equally 
among all of the units subject to the assessment, Cal. Code Reg., title 10, § 
2792.16 (a). HOA fees may not be adjusted based on the below-market-rate 
(''BMR'~. status of the unit or the income level of the homeowner. If HOA fees 
increase, BMR Owners will generally_ be required to pay the same amount of 

· increases in regular assessments and of sp_ecial assessments as other oWilers. 

2) -The City's Inclusionary Affordable Housing Program ensures that 
income-eligible households are able to afford, at initial occupancy, all of the 
housing costs, but does not :cover increases in HOA dues that occur over time. 
Initially, the LEHP will decrease the cost of the BMR unit itself to ensure that 
income-eligible applicants are able to meet all "of the monthly costs, including 
HOA fees. Neither the Successor Agency nor MOl:f CD has a program, 
however, for assisting owners in BMR units when increases in regular monthly 
HOA fees occur. 

3) Members of homeowner associations may approve increases in HOA (ee_s 
. without the support of the BMR Owners because BMR Owners, particularly in a 

development with inclusionary units, typically constitute a small minority of the 
total:HOA membership~· Increases less than 20 percent of the regular assessment 
may occur without a vote of the HOA; increases exceeding 20 percent require a 
majority vote of members in favor. Cal. Civil Code§ 5605 (b). Iµ addition, a 
homeowner association may impose special assessments to cover the costs of 
capital expenditures for repairs and other: purposes. Id. 

. . 

4) State legislation to provide protections to low- and moderate-income 
households in inclusionary BMR units of a market-rate building when HOA fees · 
fucrease has been unsuccessful to date, see e.g. Assembly Bill No .. 952, vetoed by 

·Governor, Sep. 27, 2008 (2007-08 Reg. Sess.). · · 

5) · When HOA fees increase or special assessments· are imposed, BMR Owners 
whose incomes have not increased comparably may have difficulty making the 
higher monthly payments for HOA fees. The.result is that housing costs may 

. become unaffordable and some BMR Owners wili face the hardship of having to 
sell their unit at the reduced prices required under the limited equity programs of 
the Successor Agency and MOH CD. A recent nation-wide review and analysis . 
of inc_lusion&y housing programs conclud_ed: "Condominium fees can increase 
substantially over time, making the overall costs of homeownership unsustainable · 
for low- and moderate-income households. Rising condominium fees are a 
growing problem for many municipalities ... Program administrators can set the 
imtial affordable home price low enough to offset high initial condominium fees 
but, increases in these fees over time for new amenities or building. repairs, can in 
so1ne cases rival :mortgage p~yments on below-market-rate units, leading to high 
overall housing casts, potentiat default, or homeowners being forced· to sell their 
units.,, R. Hickey, et al, Achieving Lasting Affordability through. Inclusionary 
Housing at page 33, Lincoln Institute of Land Policy (2014); available at 
http://www.lincolninst.edu/pubs/2428 Achieving-Lastfug-Affordability-tbrough-I 
nclusionarv-Housing. See also Carol Lloyd, Owners' Dues Keep Going Up, S.F. 
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Chronicle, Aug. 5, 2007, available at 
http://www.sfgate.com/default/article/Owners.:dues-keep-going-up-2526988.php; 
·Robert Hickey, After the Downturn: New Challenges and. Opportunities for 
Inclusionary !lousing, Center for Housing Policy at page 10 (Feb. f013), 
qvailable at http://www.nhc.org/media/:files/InclusiortarvReport201302.pdf 

· ("Muitiple jurisdictions :have had problems with HOA fees in [high-amenity, 
. luxury developments] and other properties rising beyond what owners of 

inclusionary units can afford."). 
. . . 

6) If the BMR .Owner is forced t~ sell the inclusionary unit because of the high 
HOA fees, the cost of the restricted affordable .unit, which will now include the 
high HOA fees, will be assumed by either the subsequent income-eligible buyer 
or by MOH CD. In either case, the high HOA dues will have caused. an .. · 
additional hardship. See Robert Hickey, After the Downturn: Ne_w Challenges 
and Opportunities for Inclusionary Housing, Center for Housing Policy, page 10 
(Feb. 2013), available at 
http://www.nhc.org/media/:files/InclusionacyReport201302.pdf. ("Rising fees and 
special assessments undercut the affordability of inclusionary units for both 
e~isting owners and future homebuyers. Jurisdictions struggle to prevent or even 
just stay apprised of these cost increases. And for jurisdictions committed to 
maintaining the affordability of their inclusionary housing stock.,...:ownership as 
well as reptal--the cost of offsetting higher fees can be exorbitant, compromising 
a municipality's ability to promote affordability elsewhere in its jurisdiction."); 
and · · 

WHEREAS, MOHCD supports the :findfu.g that the On-Site Requirement creates undue 
hardships for the BMR Owners and MOHCD because the high HOA fees, which 
would be a disproportionately large portion of a BMR Owner's monthly housing 
costs, would detract from many of the traditional benpfits associated with 
homeownership, such as the mortgage interest tax deduction, and put both the 
BMR Owners and the BMR units at risk. (See email dated September 23, 2014 
from Maria Benjamin, Director of Homeownership and Below.Market Rate .· 
Programs for MOHCD; attached as Exhibit B to the Commission Memorandum 
related to this Resolution.) · 

WHEREAS, The lia:rdship imposed by the On-Site Requirement constitutes an tinreasonable 
limitation beyond the intent of the Redevelopment Plan to create affordable· 
housing for the longest feasible tinie, as required under the Cominunity 
Redevelopment Law, Cal. Health & Safety Code§ 33334.3 (f) (1); and 

WHEREAS, · The following facts support a finding that extraordinary circumstances, apply to 
the Project: · 

. 1) The Project is unique ·in that it is a rixed-use, high-rise development with a 
very small number of for-sale, on-site inclusionary affordable housing units at the 
top of the tower. Of high-rise development recently approved or proposed in the 
Project Are~ the Project is the only mixed-use development with commercial 
office and residential uses and has the smallest-number ofresidential units. · As · 

6 

1584 



Exhibit B 

noted above, the construction of affordable housing units at the top of a high-rise 
creates practical difficulties for maintaining the affordability of the units .. 

2) The Developer has offered to contribute toward the Transbay Inclusionar)r 
Housing Obligation $13.85 million, which constitutes approximately 2.5 times the 
aniount of the affordable homing fee that would be pennitted under the City's 
Inclusionary Affordable Housing Program if this Project were located outside of 
the Project Area. See San F.rancisco Pl8.nning Code,§§ 415.1 ~The 
Successor Agency can use th9se funds to subsidize the equivalent of up to 69 
stand-alone affordable housing utiits on publicly-owned parcels ih the Project 
Area and thus significantly increase the number of affordable.units that would be 
produced under the On-Site Requirement. The amount of the affordable ·housing 
fee was detennined· based on a market analysis py a real estate economics firm 
retained by the ~uccessor Agency, The Concord Group (''TCG"). As shown in 
Exhibit A to the Commission Memorandum related to ·this Resolutjon, TCG 
calculated the net additional revenue that would acci:ue to the developer if 11 
on-site affordable housing units were converted to market-rate units and 
eoncluded that the developer would accrue an additional $13.85 million. 

WHEREAS, The payment of $U.85 million as a condition of granting the Variation Request 
ensures that the variation will not be materially detrimental to the public welfare 
and is necessary to secure the goals of the Redevelopment Plan to fulfill the · 
Transbay Affordable Housing Obligation; and 

' ' 

WHEREAS Approval of the Variation Request would be subject to approval by the Board o,f 
Supervisors , in its capacity as legislative body for the Successor Agency, because 
it constitutes a material change to a Successor Agency affordable housing 
program, Ordinance No. 215-12, § 6 (a) (providing that "the Successor Agency 
Commission shall not modify the Major Approved DevelOpment Projects or the 

· Retained Housing Obligations in any man:iler that would .. ·. materially change the · 
obligations to provide affordable housing without obtaining the approval of the 
Board of Supervisors .... ''); and · 

WHEREAS, "Die San Francisco Planning Commission and Board of Supervisors will consider 
approving a development agreement with the Developer that would be consistent 
with this Resolution, would pr~vide relief from the on-site affordable housing . 
requirement in Section 249 .28 of the Plantting Code, and would require the 
Developer to pay an affordable ·housing fee· of $13 .85 million to the Successor 

· Agency for its use in fulfilling the Transbay Affordable Housing Obligation. The 
form of the proposed d~velopment agreement is attached to this resolution as 

. Exhibit A; and 

WHEREAS, Approval of the Variation Request does not compel any changes in the Project 
that. the Planning Commission previously approved. Rather, approval of the · 
Variation Request merely authorizes Planning Commission and Board of 
Supervisors to consider a future action that would remove the On-Site 
Requirement from the Project. Thus, approval of the Variation Request and 
authorizing the future acceptance of$13.85.million for th~ Transbay Affordable 
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Housing Obligation does not constitute a project.under the California 
Environmental Quality Act ("CEQN'), CEQA Guidelines (California Code of 
Regulations Title 14) Section 15378 (b)(4) because it merely creates a 
government funding mechanism that does not involve any connnitment to a 

. specific project; now, therefore, be it · 

RESOLVED, The Commission on Communityinves~entand Infrastructure, as Subcess.or 
· Agency, hereby approves a variation to the Redevelopment Plan's On-Site 

Requirement at 181 Fremont Street consjs_tent with the Variation Request, subject 
to approval by the Board of SuperviSots, acting in its capacity as the legislative 
body for the Successor Agency, on the ct:md!tion that the Developer pay $13.85. 
million to the Successor Agency for ·use in fulfilling the Trans bay Affordable 
Housing Obligation; and, be it further · · · · · 

RESOLVED, The Commission on Community.Inv~stmei:it a:µd Infrastructure authorizes.the 
Executive Director to take appropriate and necessary actions to effectuate the · 
purpose of this resolution. · 

E'.xhibitA: Development Agreement 
. . . 

I hereby certify that the foregoing resolution was adopted by the· Commission at its meetmg of 
· October 10, 2014. · · 
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DEVELOPMENT AGREEMENT 
BY AND BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO 

Exhibit B 

AND 181 FREMONT STREET LLC, A DELA WA.Re LIMITED LIABILITY 
COMP ANY, RELATIVE TO THE DEVELOPMENT KNOWN AS 

THE 181 FREMONT DEVELOPMENT PROJECT 

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 181 Fremont 
Street LLC, a Delaware limited liability company, its permitted successors and assigns (the 
"Developer"), pursuant to the authority of Section 65864 et seq. of the California Government 
Code. 

RECITALS 

This Agreement is made with reference to the following facts: 

A. Developer is the owner of that certain property known as 181 Fremont Street (the 
"Project Si~e") which is an irregularly shaped property formed by two parcels measuring a total 
of 15,313 square feet, located on the east side of Fremont Street, between Mission and Howard 
Streets. The Project Site is within the C-3-0 (SD) District, the 700-S-2 Height and Bulk District, 
the Transit Center C-3-0 (SD) Commercial Special Use District, the TransbayC-3. Special Use 
District, the Transit Center District Plan area (the "TCDP") and in Zone 2 of the Transbay 
Redevelopment Project Area (the "Project Area"). 

B. The Redevelopment Plan for the Project Area ("Plan") establishes land use controls 
and imposes other requirements on development within the Project Area. Notably, the Plan 
incorporates, in section 4.9 .2, state law requirements that 25 percent of the residential units 
developed in the Project Area "shall be available to" low income households, and an additional 
10 percent "shall be available to" moderate income households. Cal. Public Resources Code§ 
5027.1 (the "Transbay Affordable Housing Obligation"). To fulfill the Transbay Affordable 
Housing Obligation, both the Plan and the San Francisco Planning Code ("Planning Code") 
require that all housing developments within the Project Area contain a minimum of 15 percent 
on-site affordable housing. Redevelopment Plan, § 4.9.3; Planning Code, § 249.28 (b) (6) (the 
"On-Site Requirement"). Neither the Redevelopment Plan nor the Planning Code authorize off­
site affordable housing construction or an "in-lieu" fee payment as an alternative to the On-Site 
Requirement in the Project Area. 

C. The Plan provides that the land use controls for Zone 2 of the Project Area shall be 
the Planning Code, as amended from time to time, so long as any amendments to the Planning 
Code are consistent with the Plan. Through a Delegation Agreement, the former 
Redevelopment Agency of the City and County of San Francisco (the "Former Agency") 
delegated jurisdiction for permitting of projects in Zone 2 (including the Project Site) to the 

1 
DRAFT 

1590 



Planning Department, with the Planning Code governing development, except for certain 
projects that require Redevelopment Agency action. 
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D. However, pursuant to Section 3.5.5 of the Plan, the Commission on Community 
Investment and Infrastructure ("CCII") (as the Commission to the Successor Agency to the 
Former Agency, a public body organized and existing under the laws of the State of California, 
also known as the Office of Community Investment and Infrastructure ("Successor Agency" or 
"OCII")), has the authority to grant a variation from the Plan and the associated Transbay 
Development Controls and Design Guidelines, or the Planning Code where the enforcement of 
these controls would otherwise.result in practical difficulties for development creating undue 
hardship for the property owner and constitute an unreasonable limitation beyond the intent of 
the Plan, the Transbay Design for Development or the Transbay Development Controls and 
Design Guidelines. 1 

E. Where a variation or other action of the Successor Agency materially changes the 
Successor Agency's obligations to provide affordable housing, the Board of Supervisors· 
("Board") must approve that action. San Francisco Ordinance No. 215-12, § 6 (a) (Oct. 4, 2012). 

F. On December 6, 2012, the Planning Commission approved Motions 18763, 18764, 
18765 and the Zoning Administrator issued a variance decision (later revised on March 15, 
2013) (collectively, the "Approvals"). The Approvals approved a project on the Project Site 
(the "Project") that would demolish an existing three-story building and an existing two-story 
building, and construct a 52-story building reaching a roof height of approximately 700 feet with 
a decorative screen reaching a maximum height of approxin:lately 745 feet and a spire reaching a 
maximum height of approximately 800 feet, containing approximately 404,000 square feet of 
office uses, approximately 74 dwelling units, approximately 2,000 square feet of retail space, and 
approximately 68,000 square feet of subterranean area with off-street parking, loading, and 
mechanical space. The Project also includes a bridge to the future elevated City Park situated on 
top of the Transbay Transit Center. 

G. As part of the Project approval on December 6, 2012, the Planning Commission 
found, that the Project was 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"). 

H. As part of the Project approval on December 6, 2012, Conditions of Approval were 
placed on the Project including the On-Site Requirement that pursuant to Planning Code Sections 
249.28(b)(6) and 415.6 and Plan Section 4.9.3, the Project is required to provide 15% of the 
proposed dwelling units as affordable to qualifying households. 

I. Developer has commenced construction of the Project in accordance with the 
provisions of the Plan, the Planning Code and the Approvals applicable thereto, including the 
On-Site Requirement (the "Existing Requirements"). 

J. 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 
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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 the Development Agreement Statute, the City adopted Chapter 56 
("Chapter 56") of the San Francisco Administrative Code establishing procedures and 
requirements for entering into a development agreement. The Parties are entering into this 
Agreement in accordance with the Development Agreement Statute and Chapter 56. 

K. Approval of this Agreement does not compel any changes in the Project that the 
Planning Commission previously approved. Rather, approval of this Agreement merely 
authorizes the Commission on Community Investment and Infrastructure, Planning Commission 
and Board of Supervisors to remove the On-Site Requirement from the Project. Thus, approval 
of this· Agreement and authorizing the future acceptance of $13 .85 million for the Transbay 
Affordable Housing Obligation does not constitute a project under the California Environmental 
Quality Act ("CEQA"), CEQA Guidelines Section 15378 (b )( 4) because it merely creates a 
government funding mechanism that does not involve any commitment to a specific project.. 

L. On June 5, 2014, OCII received a request from the Developer for a variation from 
the On-Site Requirement. The Developer proposed removing the affordability restrictions from 
the 11 affordable units on-site and converting them to market rate units. Letter, J. Paul, 181 
Fremont Street, LLC, to M. Grisso, OCII (June 5, 2014) ("Variation Request"), attached as 
Exhibit A. 

M. The Developer's Variation Request explained that the Project was unique in that it is 
the only approved or proposed mixed-use office and housing development within the Project 
Area, it has the smallest number of residential units of any high rise development in the Project 
Area, its residential units are located on the upper 15 floors of a 52 story tower, and its HOA 
dues will be in excess of $2000 per month. The Variation Request concludes that the application 
of the On-Site Requirement to the Project will create practical difficulties for maintaining the 
affordability of the units because homeowners association ("HOA") fees, which are already high 
in such developments, will likely increase such that the original residents would not be able to 

. afford the payments and thus an undue hardship can be created for both the Project Sponsor and 
the owners of the inclusionary housing units. · 

N. The Variation Request proposes that the Successor Agency grant a variation on the 
condition that the Developer contribute $13. 85 million toward the development of affordable 
housing in the Project Area (the "Affordable Housing Fee"). Payment of this fee would ensure 
that the conversion of the 11 inclusionary units to market rate units does not adverse! y affect the 
Successor Agency's compliance with the Transbay Affordable Housing Obligation 

0. On , 2014, CCII, pursuant to Resolution No. approved a 
variation pursuant to Section 3.5.5 of the Plan, allowing the Project to pay the Affordable 
Housing Fee in lieu of satisfying the On-Site Requirement (the "OCII Variation"), attached as 
Exhibit B. 

P. The Board, in its capacity as the governing body of OCII, has reviewed the OCII 
Variation under the authority that it reserved to itself in Ordinance No. 215-12 to approve 
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material changes to the Successor Agency's affordable housing program and has approved, by 
Board of Supervisors Resolution No. __ , the actions of OCII in granting the OCII Variation. 

Q. 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 because the 
payment of the Affordable Housing Fee and use thereof in accordance with this Agreement 
rather than compliance with the On-Site Requirements will result in more affordable housing 
units within the Project Area at deeper affordability levels while maintaining land values 
necessary for the financing assumptions of the Trans bay Joint Powers Authority (the "T JPA") . . 
The basis for this determination is the following: 

. • To achieve the overall goal of at least 35% of all new housing development units 
within the Project Area, there must be both inclusionary units and stand-alone 
affordable housing developments in the Project Area. 

DRAFT 

• The Plan's 2005 report set a goal of 388 inclusionary units and approximately 795 
stand-alone affordable housing units but at the time of the Plan's adoption, mixed­
use, high-rise developments were not contemplated within the Project Area. 

• The Project Area covers 40 acres and includes blocks programmed for: (i) stand­
alone affordable housing developments; (ii) all or a majority of office space; and (iii) 
a combination of market and affordable housing. 

• The TJP A established specific land value goals for each block in its funding plan for 
the Trans bay Transit Center (the "TTC") and there are a limited number of publicly­
owned blocks remaining upon which affordable housing may be built to meet the 
Plan's 35% affordability requirement. 

• Adding affordable housing to blocks that must be sold to fmance the TTC is not 
feasible without significantly reducing the land value and thereby creating shortfalls 
in the TTC funding. 

• Due to zoning restrictions, the addition of affordable units to a block will result in a 
decrease of the number of market-rate units that may be built on that block. 

· However, each block contains both market-rate and stand-alone affordable parcels 
and it is possible to add stand:-alone affordable housing units to one or more of the 
stand-alone affordable parcels on a particular block while reducing the number of 
inclusionary units on the market rate parcel. This would result in the increase of the 
total amount of affordable housing, but would require additional public subsidy to 
fund the bonus stand-alone units. 

• The Affordable Housing Fee is estimated to be capable of subsidizing the equivalent 
of approximately 69 stand-alone affordable housing units on publicly owned parcels 
in the Project Area in contrast to the up to 11 units that would be produced under the 
On-Site Requirement and accordingly the Affordable Housing Fee will allow OCII 
to better fulfill the requirements of the Trans bay Affordable Housing Obligation (as 
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defined in Recital B above). In addition, the 69 stand-alone affordable housing units 
would provide deeper affordability levels (50% of AMI) compared to the levels 
(100% of AMI) that would be achieved through the application of the On-Site 
Requirement for up to 11 units. 

• In addition, due to the unique nature of the Property, any affordable units created 
under the On-Site Requirement would have challenges associated with maintaining 
their affordability in so much as the residential units within the Project are for-sale 

. and include high homeowners fees, in excess of $2,000 per month. Although the 
initial price of the affordable for-sale units would be adjusted to reflect the cost of 
these fees, after completion of the Project such fees may rise from time-to-time in a 
manner that might cause the once affordable units to become unaffordable. 

• The City and OCII determined the amount of the Affordable Housing Fee following 
review of an analysis and determination by The Concord Group ("TCG"), a real 
estate economics finn (see report, Exhibit C). TCG calculated the net additional 
revenue that would accrue to the Developer if the 11 on-site affordable units were 
converted to market-rate units. 

R. 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, Chapters 31 and 
56 of the San Francisco Administrative Code, the Development Agreement Statute, 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. · 

S. On , the Planning Commission held a public hearing and approved 
Motion_, conditionally amending the Conditions of Approval applicable to the Project related 
to the On-Site Requirement, which Conditions of Approval are attached to this Agreement as 
Exhibit D. 

T. On , the Planning Commission held a public hearing on this Agreement, 
duly noticed and conducted under the Development Agreement Statute and Chapter 56. 
Following the public hearing, the Planning Commission made General Plan Consistency 
Findings with respect to this Agreement and recommended adoption of an ordinance approving 
this Agreement. 

U. 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 approved the 
actions of OCII in granting the OCII Variation pursuant to Resolution No. · and adopted 
Ordinance No. __ , approving this Agreement, incorporating by reference the General Plan 
Consistency Findings, and authorizing the Planning Director to execute this Agreement on behalf 
of the City (the "Enacting Ordinance"). The Enacting Ordinance took effect on __ , 2014. 
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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: 

12. l "Administrative Code" shall mean the San Francisco Administrative Code. 

1.2.2 "Affordable Housing Fee" shall mean the payment, pursuant to Section 2.1 of this 
Agreement, from the Developer to the City in the amount of thirteen million eight 
hundred fifty thousand dollars ($13,850,000) for fulfillment of the Transbay Affordable. 
Housing Obligation. 

1.2.3 "Board of Supervisors" or "Board" shall mean the Board of Supervisors of the 
City and County of San Francisco. 

1.2.4 "CCII" shall mean the Commission on Community Investment and 
Infrastructure. 

1.2.5 "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 
actfu.g by and through the Planning Director or, as necessary, the Planning Commission 
or the Bpard 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 [need to 
confirm ifthe Clerk needs to sign]. 

1.2.6 "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 the Project or the Project Site, together with any successor City agency, 
department, board, or commission. 

1.2. 7 "City Attorney's Office" shall mean the Office of the City Attorney of the City 
and County of San Francisco. · 

1.2.8 "Director" cir "Planning Director" shall mean the Director of Planning of the 
City and County of San Francisco. 
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1.2.9 "Indemnify" shall mean to indemnify, defend, reimburse, and hold harmless. 

1.2.10 "OCH" shall mean Office of Community Investment and Infrastructure. 

1.2.11 "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. 
1.2.12 "On-Site Requiremenf' is defined in Recital B. 

1 .. 2.13 "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 .. 

1.2.14 "Plan" shall mean the Transbay Project Area Redevelopment Plan, Approved by 
Ordinance No. 124-05, Adopted by the Board of Supervisors on June 21, 2005 and 
Ordinance No. 99-06 adopted by the Board of Supervisors May 9, 2006, as amended 
from time to time. 

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

1.2.16 "Planning Commission" or "Commission" shall mean the Plannfug Commission 
of the City and County of San Francisco. 

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

. 1.3 Effective Date. · This Agreement shall take effect upon the later of (i) the full 
execution of this Agreement by the Parties and· (ii) the effecti v~ 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 the earlier of (i) Project completion (as evidenced by 
issuance of the Temporary Certificate of Occupancy) or (ii) ten (10) years after the effective 
date., 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. 

2. PROJECT CONTROLS AND VESTING 

2.1 Project Controls; Affordable Housing Fee. During the term of this Agreement, 
Developer shall have the vested right to develop the Project Site in accordance with the Existing 
Requirements, provided (i) within 30 days following the Effective Date, Developer shall pay to 
the City the Affordable Housing Fee, and (ii) upon the City's receipt of the Affordable Housing 
Fee, the On-Site Requirement shall not ·apply to the Project. Upon receipt, the City shall transfer 
the Affordable Housing Fee to OCII to be used by OCII to fulfill the Transbay Affordable 
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Housing Obligation. The City agrees to work collaboratively with OCII to seek to maximize the 
number of affordable units that can be built with the Affordable Housing Fee. OCH shall have 
the right, in its sole discretion, to determine how and where to apply the Affordable Housing Fee, 
with the only restriction being that OCH use the Affordable Housing Fee for predevelopment and 
development expenses and administrative costs associated with the acquisition, construction or 
rehabilitation of affordable housing in the Project Area. Developer shall have no right to 
challenge the appropriateness or the amount of any expenditure, so long as it is used for 
affordable housing in the Project Area. · 

2.2 ·Vested Rights. The City, by entering into this Agreement, is limiting its future 
discretion with respect to Project approvals that are consistent with this Agreement during the 
Term. Consequently, the City shall not use its discretionary authority in considering any 
application to change the policy decisions reflected by the Agreement or otherwise to prevent or 
to delay development of the Project as set forth in the Agreement. Instead, implementing 
approvals that substantially conform to or implement the Agreement shall be issued by the City 
so long as they substantially comply with and conform to this Agreement. The City shall not use 
its discretionary authority to change the policy decisions reflected by this Agreement or 
otherwise to prevent or to delay development of the Project as contemplated in this Agreement. 
The City shall take no action under this Agreement nor impose any condition on the Project that 
would conflict with this Agreement. 

2.3 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 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. If any such 
changes in Federal'or·State Laws would materially and adversely affect the construction, 
development, use, operation or occupancy of the Project such that the Development becomes 
economically infeasible, then Developer shall notify the City and propos~ amendments or 
solutions that would maintain the benefit of the bargain (that is this Agreement) for both Parties. 

2.4 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 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. 

2.5 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. 
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3. DEVELOPER REPRESENTATIONS, WARRANTIES AND COVENANTS 

3 .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 ownership or securitj 
interest in the Project Site have consented to this Agreement. Developer is a Delaware limited 
liability company. Developer has all requisite power to own its property and authority to 
conduct its . business as presently conducted. Developer has. made ali required state filings 
required to conduct business in the State of California and is in good standing in the State of 
California. 

3.2 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 
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 1;he 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. 

3.3 No Inabilitv 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 Agi-eement 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. 

3.4 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 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. 

3.5 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 defmed 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 
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serves. San Francisco Ethics Commission Regulation 1.126-1 provides 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 fmalized 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 fmal decision is made to award the contract. 

3.6 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. 

3.7 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 Servjces Administration or any federal, state or local governmental agency. 

3.8 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. 

3.9 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. · 

3.10 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. 

3.11 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, the legal validity 
of, the conditions, requirements, policies, or programs required by this Agreement, including, 
without limitation, any claim that they constitute an abuse of pol.ice 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. 

_3.12 Indemnification of City. Developer shall Indemnify the City and OCII (each an 
"Indemnified Party") and the Indemnified Party's 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· of the negligence of and 
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regardless of whether liability without fault is imposed or sought to be imposed an Indemnified 
Party, 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 an Indemnified Party. The foregoing Indemnity shall include, without limitation, 
reasonable fees of attorneys, consultants and experts and related ·costs, and the Indemnified 
Party's cost of investigating any claims against the Indemnified Party. All Indemnifications set 
forth in this Agreement shall survive the expiration or termination of this Agreement. 

3.13 Payment of Fees and Costs. 

3.13.1. 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 the· 
Planning Department or another City agency as designated by the Planning Department monthly 
or quarterly invoices for all City Costs incurred by the City Agency for reimbursement under this 
Agreement, and the Planning Department 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 the Planning Department 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. 

3.13.2. 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 paynient continues for a period of more than sixty ( 60) days following 
notice, it shall be a Pefault for which the City shall have all rights and remedies as set forth in 
Section 7.4. 

3.14 Mello-Roos Community Facilities District. The Project shall be subject to the 
provisions of the proposed City and County of San Francisco Transbay Center District Plan 
[Mello-Roos] Community Facilities District No. 2014-1 (Transbay Transit Center) ("CFD"), 
once established, to help pay the costs of constructing the new Transbay Transit Center, the 
Downtown Rail Extension ("DTX"), and other improvements in the Transit Center District Plan 
area. The special tax rate has not been established, but will be equal to or less than those set forth 
in the CFD Rate and Method of Apportionment ("RMA") attached hereto as Exhibit __ _ 

i. If the Project is not subject to a CFD that will help pay the costs of constructing the 
new Transbay Transit Center, the DTX, and other improvements in the Transit Center District 
Plan area on the date that a Final C of 0 is issued to the Developer, then the Developer will be 
required to pay to the City for transmittal to the TJP A, and retention by the City as applicable, of 
the estimated CFD taxes amount that would otherwise be due to the San Francisco Office of the 
Assessor-Recorder ("Assessor-Recorder") if the CFD had been established in accordance with 
the rates established in the RMA. 

ii. The. "amount that would otherwise be due" under 3. l 4(i) above shall be based on the 
RMA attached hereto as Exhibit_, calculated as ifthe Project were subjec(to the RMA from 
the date. of issuance of the Final C of 0 until the Project is subject to the CFD. 
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iii. If the City proposes a CFD. covering the Site, Developer agrees to cast its vote in 
favor of the CFD, provided that the tax rates are not greater than the Base Special Tax rates in 
the RMA attached as Exhibit to this Agreement. 
4. MUTUAL 06LIGATIONS 

4.1 Notice of Completfon 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. · 

4.2 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 modj:fied 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 of this 
Agreement with respect to any lot or parcel shall be in recordable fomi and may be recorded 
with respect to the affected lot or parcel at the expense of the recording party. 

4.3 Cooperation in the Event of Third-Party Challenge. 

4.3.1 In the event any legal action or proceeding is instituted challenging the validity of 
any provision of this Agreement, the Parties shall cooperate in defending agamst such 
challenge. The City shall promptly notify Developer of any Third-Party Challenge 
instituted against the City. 

4.3.2 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 time and 
expenses of the City Attorney's Office and any consultants; provided, however) 
Developer shall have the right to receive monthly invoices for all such costs. 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 
judgment invalidating all or any part of this Agreement. 
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4.3.3 Affordable Housing Fee Challenge. The Parties agree that if a Third_Party 
Challenge is initiated regarding the validity or enforceability of this Agreement or, 
specifically of the Affordable Housing Fee, Developer shall not sell [or lease?] the residential 
units designated for and required to complete the On-Site Requirements until the validity and 
enforceability of this Agreement, including payment of the Affordable Housing Fee, has been 
finally determined and upheld. If this Agreement or the Affordable Housing Fee is not 
upheld (on any fmal appeal), then Developer will satisfy the On-Site Requirements with the 
designated residential units. . 

4.4 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. 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. 

4.5 Agreement to Cooperate; Other Necessary Acts. The Parties agree to cooperate 
with one another to expeditiously implement the Project in accordance with this Agreement, and 
to undertake and complete all actions or proceedings reasonably necessary or appropriate to 
ensure that the objectives of the' Agreement are fulfilled during the Term. Each Party shall use 
good faith efforts to take such further actions as may be reasonably necessary to carry out this 
Agreement, 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. 

5. PERIODIC REVIEW OF DEVELOPER'S COMPLIANCE 

5.1 Annual Review. Pursuant to Section 65865.l of the Development A,greemerit 
Statute, at the beginning of the second week of each January following fmal 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. 

5.2 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. 

5.2.l Required In.formation 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 confirming 
Developer's compliance with this Agreement. 
5.2.2 City Compliance Review. If the Planning Director finds Developer is not in 
compliance with this Agreement, the Planning Director shall issue a Certificate of Non­
Compliance. 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 5.1. 
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6. AMENDMENT; TERMINATION; EXTENSION OF TERM 

6.1 Amendment or Termination. Except as provided in Section XX (Changes in State 
and Federal Rules and Regulations) and Section XXX (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 m the manner provided in the Development Agreement Statute and Chapter 56. 

6.2 Extension Due to Legal Action, Referendum, or Excusable Delay. 

6.2.1 If any litigation is filed challenging this Agreement or the validity of this 
Agreement or any of its provisions, 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. 

6.2.2 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 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 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, 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 

1 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. 

6.2.3 The foregoing Section XXXX notwithstanding, Developer may not seek to delay 
the payment of the Affordable Housing Fee as a result of an Excusable Delay related to 
the lack of availability of commercially reasonable project financing. 

7. ENFORCEMENT OF AGREEMENT; REMEDIES FOR DEFAULT; DISPUTE 
RESOLUTION 
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7 .1 Enforcement. The only Parties to this Agreement are the City and Developer. 
This Agreement is not intended, and shall not be construed, to benefit or be enforceable by any 
other person or entity whatsoever. 

7.2 Default. For pmposes 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, including complying with all terms of the Conditions of Approval, attached hereto as 
Exhibit D, 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 cure is commenced within said 30-day period and diligently 
prosecuted to completion thereafter. 

7.3 Notice of Default. Prior to the initiation of any action for relief specified in· 
Section XX 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 a 
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 Section XX to enforce 
the terms of this Agreement or (ii) send a written notice to terminate this Agreement pursuant to 
Section XX. The Parties may mutually agree in writing to extend the time periods set forth in 
this Section. 

7.4 Remedies. 

7.4.1 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 XX below). 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 termination may 
take legal action available at law or in equity if it believes the other Party's decision to 
terminate was not legally supportable. 
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7.4.2 Actual Damages. 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, and (2) either Party shall have the right to 
recover attorneys' fees and· costs as set forth in Section XX, 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. 

7.5 Dispute Resolution. The Parties recognize that disputes may arise from time to 
time regarding application to the Project. 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 XX 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 the dispute shall initially be presented by Planning 
Department staff to the Planning Director, for resolution. If the Planning Director 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. 

7.6 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 XX 
for disputes regarding the effect of changes to State and federal rules and regulations to the 
Project pursuant to Section XX. 

7.6.1 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 XX. 

7.6.2 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 
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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 withm 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 briefmg 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 pilrsue further legal action shall be made in each Party's sole and absolute discretion. 

7.7 Attorneys' Fees. Should legal actioJ?. 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 shalJ 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. 

7.8 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. 

7.9 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 XX, either Party may enforce this 
Agreement notwithstanding any change in any applicable general or specific plan, zoning, 
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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). 

7 .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. 

8. MISCELLANEOUS PROVISIONS 

8.1 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. 

8.2 Binding Covenants; Rlin With the Land. Pursuant to Section 65868 of the 
Development Agreement Statut~, 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 XX above, their 
respective heirs, successors (by merger, consolidation, or otherwise) and assigns, and all persons 
or entities acquiring the Project Site, or any portion thereof, or any interest therein, whether by 
sale, operation of law, 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. 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. 

8.3 Applicable Law and Venue. This Agreement has been executed and delivered in. 
and shali be interpreted, construed, and enforced in accordance with the laws of the State of 
California. All rights and obligations 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. 

8.4 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 or to this Agreement shall be 
deemed to refer to the Agreement as amended from time to time pursuant to the provisions of the 
Agreement, whether or not the particular reference refers to such possible amendment. 

8.5 Project Is a Private Undertaking; No Joint Venture or Partnership. 
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8.5.1 The Agreement is to be undertaken by Developer the Project 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 the Project. Developer shall 
exercise full dominion and control over the Project Site, subject only to the limitations 
and obligations of Developer contained in this Agreement. 

8.5.2 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 governmental actor with respect to any 
activity conducted by Developer hereunder. 

8.6 Recordation. Pursuant to Section 65868.5 of the Development Agreement 
Statute, 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 (10) business days after the Effective Date of this 
Agreement or any amendment thereto, as applicable, with costs to be borne by Developer. 

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

8.8 Signature in Counterparts. This Agreement may be executed in dupljcate 
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. 

8.9 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. 

8.10 Notices. Any notice or communication required or authorized by this Agreement 
shall be in writing and may be delivered personally or by registered m.ail, 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: 

DRAFT 

To City: 

John Rahaim 
Director of Planning 
San Francisco Planning Department 
1650 Mission Street, Suite 400 
San Francisco, California 94102 
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with a copy to: · 

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

To Developer: 

x:xxxxx 
x:xxxxx 

with a copy to: 

Rachel B. Horsch 
Pillsbury Winthrop Shaw Pittman LLP 
4 Embarcadero Center, 22nd Floor 
San Francisco, California, 94111 

Exhibit B 

8.11 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 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 56.15(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. 

8.12 Severabilitv. 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 
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. Notwithstanding the foregoing, the Developer and the City agree that the 
Agreement will terminate and be on no force or effect if Section 2.1 herein is found invalid, void 
or unenforceable. 

8.13 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, 
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 
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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. 

[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. __ 

DEVELOPER 

181 FREMONT STREET LLC, a Delaware 
limited liability company 

By: 

Title: 

Approved as to form: 
Dennis J. Herrera, City Attorney 

By:~~~=-------~---
Heidi Gewertz 

Deputy City Attorney 

DRAFT FOR NEGOTIATION PURPOSES ONLY - SUBJECT TO CHANGE 
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VALUE OF lNCLUSIONARY HOUSING · 

EXEMPTION TO 181 FREMONT STREET, A 

DEVELOPMENT SITE IN THE TRANSBAY 

NEIGHBORHOOD OF SAN FRANCISCO 

WORKING SESSION 
0CTOBER2013 

251 KEARNY STREET, 6THFLOOR 

SAN FRANCISCO, CALIFORNIA 94108 

PHONE415.397.5490 FAX415.397.5496 

PREPARED FOR: 

TRANSBAY JOINT 

POWERS AUTHORITY 
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The blue area represents the Primary Market Area 
("PMA"), the geographic source of demand, defined 

as the City of San Francisco 

The red area represents the Competitive Market 
Area ("CMA"), the geographic source of 
competitive supply, defined as Urban San 

Francisco,' and defined by zip codes. 

07316.17 RegLoc.xlsx: RegLoc 
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REGIONAL LOCATION 
SAN FRANCISCO, CALIFORNIA 

OCTOBER 2013 
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REGIONAL LOCATION 
SAN FRANCISCO, CALIFORNIA 

OCTOBER.2013 
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EXHIBITI-2 

DEMOGRAPHIC SUMMARY 
PRIMARY MARKET AREA; SAN FRANCISCO, CALIFORNIA 

OCTOBER 2013 

Geography 

General Information 
Population Cl3) 60,854 12,932 58,648 10,423 13,679 12,929 
Households Cl3) 34,322 7,603 24,091 4,892 7,318 6,225 

%PMA 9.6% 2.1% 6.8% 1.4% 2.1% l.7% 
Annual Growth(#, '13-'18) 532 226 266 158 80 109 

%PMA 15.6% 6.6% 7.8% 4.6% 2.3% 3.2% 
Over $1 OOk HH Growth 406 191 235 126 65 99 
Under $100k HH Growth 126 35 31 32 16 9 

Annual Growth(%, '13-'18) 1.5% 2.8% 1.1% 3.0% 1.1% 1.7% 
lj.ousehold Size Cl3) 1.68 1.62 2.36 1.91 1.82 1.68 

Household Breakdown ('13) 
l Person 56% 52% 37% 41% 51% 54% 
2 Person 31% 38% 30% 40% 31% 33% 
3+ Person 14% 10% 33% 19% 18% 12% 

Age Breakdown - HHs ('13) 
Median Age (Pop) 43.l 36.7 36.4 33.8 36.5 42.7 
Under25 

{ 4% { 4% { 3% { 4% { 3% { 2% 25-34 I 46% I 23% I 38% I 35% I s4% I 26% I 10% 1 40% ~ 31% I 47% I 23% 
35-44 18% 26% 25%. 27% 23% 22% 
45-54 16% 16% 18% 13% 18% 13% 
55-64 15% 11% 13% 8% 13% 11% 
65-74 11% 5% 8% 6% 7% 10% 
75+ 13% 2% 6% 3% 4% 19% 

Income Breakdown ('13) 
Average Income $94,249 $167,878 $98,770 $145,565 $94,512 $l16,027 
Median Income . $43,734 $116,029 $66,317 $110,601 $61,905 $71,642 

vs.PMA -40% 60% -9% 52% -15% -1% 
Under$50K 53% 23% 41% 26% 43% 43% 
$50-$75K 9% 9% 14% 11% 15% 8% 
$75-$100K { '" r { 12% {'"" r { 7% $100-$150K 13% ~ 21% 15% 20% 14% 19% 
$150-$200K [29%1 6% 13% 145%1 9% I 63% I 13% 1 42%1 7% I -49% I s% 
$200K+ 11% 25% 10% 20% 9% 15% 

Rental Housing ('11) (3) 

%Owner 36% 42% 26% 33% 17% 29% 
Owner HHs ('13) 12,376 3,203 6,223 1,590 1,236 l,783 

%PMA 9.4% 2.4% 4.7% 1.2% 0.9% 1.4% 
Annual New Owner HHs C13~'18) 192 95 69 51 14 31 

(1) The CMA is defined by zip code and identified as 'Urban San Francisco', while the PMA is defined as San Francisco City/County. Refer to Exhibit l-1 for details. 
(2) The 9MCounty Bay Area is defined by the following counties: San Francisco, Marin, San Mateo, Santa Clara, A1ameda, Contra Costa, Napa , Solano and Sonoma. 
(3) 2011 American Community Survey 5-year ~tes used I-mile radius census data based on closest available census tracts 

07316.17 Demos.DemandCap.xlsm: Demos Page I ofi 

27,146 403,298 825,538 7,352,834 
14,275 206,089 355,873 2,684,502 

4.0% 57.9% 100.0% 754.3% 
238 2,287 3,423 26,347 
6.9% 66.8% 100.0% 769.7% 

55 2,105 3,409 '24,613 
182 182 14 1,734 

1.6% 1.1% 0.9% 1.0% 
1.68 1.88 2.25 2.68 

65% 48% 39% 26% 
19% 32% 31% 30% 
16% 20% 30% 43% 

43.9 39.0 39.8 38.5 

{ 4% 
/ 65% I 11% 

17% 

{ 3% I 50% 1. 25% 
22% 

{ 3% { 3% H1l1~1q 21 % I 37% I 15% 
20% 20% 

22% 17% 18% 22% 
20% 14% 16% 19% 
11% 10% 11% 12% 
9% 9% 10% 10% 

$37,750 $109,062 $108,274 $107,479 
$18,830 $69,301 $72,656 $74,423 

-74% MS% 0% 2% 
77% 40% 38% 34% 

9% 13% 14% 16% 

Ci"]{ 6% r r r 5% 15% 16% 17% 
1% I 47% I 9% 149%1 9% l5o%1 9% 

2% 13% 12% 11% 

4% 26% 37% 57% 
564 52,688 131,995 1,538,360 

0.4% 39.9% 100.0% 1165.5% 
9 585 1,270 15,098 

Sources: Claritas, U.S. Census 2011 
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70,000 
Population and Households by Neighborhood 

60,000 

50,000 1-----

40,000 

30,000 

~a;, .:::I.ii Ii 20,000 

10,000 

JI•== East Soma Mission MissionBayHayesValley WestSoMa Central 
Market 

•Population ('13) •ffii I 

80% 50.0 
Age Distribution by Neighborhood 

45.0 70% 
40.0 

60% 
35.0 

50% 30.0 

40% 25.0 

30% 20.0 

15.0 
20% 

10.0 
10% 5.0 

0% 0.0 
East Soma Mission Mission Bay Hayes West SoMa Central 

Valley Market 

I -Under25% lliillllllAge25~34% -Age35~44% -M~~--Ag~ j 

07316.17 Demos.DemandCap.xlsm: Demo Compare 

EXHIBITI-2 

DEMOGRAPHIC COMPARISON - NEIGHBORHOOD COMPARISON 
PRIMARY MARKET AREA; SAN FRANCISCO, CALIFORNIA 

OCTOBER2013 

14.0% 

12.0% 

.10.0% 

8.0% 

6.0% 

4.0% 

Capture Rates: Fair Share vs. Growth 
A--~------~--

East Soma Mission Mission Bay Hayes 
Valley 

WestSoMa Central 
Market 

3.5% 

3.0% 

2.5% 

2.0% 

1.5% 

1.0% 

0.0% 

llllmHH Share (CMA) -Annual HH Growth Share (CMA) -HH Growth Rate 

325 
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200 

175 ·-
150 
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100 
75 

50 ·-
25 

East Soma Mission Mission Bay Hayes Valley West SoMa Central 
Market 

r-m~~~~--J:i_1:i __ (]rowth •Over $i()()~ ~ __ Growth I 

120% 
Renter HHs by Product Type 

100% 

80% 

60% 

40% 

20% 

0% 
East Soma Mission Mission Bay Hayes Valley West SoMa Central 

Market 

D % Renter HHs rent 4-50 Unit Att. • % Renter HHs rent 50+ Unit Att 
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60% 

50% 

40% 
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llllllflll PersonHHs -2PersonHHs -Avg. Household Size 
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$0 
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Employment Industry 

San Fra11clsco County 
Professional & Business Services 
Educ11tlon & Health Services 
Leisure & Hospitality 
Construction 
Government 
Manufacturing 
Financial Activities 
Wholesale Trade 
Retail Trade 

Oth!!r Services (except Public Admin.) 
Tran11portatlon, Wan-hou,fng-, &. Utilities 

Information 
Natural Resources & Mining 

1995 1996 1997 1998 1999 2000 
Annual Employment (0005') 

EXIDBIT I-3 

HISTORICAL EMPLOYMENT TRENDS 
SAN FRANCISCO COUNTY 

1995 THROUGH 2018 

2001 ~...1QQL~-1.1!.QL~_.!!!!!L~~--1!!!.Q._ 2011 

Ann. Growth % County Employment 
Forecast 13-'18 Shift Share 

2016 2017 2018 I '08-'13. % # L.1!!!1..1Q!!.Nomlnal % 2012 2013 I 2014 ,. 2015 

I 

106.6 113.5 117.6 121.7 125.5 132.7 125.7 111.2 104,6 101.2 106.8 113.7 121.l 125.1 118.7 119.0 128,0 138.5 144.1
1
1 UR.2 154.2 160.1 16.f.5 166.7 2.9% t};:J.,1.·~ •• ~~.;.r..;·:.~i.1'(J. .. J• 25% 26% 

6 70 J 14., ,r.,.,,,.,.l.,1~·"· '" 11' 11" 48.9 49.1 51.5 5s.1 s6.8 53.3 52.4 52.0 52.4 53.4 s4.4 ss.3 56.5 s1.s s1.8 ss.1 ss.6 60.s 61.9 , 63.5 65.1 67.8 9.4 . . FO ~t~fjPf'rJ,,·,~:e~f,9.fk % FO 

60.8 63.3 66.9 69.3 11.4 13.3 n.1 69.4 69.s 10.8 12.0 14,0 16.4 19.1 15.1 16.6 19.2 82.8 86.4: 88.1 91.1 94.1 96.3 97.7 1.8% ,i'Hi~~L:9 ::.i-1:1i~~.4 1s% 15% 
12.6 13.5 15.6 17.1 18.7 19.5 19.7 18.0 17.7 16.5 16.3 17.3 18.7 19.0 15.3 14.1 13.4 14.6 15.8 I 16.8 17.9 18.8 19.3 /9.3 -3.6% t!I!.t1.~J1B1J;~~· 3% 3% 
84.5 84.1 83.3 81.6 83.7 87,9 86.6 88.2 88.6 88.0 89.6 91.0 92.3 94.2 92.4 92.8 92.7 91.7 91.J I 91.8. 93,8 95.l 95.6 95.9 -0.6% 1.0% 4.5 16% 15% -0.8% -5.0% 
27.9 27.7 27.4 26.6 24.7 22.2 17.9 15.0 13.4 12.3 Jl.7 11.2 10.9 10.6 9.2 8.6 8.5 9.2 9.1 : 9.1 9.2 9.2 9.2 9.0 -2.9% -0.2% -0.l 2% 1% -0.2% -10.3% 
60.l 61.7 60.8 62.6 64.1 66.l 69.3 63.2 59.7 57,0 57.3 57.8 58.5 58.1 52.8 51.2 50.2 Sl.2 52.2 I 53.0 54.0 55.3 56,5 57.l -2.1% 1.8'>6 4.9 9% 9% -0.1% -0.9% 
15.4 15.7 15.5 15.3 15.0 14.6 13.9 12.8 12.7 12.2 11.9 11.8 12.2 12.3 10.8 10.3 10.8 11.9 12.3 I 12.4 12.6 12.6 12.6 12.5 -0.1% 0.3% 0.2 2% 2% -0.2% -8.0% 
39.1 40.9 43.0 44.1 45.2 47.4 46.0 43.5 43.3 42.8 43.2 43.1 44.1 44.3 41.2 40.0 40.8 42.3 42.9 ! 43.3 43.6 43.8 43.8 43.7 -0.6% 0.3% 0,8 1% 7% -0.6% -7.9% 
22.6 22.8 24.7 25,4 25.4 25.4 25.5 23,8 23.4 23.0 23.2 23.4 24.2 25.5 24.9 24.8 25.3 26.2 26.4 I 26.8 27.2 27.8 28.l 28.0 0.7% 1.2% 1,7 5% 4% ~0.2% -3.7% 
23.4 23.s 23.9 22.9 20.6 20.1 19.3 11.6 17.6 16.2 16.2 15.8 15.4 15.5 14.6 14.1 13.9_ 14.1 u1: 14.8 15.1 15.5 15.7 · 15.1 -1.0% ~~:f~Mli1(~R?i~~) 3% 23 ~;J~~f:W?.-l~f-1 
19.2 19.7. 2i.1 23.s 2s.3 36.1 29.6 23.4 20.1 19.2 11.0 11.2 19,5 19.5 19.2 19.3 21.4 23.s 2-1.4 1 24.9 25.3 2J.1 26.0 26.1 4.6% ™l~~?.1!r::a1Tuh1:rlt·:~il 4% 4% UH»i~r:t:H~J.~~~; 
0.1 O.l 0.1 0.1 0,0 0,0 0.0 0.0 0.0 0,0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 O.(J : 0.0 0.0 0.0 0.0 0.0 -16.4% -1.5% 0.0 0% 0% 0,0% -16.2% 

3Q 2013 Tnta1 Non-Farm (000) -rn:o535.6---s51.9~-s79:7--s99.3~-s38.2sru--su:75iii--s31.5---s49.8tu1;!~.1M1~~sru 566.7 H:f~~~~!.::f.l: 593." ~---mg~~~~~ 100% 100% 
Y!Y Change (OOU) 14.6 16.3 14.4 13.3 19.6 -20.6 -40.'4 -14.3 -11.J 7.1 11.7 18,3 11.0 -28.3 -3.6 13.9 23.8 14.7 I 12.0 16.6 15,9 11.0 5.2 
%Chang!! I 2.8% 3.0% 2.6% 2.3% 3.4%11 -3.4% -7.0% -2.6% ~2./%]1 IA% 2.3% 3.4% 2.0%11 -5.0% -0.7%11 2.6% 4.4% 2.6% I 2.1% 2.8% 2.6% 1.8% 0.8%1 

~ - ~ ~ : ~ Cumulatlvr. lo.'l;'I: 

4Q 2012 Total Non-F•nn (000) 
%Chanlfl! 

521 535.6 551.9 566.4 579.7 599.3 578.6 538.2 523.9 512.7 519.8 531.5 549.8 561.0 532.0 526.6 536.2 553.6 565.5 579.5 591.9 614.5 623.3 
11.9 14.0 18.S 16.6 8.8 

I 2.2u 2.5% 3.2% 2.8% 1.4"/o\ 

4Q 2012 "" JQ 2013 hoj<dion Change: lifil}li) fib.~ A"'iYtlllJ mJ:m1lJ lmmT!1J 

650 10.0% 

600+--------------~ 

550 +-------t 

500 

450 

~ 
! 

I 
400 

350 

300 

250 

200 

150 
1995 1996 1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 

Year 

9.0% 

8.0% 

7.0% 

6.0% 

5.0% 

4.0"/o 

3.0% 

2.0% 

"' 1.0% .el 

f 0.0% 

-1.0% 
("] 

-2.0% I 
-3.0"!.. .! 

lf. 
-4.0% -

-S.0% 

-6.0% 

-7.0% 

-8.0% 

-10.0% 

-Total Non-Fann Employment Historicals/Projectiona ...... Total Non-Fann Employment Y/Y Change =---i 

Note: All employment figures represent year end 
Sources: Moody's Economy.com last updated September 25, 2013 
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2013 San Francisco County 
Employment 

4% 

3% 

•Professional & Business Services 

•Education & Health Services 

rJ Leisure & Hospitality 

hlConstruction 

•Government 

El Manufacturing 

•Financial Activities 

Cl Wholesale Trade 

61Retai1Tmde 

m Other Services (except Public Admin.) 

•Transportation, Warehousing, & Utilities 

•Infonn~tion 
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• 1 -16Jobs 

o 17 • 251 Jobs 

e 2.52·1 1270 Jobs 

O 1,27'1 - 4,013 Jobs 

e 4,014 - 9,796 Jobs 

~. 5 • 3,136 JobsfSq.Mlla 

i!ll 3,137 • 12,531 Jobs/Sq.Mlle 

lllf 12,532 • 2B,1BB JobsfSq.Mlla 

• 28,189 - 50,109 Jobs/Sq.Mlle 

• 60,110 - 78,293 Jobs/Sq.Miia 

Source: Longitudinal Employer-Household Dynamics, U.S. Census Bureau, 2010 
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EMPLOYMENT NODES 
PRIMARY MARKET AREA 

2011 
................ 
I .......... ..., 

I ............ .. 
.... 

................ ...... .... 
................... 

..................... 
............ 
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EXBIBITI-S 

COMMUTING PATTERNS AND SUBMARKET CHARACTERISTICS 

Red=CMA 
Purple = San Francisco 

Orange= Inner East Bay 
Yellow = Peninsula 
Pink= North Bay 

Blue = Outer East Bay 
Green = South Bay 

(1) CMA defined as 'Urban San Francisco, and comprised of zip codes. See Exhibit I-1 for market area delineation map. 
Source: Longitudinal Employer-Household Dynamics, U.S. Census Bureau 

07316.17 Commuting Patterns.xlsx: CMA (1) 

. COMPETITIVE MARKET AREA (tJ 

2011 

Page 1 of3 

·· ~C!imiflµf~ :r.a:tt~rlls'm.wJ.il :~!:!l.J:~{iJ?1'.~), 
CMA Employment Base (Employees): 

2010 
lcoin~lri~~ Share Number 
San Francisco 7% 40% 159,911 
lnner East Bay 5% 15% 60,654 
Peninsula 8% 11% 46,026 
North Bay 15% 6% 26,111 
Outer East Bay 6% 6% 25,675 
South Bay 14% 4% 15,191 
Sacramento Area 39% 1% 4,982 
Other 20% 16% 64,123 

Total: 10% 100% 402,673 

CMA Employed Population (Residents~''----.,-,-,----- ----=----
:lUll 2010 

Commute to: %11 Share Number Share Number 
San Francisco 8% ~ 108,474 61% 100,034 
Inner East Bay 7% 9% 16,144 9% 15,030 
Peninsula 10% 6% 10,590 6% 9,603 
North Bay -3% 5% 9,475 6% 9,786 
Outer East Bay 8% 3% 5,847 3% 5,392 
South Bay 9% 5% 8,497 5% 7,816 
Sacramento Area 27% 1% 2,013 1% 1,588 
Other 31% 10% 18,189 9% 13,871 

Total: 10% 100% 179,229 100% 163,120 

THE CONCORD GROUP 
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Note: Star indicates Subject Site Location 

EXHIBITI-5 

COMMUTING PATTERNS AND SUBMARKET CHARACTERISTICS 
EAST SOMA; SAN FRANCISCO, CALIFORNIA 

2011 

Source: Longitudinal Employer-Household Dynamics, U.S. Census Bureau 

07316.17 Commuting Patterns.xlsx: E SoMa Focus Page2 of3 

:g~11~~il12Q!1'1Easil.$01tlif~G~mlilute'Jt!itt:e!i!if~'1'fi1'i;f!,'tJ?f.'f'1 

San Francisco 

Central Market 
FiDi 
EastSoMa 
Mission 
WestSoMa 
Haight 
North Beach 
Hayes Valley 
Mission Bay 
Other SF 

Outside SF 41% 1,943 

Total: 100% 4,765 

l'L~ill!i!!!lll!'~f2ilf$l!S:tJ.s11~~r~!lmhl4f~~i'~tte!:iis'.1'1;~1~"!l~~~t'' 
East SoMa Employment Base: 

Commute from: Share Number 

San Francisco 29% 25,406 

Van Ness 4% 3,133 
Mission 2% 2,001 
Haight 2% 1,630 
Castro 2% 1,595 
Pac Heights 2% 1,526 
Marina 2% 1,578 
NoPa 1% 1,132 
North Beach 1% 919 
EastSoMa 1% 1,159 
Other SF 12% 10,733 

Outside SF 71% 63,080 

Total: 100% 88,486 

THE CONCORD GROUP 



EXHIBITI-5 

COMMUTING PATTERNS -KEY SUBMARKETS 
COMPETITIVE MARKET AREA 

2011 

East SoMa Submarket West SoMa Submarket 

Commute to: # % Commute to: # % 
San Francisco 3,123 66% San Francisco ~ 48% 
Oakland 232 5% Los Angeles 338 4% 
Palo Alto 128 3% Oakland 287 3% 
San Jose 99 2% Sacramento 169 2% 
South San Francisco 98 2% San Jose 169 2% 
Emeryville 68 1% Palo Alto 167 2% 
Redwood City 55 1% South San Francisco 131 1% 
Santa Clara 53 1-% San Diego 112 1% 
Mountain View 52 1% Redwood City 87 1% 
Burlingame 51 1% Santa Rosa 78 1% 
Other 806 17% Other 3,248 35% 
Total: 4,765 loO% Total: ~ 100% 

Mission Bar Submarket 
Central Market Submarket 

Commute to: # % 
Commute to: # % San Francisco ---z;269 66% 
San Francisco 4,566 49% Oakland 142 4% ..... Oakland 284 3% South San Francisco 96 3% 

C"> Los Angeles 238 3% San Jose 85 2% 
N> Palo Alto 218 2% Palo Alto 80 2% 
.i:=. San Jose 212 2% Mountain View 49 1% 

Sacramento 173 2% San Mateo 43 1% 
Redwood City 125 1% Menlo Park 39 1% 
South San Francisco II 1 1% Redwood City 34 1% 
Burlingame 107 1% Berkeley 31 1% 
San Mateo 104 1% Other 594 17% 
Other 3,216 34% Total: ~ 100% 
Total: 9,354 100% 

Commute to: # % Commute to: # % 
San Francisco 4,536 71% San Francisco 15,246 59% 
Oakland 281 4% Oakland 1,094 4% 
Palo Alto 113 2% Los Angeles 477 2% 
South San Francisco 107 2% Palo Alto 461 2% 
San Jose 98 2% San Jose 457 2% 
Emeryville 68 1% South San Francisco 423 2% 
San Mateo 68 1% Redwood City 267 1% 
Berkeley 64 1% Berkeley 261 1% 
Daly City 62 1% Sacramento 225 1% 
Burlingame 58 1% Mountain View 222 1% 
Other 923 14% All Other Locations 6,815 26% 
Total: 6,378 100% Total: 25,948 100% 

Source: On the Map Census Data 

07316.17 CommutingPattems.xlsx:Submarkets City Page 3 of3 THE CONCORD r.ROUP 
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EXHIBITI-6 

RESIDENTIAL BUILDING PERMIT ISSUANCES 
PRIMARY MARKET AREA; SAN FRANCISCO, CALIFORNIA 

1980 THROUGH 2013 

Annual Average 
Product Type 1990 1991 ~ 1993 1994 1995 ~ 1997 ....!22.!!._ 1999 2000 -2!!!!!._ 2002 2003 2004 2005 ~ 2007 2008 ~ 2010 -2!!!!_ 2012 2013c1J 10-Yr 20-Yr 

Building Permit Issuances by Product Type 

SFD 161 195 70 82 107 106 183 189 178 146 81 94 82 63 58 51 95 55 57 17 22 31 22 24 53 88 
2 unit Multi-family 88 118 74 76 90 64 104 76 152 214 106 156 96 84 52 38 50 86 60 30 10 20 34 33 53 82 
3-4 unit Multi-family 158 119 52 67 38 121 109 80 102 162 81 105 74 52 61 68 51 72 19 25 14 31 19 38 47 69 
~sf\lilitMlll!J;ralhl1Yilt1J~ll~10·.r1!=tds5WIE~33~t;;;~r~17.6.:l'i%'1l3~4'1'!J2241'1"$tt\S31l1\llt1A4ti}~':li9'i91;'l12;17tj'fi'!'2;49s*'n1:W.s'.iKtt[E'!i9Fg;1;2a't~Ml',silof~2;3s1w(!:i',202·:ilr'2:2~2:i1~r2;1s!IQ¥"1'}J?i22s 11'!iil%7.'l~'''¥.ir;'73~'.Ji'~3;01414;0:'11;2114:ffi:r!i:sso;t'lliill] 
Total Permits 1,077 987 629 1,001 948 515 1,226 1,792 2,411 2,694 2,766 1,191 1,243 1,430 2,051 2,538 2,398 2,475 2,295 300 779 1,818 3,089· 4,308 2,222 1,964 

5+ Change(#) -l15 -122 343 -63 -489 606 617 532 193 326 -1,662 155 240 649 501 -179 60 -103 -1,931 505 1,003 1,278 
5+ Cl1w1ge (%) -17% -22% 79% -8% -69% 271% 74% 37% 10% 15% -67% 19% 24% 53% 27% -8% 3% -5% -89% 221% 137% 74% 

5+ % of Total 62% 56% 69% 78% 75% 43% 68% 81% 82% 81% 90% 70% 80% 86% 92% 94% 92% 91% 94% 76% 94% 95% 98% 98% 71% 71% 

~ = 
! 

I! :a 
'3 
J:cl ... 
~ 
~ 
i 

~500-r:====================::;-~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~-i 

I Color Coded by Building Permit Type I 

4,000 +-
•SFD 

mz unit Multi-family 

Iii 3-4 unit Multi-family 

I!!!! 

J,SOO i •S+ Multifamily Building Permits m-J 

3,000 -I ----

2,500 -1 I l-1· ~-. ~ . --
~ I • Fl ~ ~ 

1 i---------------•- ._. • • • • • • I 

I 

2,000 -r 
1,500 

I 

• • = 
~ . 1,000 +-l--1:·'Sll--1M\il--J!.Siill--

~., •••••• • 11111 i 1111 . . . . . . . . . . . . ---- - ., 
I 

1980 1981 1982 1983 1984 1985 1986 1981 1988 1989 1990 1991 1992 1993 1994 1995 1996 1997 1998 1999 2000 2001 2002 . 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013(1) 

(1) YTD issuances annualized through September 2013 Source: U.S. Department of Housing and Urban Development 
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EXHIBIT1-7 

HISTORICAL HOME SALES AND PRICE TRENDS 
PRIMARY MARKET AREA 

1995 THROUGH 2Q 2013 

Annnnl Average L4Q 

Period: ~~_.!!!!_~____!!!!___~~~~~~~~~~~~~ ~ ~~~~~ 

New Home CJoslngs 

EastSoMarn 
Growth(%) 
% New of Total Sales 
% of Urban SF (CMA) 

Urban SF (CMA) 
Growth.(%) 

% New ofTotal Sales 
~of San Francisco (PMA) 

San Francisco (PMA) 
Gruwt/1 (%) 
% New o/Total Sales 

ReuJe Closings 

EastSoMacn 
Growth ("/o) 
% ofUrbon SF (CMA) 

Urban SF (CMA) 
Growth(%) 
% of San Francisco (PMA) 

San Francisco (PMA) 
Growth(%) 

58 

74% 

27"/i. 

61 
5% 

66% 

19% 

48 

-21% 

5()% 

16% 

142 
196% 

59% 

47% 

28 
-80% 

25% 
7% 

59 

J/1% 

50% 

25% 

54 
-98% 5300% 

2% 35% 

1% II% 

107 
98% 

SS% 

16% 

171 
60% 

6<% 

,22% 

179 
S% 

6S% 

21% 

204 
14% 

62% 

23% 

10 456 

-95% 4460% 

7% 81% 

1% 38% 

436 

-4% 
79% 

47% 

176 
-60% 

55% 

31% 

194 
10% 
5./% 

49% 

1921 -/% 

41% 

50% 

2131 
61% 

28% 

m m rn ru m m m m m m m m ~ ~ m ™ m ml ml 
50% -6% -1% 32% -40% -33% 212% 34% U% U% 2% 6% 28% -23% -19% -30% -2% 

13% 14% 12"/6 12% 15% II% 9% 18% 21% 22""6 25% 28% 29% 39% 33% 20% U% 11% 24% 

88% 79% 74% 84% 82% 77% 67% 66% 62% 49% 74% 84% 71% 73% 74% 60% 74% 52% 67% 

~--:w;~~~----;o9-W---m-~~----w:74--x:Os2---i:J27~--us9-m----si7----W-1~1 
6i'9A 0% -IJ% J.1% -36% -2.1% 120% 42% <IS% -25% -10% 26% l5% -24% -25% 44% 42% 

m a m m m n n = n n - - - - m - - = -

20 

/% 

31 

SS% 

2% 

48 

55% 

2% 

64 
33% 

3% 

84 

31% 

~% 

59 

-30% 

3% 

49 
-17% 

3% 

IOI 

106% 

S% 

88 

-13% 

4% 

98 

JI% 

4% 

98 

0% 

4% 

127 
30%. 

6% 

128 
1% 

S% 

109 
-15% 

6% 

115 
6% 

6% 

146 
27% 

7% 

168 

15% 

7% 

2741 
63% 

9% 

1lS I 
6% 

1,493 I,908 2,275 2,308 2;J.72 1,963 1,642 2,219 2,500 2,732 2,629 2,279 2,345 1,924 1,Bi4 2,189 2,356 2,970 I 2,380 I 
2H% 19% 1.% -2% -U% -16% 35% 13% 9% -4% -13% 3% -18% -3% 17% 8% 26% - - - - - - - - - - - - - - - - - - -

43 
-39% 
36% 

43% 

IOI 

-33% 

11% 

37% 

270 
62% 

I.J% 

75 
-10% 

10% 

788 
-6% 

51% 

32 
-26% 

30% 

63% 

51 
-50% 

6% 

25% 

204 
-U% 

11% 

74 
-/% 

9% 

804 

2% 

51% 

----:;:1i7-s:oi8----s:n5 ~ ~ --;:343 ~ ---:S,6o6 ~ ~ ~ ---s;;:i--s:iRi" ~ --..:m ~ ----:t,964-s:tm I ~,--1-,S-31 ___ 1,5_9_1 

:Z:Z% 14% 6% 1% -U% -17"1' J6% 11% 10% -7% -15% -2% -11% 1% 7% 6% 19% -7% 4% 

New Home Closings 

18 
-S8% 

22% 

51% 

35 
-65% 

6% 

43% 

-72% 

10% 

JZ% 

102 

26% 

47% 

28 21S 

-45% 

3% 6".-11 

65% 36% 

------81 43 598 

-70% 

6% 

64 
-15% 

11% 

574 
-27% 

49% 

1,182 

-23% 

-79% 

2% '" 

84 

14% 
9% 

297 

10% 

929 3,095 

16% 
53% 51% 

1,750 6,054 

10% 

2,500 20,000 

18,000 

5 
1 

2,000 1 ~ 16,000 

2. 
lJ, 

1,500 

~ . 
~ 
~ 

1,000 11-----------------------------------------=:----:::;---•• --

50041----:--------------------------

1995 1996 1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 2007 

[ -Urban:!jF(CMA) -~-~&slSoMa(-1)- -~f~~~~=-1 

Note: Includes detached and attached product types 
Source: Data Quick · (1) Mission Bay district approxmated by zip codes 94107 

07316.17 Hist Home Sales and Price.xlsx: Clos Page 1 of2 

14,000 

12,000 

10,000 

I 8,000 

6,000 

1-----------> 4,000 

2,000 

2008 2009 2010 2011 2012 
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EXHlBlTl-7 

HISTORICAL HOME SALES AND PRICE TRENDS 
PRIMARY MARKET AREA 

1995 THROUGH 2Q 2013 

Annun1 Wtd Avg. L4Q 

Period: ~~__!!!!..___!!!!_~~~_21E_~~~~~~~~~___..!!!!._ ~ ___1g!!__~~~~ 

Median New Home Price (SOO~s) 

East SoMa (I) 
Growth('/,} 
vs. Urban SF (CMA) 

Urban SF (CMA) 
Growth(%) 
vs. San Francisco (PMA.) 

$132 

60% 

$218 

107% 

$246 

87% 

111% 

$221 

1% 

108% 

$304 

24% 

96% 

$316 

43% 

106% 

$319 
.., 5% 

9/% 

$351 
l1% 

105% 

$512 

61% 

158% 

$324 
-8% 

98% 

$479 

-7% 
83% 

$574 

77% 

/00% 

$1,150 

/40% 

220% 

$524 

-9% 

105% 

$484 

-58% 

87% 

$554 

6% 

96% 

$545 

13% 
108% 

$507 

-9% 

/02% 

$610 

12% 

98% 

1622 

23% 

113% 

$513 

-16% 
84% 

$614 

-1% 

101% 

$749 
46% 

106% 

$707 

15% 

102% 

$717 

.-4% 

104% 

$688 

-3% 

/03% 

$1,041 

45% 

138% 

$753 

9% 

123% 

$706 

-32% 

108% 

$656 

-13% 

106% 

$.925 

31% 

126% 

$732 

12% 

132% 

$913 

29% 

113% 

$806 

23% 

132% 

$1,2441 
34% 

128% 

$9741 
33% 

118% 

$8361 
121% 

$6891 
112% 

$11595 

36% 

154% 

$1,036 

7% 

122% 

$1,501 

-6% 

126% 

$1,195 

15% 

139% 

$1,638 

3% 

UL% 

$1,161 
12% 

134% 

NIA 

NIA 

NIA 

NIA 

$1,571 

142% 

$1,103 

139% 

San Fra11cisco (PMA) 
Growth(',&) 

------;2o4-;---;m--s33!'-mo--;ru----rno--m9"--s49'9-mD--m9-m1--;6'8---;m-;---m:i'-;-;l-;I ~ --m9--si64--n-a ----;m 
0% 46% 12% -1% 14% -13% 16" -U% 10% 11% 1J% -3% °"'% 1% -10% -1% 49% 2% . 1% 2% NIA 

Median Resale Price (SOOOs) 

East SoMa (1) 

. Growth ("/o) 

vs. Urban SF (CMA) . 

Urban SF (CMA) 
Growth f'11) 
vs. San Francisco (PMA.) 

$177 

59% 

$297 

119% 

$249 

41% 
80% 

$311 

<% 

119% 

$202 
-19% 

62% 

$323 
4% 

11.3% 

$266 

32% 

70% 

$378 
17% 

116% 

$334 

26% 

74% 

$452 

20% 

120% 

$437 

31% 

76% 

$576 
27% 

121% 

$397 
-9% 

67% 

$593 

3% 

116% 

$375 

-6% 

64% 

$588 

-1% 
109% 

$417 

111< 
68% 

$616 

5% 

107% 

$490 

17% 

68% 

$719 

17% 

109% 

$615 
26% 

74% 

$827 

15% 

JJO% 

$682 

11% 

80% 

$851 
3% 

ll0% 

$658 

-4% 

74% 

$885 

4% 
109% 

$684 

4% 

78% 

$880 
-1% 

115% 

$619 
-10% 

82% 

$751 

-15% 

114% 

$584 
-6% 

74% 

$788 
5% 

116% 

$634 

2% 
83% 

$762 

2% 

120% 

$8041 
38% 
94% 

$8521 
8% 

120% 

$6471 
82% 

$7921 
Jl3% 

$199 
-4% 

100% 

$797 

-7% 

JJ3% 

$863 $891 

8%. 12% 

91% 100% 

$952 $891 

20% 11% 

123% JJ6% 

$1,030 

19% 

105% 

$980 
3% 

. ll5% 

$900 

99% 

$910 

117% 

San Francisco (PMA) 
Growth(',&) 

-;--m; ~ --s33!---WS ~ ~ ~ --sru----rno--sm----sm--;su-sm----rno--ms-srn-me1 ~1----s7o6----s774----s:rrn----rno--me 
4% 9% U% 15% 27% 7% 6% 6% 15% U% 3% 5% -6% -J.1% 3% -3% 4% 0% 10% 9% 10% 1% 

~ 
~ 

·~ 
"' j 
-~ 
~ 

~~~~ J----- I ........ / I 
$1,400 ~- I 

$1~00~=================================================-------------------------------------~-----~-------_j 
$1,200 ~ 

$1,100 

$1,000 

$900 ----:-------"-------­

$800 -r----------------1 
$700 r----------~-------L--
$600 - --- ---------- ----

$500 

$400 ~--% 
$300 -~-----

- ..... 

1995 1996 

- - a;/? 
$200 ::;:;:;> ----
$100 +---;;~--;:;~--;;;;;-~;;;--~;;;~-;;;;---;;;;-~;;;;;;---;;;;;:;---;;;;;---;;;;;---;;;;;;;---:;;;;;:;---;;;~=;;;=:~;;=::=:::=:::=:=:::=:::=:=~========~====:::==========~ 

1997 1998 1999 2000 2001 2002 2004 2Q13 2003 2005 2006 2007 2008 2009 2010 2011 2012 3Q12 4Q12. 1Q13 

--Urban SF {CMA)- New - •UrbanSF(CMA)-Resale --East SoMa (1)- New - ~EastSoMa(l)-Resale --San Francisco {PMA)-New - •San Francisco {PMA) - Resale 

Note: Includes detached and attached product types 
Source: DataQuick 

(1) Mission Bay district approxmated by zip codes 94107 
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I. Overview by Submarket - Market Rate Units Planned 

Status (Il 

Future (Non-Subject Site) 
Under Construction 
Approved 
Pending 
Conceptual 

Mission Bay. Dogpatch 

Inactive 

Total Supply 

300 
350 

0 
0 

140 
790 ...;.. ____ ..;.._ ·--·. : : ... :~~:1 

16 
60 

0 
103 

0 

IL Urban SF For-Sale Delivery Projection 

Delivery 
Status Likelihood 2013 
Under Construction 100% 2% 
Approved 93% 0% 
Pending 73% 0% 
Conceptual 55% 0% 
Inactive 35% 0% 

Projected Units 
Status Completed 2013 
Under Construction 1,611 36 
Approved 1,547 0 
Pending 1,230 0 
Conceptual 696 0 
Inactive 284 0 

Urban SF Total: 5,367 36 

5-Year Near Tenn Deliveries: 5.367 

Ill. East SoMa New Home Delivery Projection 

Projected Units 
Status Completed 2013 
Under Construction 100% 0% 
Approved 95% 0% 
Pending 80% 0% 
Conceptual 60% 0% 
Inactive 35% 0% 

Projected Units 
Status Completed 2013 
Under Construction 975 0 
Approved 770 0 
·Pending 416 0 
Conceptual 374 0 
Inactive 105 0 

Central Market Total: 2,641 0 

5-Year Near Term Deliveries: 2,641 

07316.17 P&P Upd.xlsm: Flow FS 

EXHIBIT I-SA 

PLANNED AND PROPOSED FOR-SALE DEVELOPMENT 
SAN FRANCISCO, CALIFORNIA 

OCTOBER 2013 

Urban SF Neighborhoods 
Central· 

WestSoMa Market Ha~esValley Mission 

0 0 49 
0 33 71 
0 0 236 

147 140 0 
31 47 0 

178 220 356 

Near Term Planned and Proposed Deliveri:: Projection 
2014 2015 2016 2017 

79% 19% 0% 
19% 52% 6% 
8% 35% 19% 
0% 14% 11% 
0% 21% 0% 

2014 2015 2016 2017 
1,275 300 0 

295 798 95 
102 435 238 

0 98 75 
0 60 0 

1,672 1,690 409 

2014 2015 2~~ 
100% 0% 0% 

9% 50% 9% 
12% 36% 22% 

0% 0% 0% 
0% 0% 0% 

2014 2015 2016 2017 
975 0 0 

70 389 68 
50 148 91 

0 0 0 
0 0 0 

1,095 537 159 

OtherCMA CMA Total I Remainder SF Large-Scale SF ~ 

147 124 1,611 746 
102 242 1,669 138 
175 751 1,683 0 
53 202 1,269 124 

0 287 806 0 

477 1,606 ---.. 7"",0"'37~ 1,008 

2018 
0% 0% 
5% 18% 

12% 25% 
42% 34% 
25% 54% 

2018 
0 

76 283 
148 306 
289 234· 

71 153 
584 977 

2018 
0% 0% 
0% 32% 

31% 0% 
64% 36% 
21% 79% 

2018 
0 0 
0 243 

128 0 
240 134 

22 83 

390 461 

THE CONCORD GROUP 
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Color Coded by Status 

Red =Under Construction 
Green = Approved 
Orange= Pending 
Yellow = Inactive 

Light Blue= Conceptual 

07316.17 P&P Upd.xlsm: FS Map 

EXHIBIT I-SB 

PLANNED AND PROPOSED FOR-SALE RESIDENTIAL PROJECT LOCATIONS 
SAN FRANCISCO, CALIFORNIA 

OCTOBER 2013 

Page 1 of2 THE CONCORD GROUP 
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07316.17 P&P Upd.xlsm: FS Map (2) 

EXHIBIT I-SB 

PLANNED AND PROPOSED FOR-SALE RESIDENTIAL PROJECT LOCATIONS 
SAN FRANCISCO, CALIFORNIA 

OCTOBER 2013 

Page2·of2 

Color Coded by Status 

Red = Under Construction 
Green= Approved 
Orange= Pending 
Yellow= Inactive 

Ught l.llue =Conceptual 
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Household Income to Affordable 
Income Range Housing Home Price 

$0 - $25,000 60% $0 - $140,000 
25,000 35,000 50% 140,000 - 190,000 
35,000 50,000 45% 190,000 - 270,000 
50,000 - 75,000 40% 270,000 - 400,000 
75.000 - 100.000 36% 400,000 - 520,000 

EXIITBIT 1-9 

PROJECTED FOR-SALE DEMAND 
PRIMARY MARKET AREA 

2013 THROUGH 2018 

Total Households Percent Buyer 
2013 ~2~ 2018 Bul Households 

75,370 75,370 15% 11,306 
25,146 25,902 20% 5,029 
32,256 32,895 25% 8,064 
48,309 48,309 30% 14,493 
41,507 41,574 35% 14,527 

Annual 
Turnover Annual Annual Annual CMA Demand 
of Existing Pool from Effective All New 
BulerHHs Turnover NewHHs Homes (3) Homes (3) 

12% 1,357 0 1,357 7 
10% 503 151 533 33 
10% 806 128 838 36 
9% 1,304 0 
9% 1,307 13 

Subtotal/Wtd. Avg.: 39% 354,483 372,989 34% 121,428 8% . , .• _ -·· __ --·--- -·---
li_l!fillj!!J!~li)ifilie!lr($5io;o'[Qili)~f/a)jii~11;}im!l~~iJ:i!~fil~Jl.ijf~~M;1tim5JJz.1~i]llJ.fl§~I!i{l94l,~ai@~T~o~.,i~~=~~6cil~Jfffi96~ 

1,400 

1,200 

'"d-

~ 1,000 a 
El 
" ~ 
~ 800 ;:: 
;§ 
" .. 
rl:l ... 600 

" ""' 
400 

200 

oL 
Under $140,000 

33 36 
•7 11 

Income Qualified $520.000+ Demand 

PMA = 1,969. units annually 

$140,000 to $190,000 $190,000 to $270,000 $270,000 to $400,000 $400,000 to $520,000i $520,000 to $610,000 $610,000 to $700,000 Over $700,000 

L------~----~--------------------------~ 
I •PMAForSaleDemandPotential I 

(I) For full demand model, see Appendix D 

(2) Effective existing HHs - current household base less projected loss 

(3) All homes include all owner HHs looking for a home in any given year; New Homes reflects demand for additional for sale units in market, including demand from new HHs and obsolescence rate of 0.5% . per year. 
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Inputs and Assumptions: 

-Annual I. Q. New Home Demand Potential over Next Five Years= 

Cal'ture Metrics -Current Households (2013) 355,873 
Share of PMA 100% 

Projected HH Growth (2013-2018) 17,116 
ShareofPMA 100%. 

l and 2 Person Households (2013) 249,417 
Share of PMA 100% 

Current Owner Households 131,995 
ShoreofPMA 100% 

2000-2013 Housing Unit Growth 26,174 
ShareofPMA 100% 

2011 Employment 537,861 
ShoreofPMA 100% 

Pipeline For Sale Units 8,045 
ShareofPMA 100% 

Near-Term Pipeline Deliveries 6,306 (2) 

ShareofPMA 100% 

Affluent Young Households 90,709 
Share of PMA 100% 

Key Owner PRIZM Types (Currently Live) 282,056 
ShoreofPMA 100% 

Key Owner PRIZM Types (Currently Work) 404,630 
ShareofPMA 100% 

Imputed Capture 
Minimu.m Implied 
Maximum Implied 
Average 

EXHIBIT 1-10 

SUBMARKET DEMAND CAPTURE SCENARIOS 
PRIMARY MARKET AREA: SAN FRANCISCO, CALIFORNIA 

2013 THROUGH 2018 

7;603 24,091 4,892 7,318 
2% 7% 1% 2% 

1,129 1,331 788 402 
7% 8% 5% 2% 

6,843 16,257 3,942 5,983 
3% 7% 2% 2% 

3,203 6,223 1,590 1,236 
2% 5% 1% 1% 

4,094 2,439 4,652 638 
16% 9% 18% 2% 

92,648 56,337 13,887 15,295 
17% 10% 3% 3% 

3,231 477 790 356 
40% 6% 10% 4% 

2,641 383 664 278 
42% 6% 11% 4% 

3,573 7,135 2,381 2,141 
4% 8% 3% 2%. 

7,581 16,793 4,887 2,740 
3%. 6% 2% 1% 

57,150 25,760 6,506 4,889 
14% 6% 2% 1% 

2% 5% 1% ·1% 
42% 10% 18% 4% 
14% 7% 5% 2% 

6,225 
2% 

543 
3% 

5,448 
2% 

1,783 
1% 

2,616 
10% 

23,235 
·4% 

178 
2% 

86' 
1% 

1,993 
2% 

4,454 
2% 

17,296 
4% 

1% 
10% 
3% 

- 14,275 
4% 

J,188 
7% 

11,964 
5% 

564 
0% 

3,305 
13% 

26,192 
5% 

220 
3% 

132 
2% 

1,122 
1% 

1,508 
1% 

23,817 
6% 

'0% 
13% 
4% 

--
149,288 

42% 

7,184 
42% 

115,075 
46% 

38,089 
29% 

2,116 
8% 

214,599 
40% 

1,785 
2'..l% 

1,184 
19% 

41,296 
46% 

106,554 
38% 

161,695 
40% 

8% 
46% 
34% 

TCG Concluded Submarket Capture: 35% 5% 10% 4% 2% 4% 20% 
Units Demanded: rtil:ii.i!t\ir'iflli<k6s11:~M¥:1jj\~Jii1t-ii2s:tw~,1l~j)•?,&!irJ~llifilIJ&~ruii!ft11lillll!ll&iJ~9Jl:u~jitt1Nt£fu\1.i~uz~iil!~Jltli~';i~.394J 

TCG Concluded CMA Total Capture: 80% 
CMA Units Demanded: ~l:t;t'HTu~1*iili~Jiflj575l{~;!:¥i4lG~ 

(1) See Exhibit I-l for map of market area definitions (2) Does not include units currently for sale or in Large-Scale Projects category, see exhibit 1-4A for deb!ils 

Remaining 
PMA 

142,181 
40% 

4,551 
27% 

83,905 
34% 

79,307 
60% 

6,314 
24% 

95,668 
18% 

1,008 
13% 

939 
15% 

31,068 
34% 

137,539 
49% 

107,517 
27% 

13% 
60% 
31% 

20% 
394 
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07316.17 Demos.DemandCap.xlsm:Demand Cap Map 

EXHIBIT I-10 

RENTAL DEMAND CAPTURE SCENARIOS 
PRIMARY MARKET AREA: SAN FRANCISCO, CALIFORNIA 

2013 THROUGH 2018 

Page2 of2 THE CONCORD GROUP 
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EXHIBIT I-11 

PROJECTED FOR-SALE HOUSING: SUPPLY VERSUS POTENTIAL DEMAND 
SAN FRANCISCO, CALIFORNIA 

OCTOBER2013 

PMA PMA 

~ _ill±_ -2!!.!L __1Q!L_ ~ _lQ!.L I ~ 
Unit Deliveries by Geography 

CMA: 65 
Remaining PMA 

Large Scale SF 

1,818 1,690 409 584 977 
362 280 14 0 62 

bF\\'i:i't'.SKi'W~F'i'f!Ts6I;<iF~DEs61'.f':;:,(cl!':S61;·: 

5,543 
939 

2,245 

Projected Deliveries :----zs6 --z;J:80 ~ ~ ~ ~ I -s;727 

Demand 

HH Growth Model 328 . l,969 1,969 1,969 l,969 1,969 10,174 
Under/Oversupply : ___ 4_2_ ---µ11) ~ ~ ---sz4 ~ 1:;447 

~ 
~ 
~ 

~ 
~ 

1 
~ 

Primary Market Area (San Francisco County) 
3,500 =======~~~!:...'.~'.:'.~:.::~~===:_::_.:.::.:..:.:_ ________ l 

Does not Include 
Subject Site 

3,000 

2,500 

2,000 

1,500 

I I 
1,000 

I I 
§ 

500 

0 
2013 2014 2015 2016 2017 .2018 

-CMA ~Large Scale SF CEEm Remaining PMA ~ • PMA Demand - HH Growth 

J 
~ 

& 
~ 

~ 

"' ~ 
~ 

07316.'' ~ "P Upd.xlsrn: FS SvD Page• -o. 

CMA CMA 

~ _ill±_ ---1!!!.L __1Q!L_ ~ _lQ!.L ~ 

EastSoMa: 0 1,095 537 159 390 461 2,641 
WestSoMa: 0 0 60 14 0 12 86 

Mission Bay : 0 0 615 0 49 0 664 
Central Market : 0 31 0 0 0 . 100 132 

Hayes Valley : 0 49 114 115 0 0 278 
Dogpatch: 0 73 0 62 0 0 135 

Mission: 0 216 50 0 110 8 383 
OtherCMA: 36 208 315 60 35 396 1,049 

--3-6-~~~~~ 
·- --s;367 

Current Inventory : ---29-~ ---0- ---0- ---0- ---0-~ 

HH Growth Model ~~~~~~ 8,139 
~ Under/Oversupply : 197 

3,000 
" 

Does not Include 
Subject Site 

1~ 

2,500 

2,000 

1,500 

·1,000 

500 

0 
2013 2014 

t:. :cMA Current Inventory 

-Mission Future Supply 

-Central Market Future Supply 

--CMA Demand -HH Growth 

(243) (115) 1,166 

Competitive Market Area 

2015 2016 

-East SoMa Future Supply 

.....,Dogpatoh Future Supply 

-Mission Bay Future Supply • 

992 599 

2017 2018 
t:::!iii:iJWcst SoMa Future Supply 

llmlllHayes Valley Future Supply 

=other CMA Future Supply 
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EXHIBIT I-11 

PROJECTED FOR-SALE HOUSING: SUPPLY VERSUS POTENTIAL DEMAND 
SAN FRANCISCO, CALIFORNIA 

OCTOBER 2013 

CMA CMA East SoMa E.SoMa 

~~~~~--1!!!LI~- ~~~~~--1!!!L I Total 

Unit Deliveries by Geography 
EastSoMa: 0 1,095 537 159 390 461 2,641 EastSoMa: 0 1,095 537 159 390 461 I 2,641 

WestSoMa: 0 0 60 14 0 12 86 
Mission Bay : 0 0 615 0 49 0 664 

Central Market : 0 31 0 0 0 100 132 
Hayes Valley : 0 49 114 115 0 0 278 

Dogpatch: 0 73 0 62 0 0 135 
Mission : 0 216 50 0 110 8 383 

OtberCMA: 36 208 315 60 35 396 1,049 

Projected Deliveries : ___ 3_6_ --u72 1;690 ~ -----s84 ~ ----s,367 ---0-~ -m ~ ~ -----:w-· ----z,641 

Current Inventory : 
__ 2_9_ ~ ---0- ---0- ---0- ---0- ~ Current Inventory : 

---1- ---0- ---0- ---0- ---0- ---0- ---1-

HH Growth Model ~~~~~~ 8,139 HH Growth Model 115 689 689 689 689 689 ~ 
Under/Oversupply : 197 (243) (115) 1,166 992 599 --z;s% Under/Oversupply : ~ ~ ~ ~ ---m- ----m- 919 

Competitive Market Area EastSoMa 

:] 
• 

1,500 

Does not Include 

I I 
Does not Include 

Subject Site Subject Site 

1,250 

2,000 1,000 

~ .---. 
~ ! ;: 750 

i:' i:' 
~ 

~ .;.. 

A 'ii 
~ 

"' 1,000 "' g g 500 

~ ~ 

500 250 

0 0 
2013 2014 2015 2016 2017 2018 2013 2014 2015 2016 2017 2018 

t: :CMA Current Inventory -East SoMa Future Supply ~West So Ma Future Supply lllllllMission Future Supply 

mliiiilDDogpatch Future Supply li'.l!mlHayes Valley Future Supply -central Market Future Supply mmm Mission Bay Future Supply I 111 i: :East So Ma Current Inventory -East SoMa Future Supply -=East SoMa Demand ~ HH Growth 

=Other CMA Future Supply -CMA Demand~ HH Growth 
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EXHIBIT I-12 

ELASTICITY OF DEMAND 
PRIMARY MARKET AREA 

2013 THROUGH 2018 

I .. I Bulk of Pricing in CMA 

-·- I --1 
I I 

i I : 
: : I j 

I 
I 

---

I I -~ -l,_ - II. ! 

I ~- I ~ -----'!---t----r---1--1 ! I I . --.-· ··- ~- ·1 - --1 
~ . I 
i ~' -

.. 

2 Q 

~ 
e, .. 
~ 1.5 

~ ~ 
u 
'Cl = " a .. l/1 
~ 

-0.5 
J/l 

0 
$100 $200 $300 $400 $500 

07316.17 For-Sale Demand.xlsm:elasticity 

• 
~ 

' ~ 

I 
$600 

I 

I I 
I 

. [ ~ 
I 

I 
! 

I 

I 

I 
I 

i 
i I 
I I 

$700 $800 $900 $1,000 $1,100 $1,200 $1,300 $1,400 

Price Range ($000s) 
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Community Name 

~i\~tffiTyj;]illij 
750 2nd Street 
3500 19th St 
Marlow 
Linea 
Icon 
300Jvy 
616 20th St 
Blanc 

:Mi\lr£J\t{fji:fll(4 
Candlestick Cove 

Address 

750 2nd St 
3500 19th St 
1788 Clay St 
8 Buchanan Street 
2299 Market St 
401 Grove St 
616 20th St 
1080 Sutter St 

EXHIBIT Il-1 

NEW CONSTRUCTION FOR SALE INVENTORY 
COMPETITIVE MARIQ;T AREA 

OCTOBER2013 

Builder City 

Morgan Creek Ventures San Francisco 
Sternberg/Benjamin (design/arch) San Francisco 
Oyster Development San Francisco 
Paragon Real Estate San Francisco 
Paragon R~al Estate San Francisco 
Pocket Development San Francisco 
Natoma Architects, Inc. San Francisco 
JS Sullivan San Francisco 

Product/ 
Height 

9s 
5s 
8s 
9s 
4s 
5s 
5s 
lls 

Open Sold 
Date Out 

Nov-12 
Oct-13 
Apr-13 
Jul-13 
Jun-13 

May-13 
Oct-13 

Aug-13 

Units 
Total Sold Rem. 

14 13 
17 0 17 
83 58 25 

115 29 86 
18 10 8 
63 62 
16 0 16 
35 15 20 

Unit 
Size 

1,591 
1,488 
1,128 

778 
-1,193 
1,210 

770 
1,291 

Price 
Base 

PSF 

$1,950,000 1,226 
1,749,000 1,175 
1,238,211 1,097 

845,400 1,086 
1,146,333 961 
1,150,000 950 

697,000 905 
1,088,833 844 

CMA-Actlvely Selling TotaYWelghted Average: -m ~ -m -m $1,026,391 ~ 

I 0 I Executive Park Blvd Signature Properties San Francisco 2s Oct-07 150 148 2 1,450 $730,900 504 

$504 PMA-Actlvely Selling Total/Weighted Average: l:5ci --i48 ---2 ----i;4sO $730,900 

Net 
$ 

$1,950,000 
1,749,000 
1,238,211 

845,400 
1,146,333 
1,150,000 

697,000 
1,088,833 

PSF 

1,226 
1,175 
1,097 
1,086 

961 
950 
905 
844 

Absorption 
L3M Life 

0.7 

5.0 
9.7 
3.3 

15.0 

5.0 

1.1 

9.5 
11.5 
2.6 

12.0 

7.5 

$1,026,391 $1,045 -m ~ 

$730,900 504 2.0 2.1 
$730,900 --- --- ----$504 2.00 2.08 

[~.•!II~ll~i;~~li¥'.$~!~li~J!!~l!1J:1l~ll'fj{f}~--fil'~lc1l'lll!l1¥Jl!.'.l'f~l!ill!itilif;r•mr1B~~~l'fl11®1fi1iil~r~fifirrl~'m~Rirfi\:lrJl'l:I[~1!l\l~l-·i~;~?El:il~ID~DID!~1lmRf:l!ITm!fiJih!im~]J1lliiWl>~\!mt\11! 
One Hawthorne 1 Hawthorne Ave. Jackson Pacific Ventures SanFrancisco Condo Apr-10 Jul-12 
The Heights 2829 California Street Ray Steffen I Charles Castro San Francisco Condo Jan-13 May-13 
411 Valencia 411 Valencia Street 411 ValenciaStreet,LLC San Francisco Condo Oct-12 Feb-13 
2020 Eilis Phase l 
TheMadrone 
200 Dolores 

2020 Ellis Street 
420 Mission Bay Blvd. 
200 Dolores St 

JohnMclmemy 
Bosa Development 
NA 

San Francisco 
San Francisco 
San Francisco 

San Fanclsco - Sold Out 2013 (1) Total/Weighted Average: 

Condo 
Condo 
Condo 

Aug-12 
Jun-11 
Jul-13 

Feb-13 
Jan-13 
Sep-13 

165 
13 
14 
12 

329 

13 

165 
13 
14 
12 

329 
13 

0 
0 
0 
0 

1,368 
1,627 

650 
650 

1,243 
1,600 

$1,510,000 
1,616,667 

600,000 
549,000 

1,024,600 
1,298,333 

1,104 
994 
923 
845 
824 
811 

$1,510,000 
1,616,667 

600,000 
549,000 

1,024,600 
1,298,333 

1,104 
994 
923 
845 
824 
811 4.3 

6.1 
3.4 
3.5 
1.8 

16.6 
8.4 

'"546 --s:i6 ---0 1;270 $1,170,561 ---s922 $1,170,561 ~ -oJ 12.26 

TheArtani 818VanNessAve GeorgeMcNabbetal SanFrancisco Condo Jan-12 Dec-12 53 53 0 812 $619,000 762 $619,000 762 -- 4.8 
299 Valencia 299 Valencia St J.S. Sullivan San Francisco Condo Mar-12 Jun-12 36 36 0 814 618,500 760 618,500 760 -- 10.3 
Millwheel South 
Esprit Park - North Court 
5800 3rd St 

· 1301 Indiana Street 
850 Minnesota St. 
5800 3rd Street 

RaymondLyons SanFrancisco Condo Apr-12 Jul-12 32 32 0 l,!Jl 689,200 609 689,200 609 - 10.2 
MacquarieHoldings SanFrancisco Condo Nov-11 Jul-12 67 67 0 1,318 756,750 574 734,048 557 -- 7.9 
HollidayDevelopment SanFrancisco Condo Sep-10 Jan-13 137 137 0 1,041 450,000 432 450,000 432 -- 4.8 

Total/Weighted Average: --m --m 0 1,044 ----- $583,014 ~ $578,334 ~---0:00-~ 
Note: Averages for actively selling communities weighted by units remaining; sold out communities weighted by total units 
(!) Price from last remaining units at time of sell out 

07316.17 FS Comps.xlsx: Iuv-Geo THE CONCORD Gl?.OUP 
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Color Coded by Status 

Green = Actively Selling 

Blue= Sold Out in 2013 

Red= Sold Out in 2012 

07316.17 FS Comp Map.xlsx:Comp Map 

EXHIBITil-2 

COMPARABLE FOR SALE COMMUNITY LOCATIONS 
COMPETITIVE MARKET AREA 

OCTOBER 2013 
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EXHIBIT 11-3 

RECENTLY BUILT CONDO COMMUNITY RESALES 

SAN FRANCISCO, CALIFORNIA 

OCTOBER 2013 

Recently Sold Active MLS Listings 
Total Year # L3M Sales Home Average List Average Sale Sale v. Listings Home Average List 

Project Name Units Built ~_#_%Total Size 

50+ Unit Condo Buildings Built Post-2000 
St. Regis Residences 100 2005 
Radiance 99 2008 
235 Berry ST 99 2007 
200 Dolores 13 2013 

Infinity Tower 
The Brannan 

One Hawthorne 
Millenium Tower 

Pacific Place 
200 Brannan 

The Lansing 
Y erba Buena Lofts 

246 2nd St 
One Rincon 
829 Folsom 

SOMA Grand 
The Hayes 
The Bridge View 
The Metropolitan 

The Palms 
199 New Montgomery 

The Beacon 

2020 Ellis 
The Village At Petrini Pia< 

Harrison Court 

140 South Van Ness 
1325 Indiana 
Symphony Towers 
170 Off Third 

888 7th St 

Cub ix 

Total: 

Straight Average: 

Source: RedFin 

650 2008 
390 2000 

165 2010 
425 2009 

152 2001 
191 2004 

82 2006 
200 2001 

94 2000 
374 2008 

69 2010 
246 2008 . 

128 2008 
248 2001 
342 2004 

300 2007 
168 2004 

595 2004 
21 2013 

134 2002 
46 2000 

212 2002 
48 2002 

130 2008 

198 2007 

224 2007 

98 2008 

6,241 
201 2006 

40 
15 

6 
4 

42 
17 
24 
58 

9 
5 

6 
5 

17 

60 
10 
22 

8 
26 
26 

7 
16 

15 
4 

3 
2 

11 
4 

13 

8 

5 
8 

16 

I 
9 
9 
5 

2 

5 
4 

2 
9 
5 
7 
9 
6 
8 
7 
3 

13 
6 

3 
0 
5 
1 
4 
2 
0 
2 

1% 
1% 
1% 

69% 

1% 
1% 
1% 
0% 

1% 

3% 
5% 

1% 
2% 
2% 

7% 
3% 
7% 
2% 

2% 

2% 
2% 

2% 
29% 

2% 

0% 

2% 
2% 
3% 

1% 

0% 
2% 

132 2% 

1,527 
1,814 
1,700 

1,297 
1,187 

1,198 
915 

1,027 

1,109 

1,430 
1,174 

1,288 
1,038 

912 
960 

982 
984 

1,005 
815 

820 

765 

1,015 
652 

637 

977 
843 
948 
744 

516 

244 

1,017 

_$__ PSF 

$2,400,000 
1,595,000 
1,398,000 

1,382,778 
1,247,222 
1,224,600 

1,172,500 
1,150,000 

1,095,000 

1,057,978 
1,020,750 

998,500 
987,000 
939,100 
874,200 

865,143 
842,322 
839,333 
837,625 

728,643 

684,667 

667,161 
653,333 

652,667 

609,000 
604,200 
599,000 
524,000 
510,425 

351,894 

339,000 

$930,679 

$1,572 
879 
822 

1,066 

1,051 
1,022 

1,281 
1,120 

987 

740 
869 

775 
951 

1,030 

911 
881 
856 
835 

1,028 

888 

895 

657 
1,003 

1,025 
624 

717 
632 
705 

683 

1,392 

. $915 

_$ __ . PSF List _#_ % Total~ _$__ PSF 

$2,400,000 
1,550,000 
.1,462,000 

1,421,667 
1,253,222 
1,225,400 

1,170,000 
1,220,000 

1,180,000 

1,119,333 
1,068,750 

1,002,000 
987,500· 

935,333 
912,000 
886,8$7 
901,667 
850,333 
843,625 

722,429 

712,117 

667,141 
653,333 

666,667 
686,500 

628,800 
726,000 
530,500 

498,925 

377,394 
345,000 

$954,984 

$1,572 
854 
860 

1,096 

1,056 
1,023 
1,279 

1,188 
1,064 

783 
910 

778 
951 

1,026 
950 
903 
916 
846 

1,035 

881 

930 
657 

1,003 

1,047 

703 

746 
766 
714 

732 
1,417 

$939 

0% 

-3% 
5% 

3% 

0% 
0% 
0% 
6% 

8% 

6% 
5% 

0% 
0% 
0% 

4% 
3% 
7% 
1% 

1% 

-1% 
4% 

0% 
0% 

2% 

13% 

4% 
21% 

1% 
-2% 

7% 
2% 

3% 

0 
0 
0 
0 
6 
3 
1 
2 
I 
4 
2 
0 
0 
9 

4 
0 
5 
3 
4 
0 

8 
0 
5 
0 
2 
0 
4 
0 
0 
0 

0% 
0% 
0% 

0% 

1% 
1% 
1% 

0% 
1% 

2% 
2% 

0% 
0% 
2% 

1% 
2% 
0% 
2% 

1% 
1% 

0% 

1% 
0% 

4% 

0% 

1% 
0% 
3% 

0% 

0% 
0% 

64 1% 

1,389 
1,395 

2,318 

789 
1,311 
1,282 

1,130 
1,462 

761 

1,076 

795 

801 

916 

751 

690 

712 

$2,024,667 
1,845,296 

1,950,000 
3,972,500 

759,000 
1,174,000 
1,045,000 

1,513,111 
1,450,000 

809,000 

1,000,039 
759,000 

709,250 

881,125 

590,400 

387,652 

605,000 

1,099 $1,263,238 

$1,457 
1,323 

1,714 

962 

895 
8I5 

1,339 

992 
1,063 

930 

955 
886 

962 

786 

562 

850 

$1,150 

DOM 

49 
50 

40 
19 

19 

55 
15 

42 
22 
52 

27 

10 
29 

72 

53 

10 

39 

35 

07316. I 7 Recently Built Condo Exhibit.xlsx: Resale Table Page 1 of2 THE CONCORD GROUP 
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EXHiBIT II-3 

RECENTLY BUILT CONDO COMMUNITY RESALES 
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EXHIBIT II-4 

FLOOR PREMIUM ANALYSIS 
SELECT COMPARABLE PROPERTIES 

OCTOBER 2013 

Case Study: Millenium Tower City: San Francisco 
Tenure: For-Sale Developer: Millenium Partners 
Study Period: Apr '09 - Sep 111 Units: 419 units 
Floors: 3-58; (58s total) Notes: 150 closings during study period 

Total SF Total 
Floor Closed Revenue Rev/SF 

3 7,425 $6,247,500 $841 
4 5,471 4,348,000 795 -5.5% -5.5% 
5 1,441 1,135,000 788 -0.9% -6.4% 
6 2,851 2,332,000 818 3.8% -2.8% 
7 3,286 2,559,000 779 -4.8% -7.4% 
8 2,769 2,181,000 788 1.1% -6.4% 
9 5,935 5,112,000 861 9.4% 2.4% 

10 7,529 6,196,500 823 -4.4% -2.2% 
. 11 6,851 5,651,500 825 0.2% -2.0% ...... 

I 
12 '4,930 4,332,000 879 6.5% 4.4% O') 
14 2,252 1,905,000 846 -3.7% 0.5% .J::o. 

N> 15 2,041 2,003,000 981 16.0% 16.6% 
16 1,501 1,473,000 981 0.0% 16.6% 
17 4,221 3,981,500 943 -3.9% 12.1% 
18 5,433 5,190,500 955 1.3% 13.5% 
19 4,420 4,324,000 978 2.4% 16.3% 
41 1,952 2,750,000 1,409 12.2% 67.4% 
42 3,666 4,933,500 1,346 -4.5% 59.9% 
45 3,733 4,522,500 1,211 -10.0% 44.0% 
47 4,122 5,580,000 1,354 11.7% 60.9% 
48 9,089 12,205,500 1,343 -0.8% 59.6% 
49 2,230 3,000,000 1,345 0.2% 59.9% 
50 2,230 3,005,000 1,348 0.2% 60.2% 
51 2,230 3,025,000 1,357 0.7% 61.2% 
52 6,021 7,925,000 1,316 -3.0% 56.4% 
53 5,545 8,100,000 1,461 11.0% 73.6% 
54 3,315 5,083,000 1,533 5.0% 82.2% 
55 2,819 4,326,500 1,535 0.1% 82.4% 
56 5,525 7,650,000 1,385 -9.8% 64.6% 
57 6,134. 9,674,500 1,577 13.9% 87.4% 

PH 1,633 2,400,000 1,470 -6.8% 74.7% 

I 55 Floors Chngin PSF: $628 

07316.17 Floor View Premiums.xlsm; Millenium Page 1 of3 THE CONCORD GROUP 



EXHIBIT II-4 

FLOOR PREMIUM ANALYSIS 
SELECT COMPARABLE PROPERTIES 

OCTOBER 2013 

Case Study: One Rincon Hill City: San Francisco 
Tenure: For-Sale Developer: Urban West Associates 
Study Period: Feb to June 2008 Units: 410 units 
Floors: 8-42; (60s total) Notes: 156 closings during study period (26/mo) 

Total SF Total 
Floor Closed Revenue Rev/SF 

8 6,714 $5,368,587 $800 
9 5,476 4,594,590 839 4.9% 4.9% 

10 5,004 4,070,792 814 -3.0% 1.7% 
11 5,004 4,271,375 854 4.9% 6.8% 
12 7,551 6,326,475 838 -1.8% 4.8% 
13 5,405 4,671,544 864 3.2% 8.1% 
14 6,714 5,501,167 819 -5.2% 2.5% 
15 6,732 5,547,572 824 0.6% 3.1% 

I 
16 5,487 4,542,724 828 0.5% 3.5% ..... 

m 17 7,551 6,539,591 866 4.6% 8.3% 
.i::. 18 5,476 4,782,601 . 873 0.8% 9.2% 
(A) 

19 5,708 4,946,126 867 -0.8% 8.4% 
20 7,551. 6,625,713 877 1.3% 9.7% 
21 7,551 6,808,878 902 2.8% 12.8% 
22 6,313 5,623,457 891 -1.2% 11.4% 
23 6,714 6,092,674 907 1.9% 13.5% 
24 6,242 5,675,261 909 0.2% 13.7% 
25 3,152 2,749,982 872 -4.0% 9.1% 
26 5,035 4,595,658 913 4.6% 14.1% 
27 4,871 4,395,596 902 -1.1% 12.9% 
28 6,285 5,770,737 918 1.7% 14.8% 
31 1,449 1,260,000 870 -5.3% 8.7% 
32 3,675 3,630,709 988 13.6% 23.6% 
33 4,254 4,440,006 1,044 5.6% 30.5% Floor 8 

34 5,372 5,417,621 1,008 -3.4% 26.1% 
35 1,278 1,289,900 1,009 0.1% 26.2% 
36 1,309 1,291,734 987. -2.2% 23.4% 
37 1,238 1,315,273 1,062 7.7% 32.9% 
39 2,064 2,398,177 1,162 9.4% 45.3% 
42 819 984,846 1,202 3.5% 50.4% 

I 34 Floors Chiig in PSF: $403 I ' 

07316.17 Floor View Premiums.xlsm; ORHI Page2 of3 THE CONCORD GROUP 



EXHIBIT II-4 

FLOOR PREMIUM ANALYSIS 
SELECT COMPARABLE PROPERTIES 

OCTOBER 2013 

Case Study: Blu City: San Francisco 
Tenure: For-Sale Developer: Lennar 
Study Period: May '09 - Sep '11 Units: 114 units 
Floors: 2-21; (21s total) Notes: 

Total SF Total 
Floor Closed Revenue Rev/SF 

3 6,664 $3,795,000 $569 
4 6,664 $4,433,225 $665 16.8% 
5 6,614 $3,920,612 $593 -10.9% 
6 6,614 $4,050,000 $612 3.3% 
7 5,546 $3,456,600 $623 1.8% 
8 6,664 $4,114,000 $617 -0.9% 
9 6,614 $4,313,000 $652 5.6% 

10 6,664 $4,498,000 $675 3.5% 
...... 

I 
11 6,614 $4,599,000 $695 3.0% 

(1) 12 6,614 $4,879,000 $738 6.1% 
.i::. 14 6,614 $5,031,500 $761 3.1% .i::. 

15 6,664 $5,028,000 $755 -0.8% 
16 5,733 $4,615,000 $805 6.7% 
17 6,614 $5,415,000 $819 1.7% 
18 6,614 $5,560,000 $841 2.7% 
19 6,614 $5,785,000 $875 4.0% 
20 6,654 $5,970,000 $897 

PH 9,816 $10,186,308 $1,038 

21 Floors Chm! in PSF: $468 

07316.17 Floor View Premiums.xlsm; Blu Page 3 of3 THE CONCORD GROUP 
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07316.17 Local Setting.xlsx: LocSetting 

EXHIBIT 111-1 

LOCAL SETTING 
181 FREMONT STREET; SAN FRANCISCO, CALIFORNIA 

OCTOBER 2013 
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07316.17 Site Plan.xlsm: Site Plan 

EXHIBIT III-2 

SITE PLAN 
181 FREMONT STREET, SAN FRANCISCO, CALIFORNIA 
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Site Plan - Resi Amenities 
(Level 37) 

07316.17 Site Plan.xlsm: Site Plan (2) 

EXHIBITID-2 

SITE PLAN 
181 FREMONT STREET, SAN FRANCISCO, CALIFORNIA 

Site Plan - Level 43 

Hill - 6, 1112-
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EXHIBIT III-3 

FOR-SALE PRODUCT PROGRAM POSITIONING 
SAN FRANCISCO, CALIFORNIA 

OCTOBER 2013 

3,800,000 r.=============::::;--------------------------------------:;;1.-----, 
I BASE PRICES I 

3,300,000 
Color-Coded by Location/Status: 

Red = Actively Selling 
Ornng•/Yellow= Recently Sold Out 

2,800,000 -1-------------------~---------_,,r---------------2'<-----------------------~ 

A 
x Unit Unit Base Base 

x TyPe Stack Size Price PSF ---- -----
2,300,000 +-------------------------------,.-~---o>""-----------1 1 Bedroom5A 5 700 $750,000 $1,071 

2Bedroom5A 5 1,030 . 1,080,000 1,049 
2 Bedroom 1B 1 1,050 1,100,000 1,048 
2 Bedroom IA· 1 1,135 1,185,000 1,044 
2Bedroom2A 2 1,255 
3 BedroomlA 1 1,295 

l,305,000 l,040 
1,345,000 l,039 1,800,000 .#' I 

3 Bedroom6A 6 1,300 1,350,000 1,038 
2Bedroom2A 2 1,310 1,360,000 1,038 
2 Bedroom3B 3 1,351 1,401,000 1,037 
2Bedroom4A 4 1,420 1,470,000 1,035 
2Bedroom6A 6 1,460 
2 Bedroom4B . 4 1,480 

1,300,000 '::.. : 
1,510,000 1,034 
1,530,000 1,034 

2Bedroom3A 3 1,490 1,540,000 1,034 
3 Bedroom5A 5 1,535 1,585,000 1,033 
3 Bedroom4A 4 1,808 1,858,000 1,028 
3 Bedroom3A 3 1,910 1,960,000 1,026 

800,000 +-----=JIA~~~,.<--,.-.,.__..:.;____.,~---------------------1 3 BedroomlB 1 1,913 1,963,000 1,026 

600 800 1,000 1,200 1,400 

3 Bedroom2A 2 1,940 
PHI 1 3,264 
PH2 2 ~ 
Buildint> Weit>hted Avg.: 1,734 

300,000"' ~· ~~/ ::::==~~:::~~~~=~~-;;;;-;)~~~~di~ii 400 

~ ~ 

3,400 

1,990,000 1,026 
3,314,000 1,015 

. 3,798,000 _h2.!1 
$1,783,771 $1,029 

--r----

3,600 3,800 4,000 

o The Madrone (Condo, 16.62) 

<> 200 Dolores (Condo, 8.41) 

A 2020 Ellis Phase 1 (Condo, 1.84) 

1,600 2,400 3,200 

a The Heights (Condo, 3.38) 

2,600 3,000 1,800 2,000 2,200 

Home Size (SF) 

2,800 

e 411 Valencia(Condo,3.46) 

J.. 3500 19th St (Condo,··) 

A One Hawthorne (Condo, 6.08) 

• 300 Ivy (Condo, 12.01) • 61620thSt(Condo,--). • 750 2nd Street (Condo, 1.14) 

• Marlow (Condo, 9.54) • Icon (Condo/TH, 2.60) • Linea (Condo, 11.46) J.. Blanc (Condo, 7.48) x Recently Built Condo Closings 

_.,_Base Pricing Per Planned Unit -· - Linear (New Inventory Trend) --Linear (Recently Sold Out Trendline) <=> -=-Line~ (Recently Built Condo Closings) 

Note: The numbers in parenthesees represent lot size and absorption, respectively. 

07316.17 FS Comps.xlsx: PS-Geo THE CONCORD GROUP 



L Bulldlni;r; Prlclni;r; M•lrh (Mnket lbtt Unll V1luet; 74 TGtal Unlb) 

Unit Ont 
Unit Unll Unit B111c C11m11l11lln Unit 

Flnnr __!r:e!_~~~~~ 
54 PR J,264 SJ,31.:i,ooo 39.8% $4,631,JlS $1.419 
53 PR 3,264 3Jl4.000 39.0% 4.606,460 l,41l 
52 ;!BR 1,913 l,96J,000 3!!.3% 2,7l3,H4!f 1,419 
SI JSR l,913 1,963,000 37.S% 2,699.12S 1,411 
SO JSR l,913 1,963,000 36,11% 2,684,403 1,403 
49 2eR 1.oso 1,100.000 36.oY. 1,496.ooo '1,425 
48 lBR 1,0SO 1,100,000 35.3% 1,4S7,7SO 1,417 
47 2BR l,OSD l,I00,000 34.5% 1,479,SOO 1,409 
46 'WRllMR l,OSD l,I00,000 3J.H~.. 1/171,250 1,401 
4S WRBMR. l,050 l,l00,000 33.{l'}f 1,46},{1(10 l,JQ_~ 

44 WRBMR t,osn l,too,ono 32.3'){ IAS4,i50 1,3115 
43 211RBMll l,OSO 1,100,000 31.S~ 1,446,500 l.JiS 
42 211R.BMR l,OSO l,I00,000 
41 'llREMR. l,2% 
40 2BR 1,135 

~ 
lBR.BMR 
2BR.BM!l 
3BRBMR 

III. lmpnctC:ilculnllnn1 

RZ,000 
!IJ,IOB 

Unit Unit Mnktl R11tt AdJu•lrd Rrnnue 
~......!ll!!....~Totall'rlee~~ 

46 ~BllBMll ],OSO $1,471,250 ml'i,410 Sl,263,83() 
45 lBllBMll 1,050 1,463,000 Ul'?,421) 1,255,580 
44 2AltBMll T,050 1,454,750 .!07,'1-21) 1,247,330 
43 21lllBMll 1,050 1,446,500 .!07.421) 1,239,080 
42 lllllllMll. l,OSO 1,4311,250 207,420 1,230,!!30 
41 lDU!Mll. 1,295 1,748,500 24~,780 l,499,720 

" 39 - - -

UnllTwn 

EXHIB1Tlll-4 

PROGRAM ANP PRICING RATIONALE 
181 FREMONT STREET; SAN FRANCISCO, CALIFORNIA 

OCTOBER2013 

UnltThne UnltFnnr UnHFln Unit Six 
Unit Unll Unit B111t Cumulallve Unit Unit Unit UnltB11n Curnul11tlvc Unit Unit Unit UnltB11u Cllrnuln!h-e tinll--~ ~ UnltB11u Cumul•lln ----un11 --Unll Uni! UnllB111t Cumulalln Unit 

__!u!.__~~_!!!.!!:!_~~ ~~~~~~I~~~~ rn1111rr1~1: _!'.g_l_!u!_~~~~~•_!rE!._~~~~~ 
PR 3,7411 $3,7911,000 39,8% SS,307,705 Sl,416 

3,748 3,798,000 39.0Yo 5,279,220 1,409 
1,940 1,990,000 3U% 2,751,175 1.4111 311-1% $1,936,1183 $1.434 

3BR. 1,940 1,990,000 37.5% 2,736,250 l,410 ,,. 
J,940 1,990,000 36.RY. 2,721.325 J,403 ,,. 
1,310 IJ60,000 36.0% l,849,600 1,412 >BR 
1,310 1,360,000 JS.3% 1,839,400 1,404 3BR 

2.BR 1,310 l,360,000 34.5% 1,!12.9,200 1.396 3BR 
2BR. 1,310 1,360,000 33,11% l,!fl.9,000 l,JK9 
2llll 1,310 1,360,000 33.0% 1,808,800 1,381 
2BR. 1.310 1,360,000 32.3% 1,7911,600 1,373 
2BR. 1,310 l,360,DnO 31.5% 1,788.400 1,365 3BR 

1,310 1,360,000 30.8% 1,778,200 l,3H 3BR 
l,255 1,.105,000 30.0% 1,696,500 1,352 
l,25S 1,305,000 29.3% 1~116,713 1,344 

1,676,925 

:!96,669 
331,4111 

UnlrTypt 

~IBR.BMI!.. 
2.BR.BMR. 
3BRBMR 

1,351 
1.351 
1.910 
1,910 
1,910 

1.910 
1,910 

1,401,000 
1,401,000 
l,96(1,000 
1,960,000 
l,96D,OOO 

1,960,0DO 
l,960,000 

82,000 
91,IDO 

37.5% ),926,375 
36,11% l,lllS,11611 
36.0% 2,665,600 
3!1'..3% 2,650,900 
34.5% 2,636,200 
33.!!% 2,621,SOO 
33.0% 2,606,BOO 
Ji.3% 2,592,100 
3l.S% 2.577,4DD 
30.8% 2,562,700 

Unit Unit Mnrkel Riii• AdJurtrd Rrvrnu' Unit Unit Marklt R1tr Adjurted Rrnnuc 
......!ll!!....~~~Plfterente ~~~ BMRPdce ~ 

1,426 
1.4111 
1,396 
1,388 
1,380 
1,nJ 
l,.16S 
1.357 
J,349 
1.342 

- - - - - -
JSR I,1108 $1,RSJl,OOO 311.3% , .. 1,808 l,858,000 nS% 
3BR J,llOB 1,11511,000 36.H% 
2BR 1,480 l,530,000 36,0% 2,080,800 1,406 2BR J,S3S Sl,585,000 36.0% $2.155,600 ,,. 1,480 1,530,00D 35.3% 2,069,325 1,398 ,,. l,53S l,585,000 35.3% 2,143,713 
WR J,480 1,530,000 34.5% 2,057,BSO 1,390 WR l,S3S 1,585,000 34.5% 2,131,825 
WR 1,480 1.530,000 33.11% 2,D46,Jn l,J83 '8R 1,535 1,585,0DCl 33.8% 2,119,93H ,.. 1,480 l,530,000 33.0'1'. 2,0.14,900 1,375 2BR 1,535 J,5&5,000 33.0% 2,108,0SO ,,. 1,4110 1,530,000 32.3% 2,023,425 1,367 ,.. 

1,535 l,SRS,000 32.3% 2,096,163 ,.. I,480 l.SJ0.000 31.5% 2.011,950 l.359 2BR 1,535 l.SBS.000 31.S'Yo 2,084.275 , .. J,480 1,530,000 30,8% 2.000,475 1,352 , .. ],535 l,SRS,000 30.B'Yo 2,072,388 

Unlt Unit i\br~t Rate Adjurtrd R"'fDllr 
-Il:l!!.....~T11t1IPrl~1~~ 

Unit Unit M11rlttl R11b AdJu,lrd Rei'TnUr 

~~~BMRPrlc!~ 

Unll Unit Mukl!t R.1te Adju9lrd Rrnnur 
_!ri.!_~~ BMRPdcc ~ 

100 ms.ooo s16s,11~~ sao9.167 
21!1l11Mll l,030 1,395.900 207,420 l,lRR,41!0 JllR.llMll l,3l'l0 $1,744,R7S $248,W'.l $1,496,095 
2Dk8MR 1,030 l.3H7,~00 24H,71m J,139,020 JBRbMR. l,300 1,734,750 241!,71!0 t.485,970 

Tot,., ~~LT"""' 

Nole Be!awMntkdb1ellnltrlndlttl!odbyO=nT~1 

---.;---,; ''"''l";' 
lnta11tt1tnu~u1mttnc1: !\Utr~5.i01 

t1ifT<hl\lC tlml ~I }~ii))~ 

Tot.II: --,.----SO 0TI"J:.Sij] Tflt.1h: ~~jsa;U .. H' Tnt.h: ~ S4!n,560j,_,U."lll,UiR] Tfltal1: --,-, --,-01 1 .~/·•1·'\i',SD; 
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EXHIBIT III-5 

FOR-SALE PRODUCT PROGRAM POSITIONING INCLUDING PREMIUMS 
SAN FRANCISCO, CALIFORNIA 

OCTOBER 2013 

$5,500,000 ~-------------------------------------------~------~ 

$5,000,000 -l---~---------------------------------------------------71 

$4,500,000 +--------------------------------------------~------,.<~-------< 

$4,000,000 

$3,500,000 ~-----------------------------c------,,.~-----,,.c---------------{ 

1l $3,000,000 -
·i:: 
~ 

~ $2,500,000 .. • 

$2,000,000 

$1,500,000 ~ 

$1,000,000 ~ 

$500,000 " 
x .... ..,. ... x 

x 
$0+-~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~--1 

0 200 400 600 800 1,000 1,200 1,400 1,600 1,800 2,000 2,200 2,400 2,600 2,800 3,000 3,200 3,400 3,600 3,800 4,000 

x Recently Built Condo Closings 
• Millenium Tower 

--Linear (Recently Sold Out Trendline) 
-- Linear (One Rincon) 

07316.17 FS Comps.xlsx: PS-HE 

X Individual Unit Prices 
fa One Hawthorne 

- - Linear (Recently Built Condo Closings) 

Home Size (SF) 

II OneRincon 18 Infinity Tower 
• OriginalMillenium Closings (2009-2011) --Linear (New Inventory Trend) 

--Linear (Original.Millenium Closings (2009-2011)) --Linear (Individual Unit Prices) 

THE CONCORD GROUP 
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EXJllBIT III-6 

HIGH RISE CONDOMINIUM SALES AND LISTINGS HY FLOOR 
SAN FRANCISCO, CALIFORNIA 

LAST SIX MONTHS 

One Rincon lll:Jfilrmkaf.Ri&imimffi~ MIUenlumT01nr Infinity Tower 

~~-·-2 5~506 :;~;,510 ::.:11"-'-~~-2§!_1-•-~ ~ PSF 
F!oo 
54 

St, Reg!J Rnlden~fl 
# Size Price PSF 

--1 ~ ~ $2,070 -·-~~~ 
" 3,506 4,942,1140 l,410 

" 1,753 2,492,648 1,422 

" 1,753 2,479,125 1,414 
so J,753 2,465,603 l,407 
49 1,451 2,049,520 1,407 11 1 2,819 $5,550,000 $1,969 610 718,000 1,177 
48 1,457 2,038,218 1,399 -
47 1,457 2,026,915 l,391 '" l,200,000 1,465 

" 1,457 2,015,613 1,383 1,278 1,469,000 1,149 

" 1,457 2,004,310 l,376 
44 l,451 l,993,008 1,368 

" l,457 1~981,705 1,3606 I 1,952 4,250,000 2,177 '" 699,0DO 1,155 
42 1,451 1,970,403 1,352 2,117 $3,147,500 Sl,487 I 1 710 838,000 l,180 
41 1,270 1,716,000 1,351 710 810,000 1,141 
40 l,272 t,708,254 1,343 721 820,500 1,1311 
39 l,272 t,698,342 1,336 l,300 2,200,000 1,692 ' '" 767,000 1,167 
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I!"! Other 

San Francisco, 
CA 94103-2.479 

Reception: 
415.558.6378 

Planning Commission Motion 19262 
Section 309 

Fax: 
415.558.6409 

Date: 
Case No.: 

HEARING DATE: OCTOBER 16, 2014 

October 2, 2014 

2014.1399-WX: 

Project Address: 181 Fremont Street 

Project Site Zoning: C-3-0 (SD) (Downtown, Office: Special Development) 
700-S-2 Height and Bulk District 
Transit Center C-~O (SD) Commercial Special Use District 

Transbay C-3 Special Use District 
Block/Lot: 3719/010, 011 (181 Fremont Street) 
Project Sponsor: Janette D'Elia 

c/o Jay Paul Company, LLC 
Four Embarcadero Center, Suite 3620 

San Francisco, CA 94111 
Staff Contact: Kevin Guy- (415) 558-6163 

kevin.guy@sfgov.org 

ADOPTING FINDINGS RELATED TO THE APPROVAL OF A DOWNTOWN PROJECT AUTHORIZATION UNDER 
PLANNING CODE SECTION 309 TO AMEND THE CONDITIONS OF APPROVAL FOR A PREVIOUSLY· 
APPROVED PROJECT TO DEMOLISH AN EXISTING THREE STORY BUILDING AND AN EXISTING TWO· 
STORY BU!LDING AND CONSTRUCT A NEW 52-STORY BUILDING REACHING A MAXIMUM HEIGHT OF 
APPROXIMATELY 700 .FEET, WITH A DECORATIVE SCREEN REACHING A MAXIMUM HEIGHT OF 
APPROXIMATELY 745 FEET AND A SPIRE.REACHING A MAXIMUM HEIGHT OF APPROXIMATELY 800 FEET, 
CONTAINING APPROXIMATELY 404,000 SQUARE FEET OF OFFICE USES, APPROXIMATELY 74 DWELLING 
UNfTS, APPROXIMATELY 2,000 SQUARE FEET OF RETAIL SPACE, AND APPROXIMATELY 68,000 SQUARE 
FEET OF SUBTERRANEAN AREA WITH OFF-STREET PARKING, LOADING, AND MECHANICAL SPACE. THE 
PROJECT SITE IS LOCATED WITHIN THE C-3-0(SD) (DOWNTOWN OFFICE, SPECIAL DEVELOPMENT) 
DISTRICT, THE .718·5·2 HEIGHT AND BULK DISTRICT, THE TRANSIT CENTER C-3-0($0) COMMERCIAL 
SPECIAL USE DISTRICT, AND THE TRANSBAY C·3 SPECIAL USE DISTRICT. 
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PREAMSLE 

CASE NO. 2014.1399-WX 
181 Fremont Street 

On December 6, 2012, the Planning Commission ("Commission) conducted a duly noticed public hearing 
at a regularly scheduled meeting and approved a Downtown Project Authorization and Requests for 
Exceptions pursuant to Planning Code Section ("Section") 309 (Motion No. 18765), an allocation of office 
space pursuant to Sections 320 through 325 (Annual Office Development Limitation Program (Motion 
No. 18764), and findings regarding shadow impacts to Union Square (Motion No. 18763), in connection 
with a proposal to demolish an existing three-story building and an existing two-story building, and to 
construct a 52-story building reaching a roof height of approximately 700 feet with a decorative screen 
reaching a maximum height of approximately 745 feet and a spire reaching a maximum height of 
approximately 800 feet,· containing approximately 404,000 square feet of office uses, approximately 74 
dwelling units, approximately 2,000 square feet of retail space, and approximately 68,00.0 square feet of 
subterranean area with off-street parking, loading, and mechanical space, located at 181 Fremont Street, 
Lots 010 and 011 in Assessor's Block 3719 ("Project Site''), within the C-3-0 (SD) (Downtown Office, 
Special Development) District, the 700-S-2 Height and Bulk District, the Transbay C-3 Special Use Distri~ 
and the Transit Center C-3-0(SD) Commercial Special Use District. At the same hearing on December 6, 
2012, the Zoning Administrator indicated an intent to grant a requested Variance from Section 140 to 
allow dwelling units on the north, east, and south portions of the proposed building without the 
required dwelling unit exposure. On March 15, 2013, the Zoning Administrator issued a Variance 
Decision Letter formally granting the requested Variance (collectively, "Project", Case No. 
2007.0456EBKXV). A site permit has been issued for the· Project, and the building is currently under 
construction. 

Pursuant to the requirements of Section 249.28, a minimum of 15% of the dwelling units in the project 
would have be.ert required to be affordable to, and occupied by, qualifying persons and families as 
defined by the Transbay Redevelopment Plan. On September 18, 2014, Janette D'Elia, acting on behalf of 
Jay Paul Company, LLC ("Project Sponsor") applied for a Downtown Project Authorization, pursuant to. 
Section 309, in order to amend the conditions of approval for the previously-granted Downtown Project 
Authorization (Motion No. 18765) to enable the payment of an in-lieu fee toward the development of 
affordable housing in the Transbay Redev~lopment Project Area. In addition the Project Sponsor 
proposes to. enter into a Development Agreement (pursuant to Chapter 56 of the San Francisco 
Administrative Code) to exempt the Project from the requirements of Section 249.28 to provide affordable 
dwelling units on-site (collectively, "Proposed Amendment", Case No. 2014.1399WX). 

On May 24, 2012, the Planning Commission held a duly advertised public hearing and recommended 
approval of the Transit Center District Plan ("TCDP" or "Plan") and relatedimplementing Ordinances to 
the Board of Supervisors. The result o.f a multi-year public and cooperative interagency planning process 
that began in 2007, the Plan is a comprehensive vision for shaping growth on the southern side of 
Downtown to respond to and support the construction of the new Transbay Transit Center project, 
including the Downtown Rail Extension. Implementation of the Plan would result in generation of up to 
$590 million for public infrastructure, including over $400 million for the Downtown Rail Extension. 
Adoption of the Plan included height reclassification of numerous parcels in the.area to increase height 
limits, including a landmark tower site in front of the Transit Center with a height.limit of 1,000 feet and 
several other nearby sites with height limits ranging from 600 to 850 feet. 
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On July 24, 2012, the Board of Supervisors held a duly noticed public hearing, affirmed the Final EIR and 
approved the Plan, as well as the associated ordinances to implement the Plan on frrst reading. 

On July 31, 2012, the Board of Supervisors held a duly noticed public hearing, and approved the Plan, as 
well as the associated ordinances to implement the Plan on final reading. 

On August 8, 2012, Mayor Edwin Lee signed into law the ordinances approving and implementing the 
Plan, which subsequently became effective on September 7, 2012. 

The enviJ:onmental effects of the original Project were determined by the Department to have been fully 
reviewed under the Transit Center District Plan Environmental Impact Report (hereinafter "EIR"). The 
EIR was prepared, circulated for public review and comment, and, at a public hearing on May 24, 2012, 
by Motion No. 18628, certified by the Commission as complying with the California Environmental 
Quality Act (Cal. Pub. Res. Code Section 21000 et seq., (hereinafter "CEQA"). The Commission has 
reviewed the Final EIR, which has been available for this Commissions review as well as public review. 

The Transit Center District Plan EIR is a Program EIR. Pursuant to CEQA Guideline 15168(c)(2), if the 
lead agency finds that no new effects could occur or no new mitigation measures would be required of a 
proposed project, the agency·may approve the project as being within the scope of the project covered by 
the program EIR, and no additional or new environmental review is required. In ~pproving the Transit 
Center District Plan, the Commission adopted CEQA Findings in its Motion No. 18629 and hereby 
incorporates such Findings by reference. 

Additionally, State CEQA Guidelines Section 15183 provides a streamlined environmental review for 
projects that are consistent.with the development d~nsity established by existing zoning, community plan 
or general plan policies for which an EIR was certified, except as might be necessary to examine whether 
.there are project-specific effects which are peculiar to the project or its site. Section 15183 spec~fies 
that examination of environmental effects shall be limited to those effects that (a) are peculiar to the 
project or parcel on which the project would be located, (b) were not analyzed as significant effects in a 
prior EIR on the zoning action, general plan or community plan with which the project is consistent, (c) 
are potentially significant off-site and cumulative impacts which were not discussed in the underlying 
EIR, or(d) are previously identified in the EIR, but which are determined to have a more severe adverse 
impact than that discussed in the underlying EIR. Section 15183(c) specifies that if an impact is not 
peculiar to the parcel or to the proposed project, then an EIR need not be prepared for that project solely 
on the basis of that impact. 

· On November 9, 2012, the Department determined that the application for the original Project did not 
require further environmental review under Section 15183 of the CEQA Guidelines and Public Resources 
Code Section 21083.3. The Project was consistent with the adopted zoning controls in the Transit Center 
District Plan and was encompassed within the analysis contained in the Transit Center District Plan Final 
EIR. Since the Transit Center District Plan Final EIR was finalized, there were no substantial changes to 
the Tra~sit Center District Plan and no substantial changes in circumstances that would require major 
revisions to the Final EIR due to the involvement of new significant environmental effects or an increase 
in the severity of previously identified significant impacts, and there is no new information of substantial 
importance that would change the conclusions set forth in the Final EIR. The file for this project, 
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including the Transit Center District Plan Final EIR and the previously issued Community Plan 
. Exemption certificate, is available for review at the San Francisco Planning Department, 1650 Mission 
Street, Suite 400, San Francisco, California. 

Planning Department staff prepared a Mitigation Monitoring and Reporting Program (MMRP) setting 
forth mitigation measures that were identified in the Transit Center District Plan EIR that are applicable 
to the project. These mitigation measures are set forth in their entirety in the MMRP, attached to Motion 
No. 18675 as Exhibit C, ·and were made conditions of approval of the original Project. 

The Planning Comm_ission' s actions to amend the conditions of _approval under Planning Code Section 
309 and the recommendation concerning the development agreement do not compel any changes to the 
project that the Planning Commission previously approved. Rather, these actions merely authorize the 
Commission on Community fuvestment and fufrastructure, Planning Commission and Board . of 
Supervisors to remove the on-site affordable housing requirement from the project. Thus, these actions 
and authori.iation of the acceptance of $13.85 million for affordable housing subsidy within Zone 1 of the 
Transbay Redevelopment Plan do not .constitute a project under the California Environmental Quality 
Act ("CEQA"), CEQA Guidelmes (California Code of Regulations Title 14) Section 15378 (b )( 4) because it 
merely creates a government funding mechanism that does not involve any commitment to a specific 
project. 

The Planning Commission has reviewed and considered reports, studies, plans and other documents 
pertaining to the Proposed Amendment. 

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

On October 16, 2014, the Commission conducted a duly noticed public hearing at a regularly scheduled 
meeting on Case No. 2014.1399WX. The Co~ission has heard and considered the testimony presented· 
to it at the public hearing and has further considered written materials and oral testimony presented on 
behalf of the applicant, the Planning Department staff, and other interested parties. 

MOVED, that the Commission hereby approves the Proposed Amendment, as requested in Application 
No. 2014.1399X, subject to conditions of approval contained in Exhibit A of Motion No. 18765 and to the 

· Mitigation, Monitoring and Reporting Program contained in Exhibit C of Motion No. 18765 (incorporated 
by reference as though fully set forth herein), based on the following findings: 

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

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

2. Site Description and Present Use. The Project Site is an irregularly shaped property formed 
by two parcels measuring a total of 15,313 square feet, located on the east side of Fremont 
Street, between Mission and Howard Streets. The Project Site is within the C-3-0 (SD) 
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District, the 700-S-2 Height and Bulk District, the Transit Center C-3-0 (SD) Commercial 
Special Use District, and the Transbay C-3 Special Use District. The two buildings which 
previously occupied the Project Site have been demolished, and foundation and site­
preparation activities are underway for the construction of the Project. 

3. Surrounding Properties and Neighborhood; The Project Site is located in an area 
characterized by dense urban development. There are many high-rise structures containing 
dwellings, offices and other commercial uses. The Project Site is surrounded by a number of 
high-rise buildings. The Millennium (301 Mission Street) is a residential development 
consisting of a 60-story .residential building and an 11-story tower, located to the north. 50 
Beale Street (a 23-story office building), 45 Fremont Street (a 34-story office building) and 50 
Fremont Street (a 43-story office building) are situated further to the north. 199 Fremont 
street (a 27-story office building) is located immediately to the east. There are numerous 
smaller commercial buildings in the area as well. The future Transit Center and the Transbay 
Tower are currently under construction immediately to the north of the Project Site. The 
Transit Cef1;ter is planned to accommodate local and inter-city bus service, as well as Caltrain 
and California High SP.eed Rail service. The roof of the Transit Center will also feature a 5.4-
acre public park called "City Park." 

The Project Site is located within the "Zone 2" of the Transbay Redevelopment Plan Project 
Area, as well as the larger Transit Center District Plan (TCDP) area. The City adopted the 
TCDP and related implementing ordinances in August 2012. Initiated by a multi-year public 
and cooperative interagency planning process that began in 2007, the Plan is a 
comprehensive vision for shaping growth on the southern side of Downtown. Broadly stated, 

the goals of the TCDP are to focus regional growth toward downtown San Francisco in a 
sustainable, transit-oriented manner, sculpt the downtown skyline, invest in substantial 
transportation infrastructure and improvements to streets and open spaces, and expand 
protection of historic resources. 

Adoption of the Plan included height reclassification of numerous parcels in the area to 
increase height limits, including the site of the Transbay Tower with a height limit of 1,000 
feet, and several other nearby sites with height limits ranging from 600 to 850 feet. 

4. Project B11ckground and Proposed Amendment. As approved, the Project would demolish 
an existing three-story building and an existing two-story building, and to construct a 52-
story building reaching a roof height of approximately 700 feet with a decorative screen 
reaching a maximum height of approximately 745 feet and a spire reaching a maximum 
height of approximately 800 feet, containing approximately 404,000 square feet of office uses, 
approximately 74 dwelling units, approximately 2,000 square feet of retail space, and 
approximately 68,000 square feet of subterranean area with off-street parking, loading, and 
mechanical space. The building also includes a bridge to the future elevated City Park 
situated on top of the Transit Center. 

SAN FRANCISCO 

The Project Sponsor proposes to amend the conditions of approval for the Downtown Project 
Authorization (Motion No. 18765) associated with the Project, to enable .the payment of an in­
lieu fee toward the development of affordable housing in the Transbay Redevelopment 
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Project Area. In addition, the Project Sponsor proposes to enter into a Development 
Agreement with the City and County of San. Francisco (pursuant to ·chapter 56 of the San 
Francisco Administrative Code) to exempt the Project from the requirements of the Transbay 
C-3 Special Use District ("SUD", Section 249.28) to provide affordable dwelling units on-site 
(collectively, "Proposed Amendment"). Irt addition, the Development Agreement. would 
specify the terms for payment of the in-lieu fee. 

5. Public Comment. To date, the Department has received no comments regarding the 
Proposed Amendment. 

6. Plannirig Code Compliance. The Commission finds that the Proposed Amendment . is 
consistent with the relevant proVisions of the Planning Code in the following manner: 

SAN FRANCISCO 

A. Transbay C-3 SUD (Section 249.28). The boundaries of the Tra.nSbay C-3 SUD 
generally apply to the privately-owned parcels within Transbay Redevelopment Plan 
Project Area, corresponding to the boundaries of "Zone 2" of the Project Area. The 
SUD sets forth regulations regarding active ground-floor uses, streetscape 
improvements, and procedures for payment of fees. In addition, the SUD specifies 
that all residential developments must provide a minimum of 15% of all the dwelling 
units as affordable to, and occupied by, qualifying persons and families as defined by 
the Transbay Redevelopment Plan. The SUD further requires that all inclusionary 
units must be built on-site, and that off-site construction or in-lieu fee payment are 
not permitted to satisfy these requirements. 

The Transbay Redevelopment Plan requires that, in accordance with State law (Public 
Resources Code Section 5027.1), at least 35% of all new housing within the Project Area be 
affordable to low- and moderate-income households. It is anticipated that this goal will be 
achieved through a combination of constructing stand-alone affordable housing projects, 
increasing affordable housing requirements for development of the publicly-owned parcels in 
"Zone 1 ",and requiring on-site affordable units for developments on privately-owned parcels 
containing residential uses. 

The Office of Community Investment and Infrastructure (OCII), in consultation with the 
Mayor's Office of Housing and Community Development (MOHCD), has analyzed the 
implications of applying the on-site requirement of the SUD to the Project. The units within 
the Project are relatively large, and are situated within the uppermost floors of the tower with 
abundant views. Given these characteristics, the 11 affordable units within the Project would 
need to be steeply discounted compared with the market-rate units. In addition, it. is estimated 
that the homeowner's association ("HOA") fees for these units will likely exceed $2,000 per 
month. These HOA fees would impose a substantial financial burden on residents whose 
income levels would allow them to qualify for an affordable unit within the Project. Therefore, 
OCII and MOHCD staff have concluded that the resources necessan; to create affordable 
units within the Project could be better leveraged to create other affordable housing 
opportunities elsewhere in the Redevelopment Plan Area. 
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The Project Sponsor proposes to enter into a Development Agreement (pursuant to Chapter 
56 of the San Francisco Administrative Code) to exempt the Project from the requirements of 
Section 249.28 to provide affordable dwelling units on-site. If approved by the Board of 
Supervisors, the Project Sponsor would contribute $13.85 million toward the development of 
affordable housing in the Redevelopment Plan Area. OCII staff estimates that this fee would 
be capable of creating approximately 69 affordable housing units, a net gain of 58 affordable 
units compared to the 11 affordable units that would be provided within the Project. 

· B. · Inclusionary Affordable Housing Program. Planning Code Section 415 sets forth the 
requirements and procedures for the Inclusionary Affordable Housing Program. At 
the time of Project approval in 2012, Planning Code Section 415.3 applied these 
requirements to projects that consist of five or more units, where the first application 
(EE or BPA) :was applied for on or after July 18, 2006. Within the Transbay C-3 SUD, 
developments containing residential· uses must satisfy these require_ments by 
provided 15% of the proposed dwelling units on-site as affordable. 

The conditions of approval for the Project in 2012 reflected the regulations of Sections 249.28 
and 415 by requiring that 11 of the 74 dwelling units in the project be affordable. As 
discussed in Item #6A above, the Project Sponsor proposes to enter into a Development 
Agreement to exempt the Project from the on-site requirements of Section 249.28, and to 
enable an in-lieu contribution of $13.85 million toward the development of affordable housing 
in the Redevelopment Plan Area. For comparative purposes, if the Project Sponsor were to 

pay the in-lieu affordable housing fee established in the Planning Code, the Jee amount would 
be approximately $5.5 million. In order for this Development Agreement to proceed, the 
Commission must amend the conditions of approval for the Project (Motion No. 187fi6) to 

eliminate the requirement for on-site affordable dwelling units. 

7. General Plan Conformity. The Proposed Amendment w_ould affirmatively promote the 
following objectives and policies of the General Plan: 

HOUSING ELEMENT: 

Objectives and Policies 

OBJECTIVE1 

TO PROVIDE NEW HOUSING, ESPECIALLY PERMANENTLY AFFORDABLE HOUSING, 
IN APPROPRIATE LOCATIONS WHICH MEETS IDENTIFIED HOUSING NEEDS AND 
TAKES INTO ACCOUNT THE DEMAND FQR AFFORDABLE HOUSING CREATED BY 
EMPLOYMENT DEMAND. 

Policy1.1: 
Encourage higher residential density in areas adjacent to downtown, in underutilized · 
co~ercial and industrial areas proposed for conversion to housing,· and in neighborhood 
commercial districts where higher density will not have harmful effects, especially if the highet 
density provides a significant number of units that are affordable to lower income households. 
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Identify opportunities for housing and mixed-use districts near downtown and former industrial 
portions of the City. 

Policyl.4: 
Locate in-fill housing on appropriate sites in established residential neighborhoods. 

OBJECTIVE4 

FOSTER A HOUSING STOCK THAT MEETS THE NEEDS OF ALL RESIDENTS ACROSS 
LIFECYCLES. 

Policy4.5: 
Ensure that new permanently affordable housing is located in all of the City's neighborhoods, 
and encourage integrated neighborhoods, with a diversity of unit types provided at a range of 
income levels. 

OBJECTIVE7 

SECURE FUNDING AND RESOURCES FOR PERMANENTLY AFFORDABLE HOUSING, 
INCLUDING INNOVATIVE PROGRAMS THAT ARE NOT SOLELY RELIANT ON 
TRADITIONAL MECHANISMS OR CAPITAL. 

Policy7.5: 
Encourage the production of affordable housing through process and zoning accommodations, 
and prforitize affordable housing in the review and approval processes. 

OBJECTIVES 

BUILD PUBLIC AND PRIVATE SECTOR CAPAOTY TO SUPPORT, FACILITATE, 
:PROVIDE AND MAINTAIN AFFORDABLE HOUSING. 

Policy8.1: 
Support the production and management of permanently affordable housing. 

The Proposed Amendment would allow the payment of an in-lieu fee which will enable the creation of a 
greater affordable housing opportunities in the Transbay Redevelopment Plan Project Area than would be 
achieved through. on-site affordable units within the Project. Affordable. units created within the Project 
would be subject to HOA fees that would likely exceed $2,000 per month. These HOA fees would impose a 
substantial financial burden on residents whose income levels would allow them to qualify for an affordable 
unit within the Project. The funds provided by the in-lieu fee will be utilized to create affordable units on 
other parcels in the Project Area. OCII staff estimates that the in-lieu fee would create ti net gain of 58 
affordable dwelling units over the 11 affordable units that would be provided in the Project under the 
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existing requirements . .Residents of these future affordable units would be located within close proximity of 
the Project Site, and would be able to enjoy the walkability, abundant transit services, and vibrant urban 
character of the area. 

8. Priority Policy Findings. Section 101.l(b) establishes eight priority planning policies and 
requires the review of permits for consistency with said policies. The Proposed AIDendment 
complies with these policies, on balance, as follows: 

SAN FRANCISCO 

A. That existing neighborhood-serving retail/personal services uses be preserved and 
enhanced and future opportunities for resident employment in and ownership of 
such businesses enhanced. · 

The Project would include retail services at the ground-floor and at the fifth floor adjacent to 
City Park. These uses would provide goods and services to downtown workers, residents, and 
visitors, while creating ownership ~nd employment opportunities for San Francisco residents. 
The addition of office and residential uses would bring new employees and residents to area, 
strengthening the customer base of other businesses in the vicinity. The Proposed 
Amendment would have no effect on the retail services in the Project. 

B. That existing housmg and neighborhood character be conserved and protected in 
order to preserve the cultural and economic diversity of our neighborhoods. 

C. That the City's supply of affordable housing be preserved and enhanced. 

No housing has been removed for the construction of the Project, and the Project would pravide 
7 4 dw~lling units. The Proposed Amendment would enable the payment of an in-lieu fee that will 
be utilized to create affordable housing 01rother parcels in the Project Area. OCIIstaff estimates 
that the in-lieu fee would create a net gain of 58 affordable dwelling units over the 11 affordable 
units that would be required in the Project under the existing requirements. 

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

The Project Site is situated in the _downtown core and is well served by public transit. The 
Project Site is located immediately adjacent to the future Transit Center, which will provide 
direct access to a significant hub of local, regional, and Statewide transportation. The Project 
is also located two blocks from Market Street, a major transit corridor that provides access to 
various Muni and BART lines. The Project implements the vision of the Transit Center 
District Plan to direct regional growth to a location that is served by abundant transit 
options, in order to facilitate travel by means other than private automobile. The Proposed 
Amendment would have no negative effect on transit services and circulation in the area. 

E.. That a diverse economic base be maintained by protecting our industrial and service 
sectors from displacement due to commercial office development,. and that future 
opportunities for resident employment and ownership in these sectors be enhanced. 
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The Project includes retail spaces at the first and fifth floors, preseruing service sector 
employment opportunities. The Proposed Amendment would have no effect on the retail 
seroices in the Project. 

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

The Project will comply with all current structural and seismic requirements under the San 
Francisco Building Code. The Proposed Amendment would have no effect on the physical 
construction of the Project. · · 

G. That landmarks and historic buildings be preserved. 

The existing buildings that were deinolished ·on the Project Site were no6:!onsidered to be 
historic resources. The Proposed Amendment would not affect any landmark or historic 
building. 

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

At the hearing for the Project ·on December 6, 2012, the Planning Commission adopted 
Motion No. 18763, finding that the shadows cast by the Project on Union Square would not 
be adverse to the use of the park. The Proposed Amendment would not affect the physical form . . . 
of the Project, and therefore, would not change the shadow impacts to Union Square. 

9. The Proposed Amendment is consistent with and would promote the general and specific 
purposes of the Code provided under Section 101.l(b) in that, as designed, the Project would 
contribute to the character and st~bility of the neighborhood and would constitute a 
beneficial development. 

. 10. The Commission hereby finds that approval of the Proposed Amendment would promote the 
health, safety, and welfare of the City. 
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DECISION 

CASE NO. 2014.1399\VX 
181 Fremont Street 

Based upon the whole record, the submissions by the Project Sponsor, the staff of the Department, and 
other interested parties, the oral testimony presented to the Commission at the public hearing, and all 
other written materials submitted by all parties, in accordance with the standards specified in the Code, 
the Commission hereby APPROVES Application No. 2014.1399X, pursuant to Section 309, subject to the 
following conditions attached hereto as "EXHIBIT A", and subject to the conditions of approval of 
Planning Commission Motion No. 18765, which are amended by this approval and are incorporated 

·herein by reference as though fully set forth, on file in Case Docket.No. 2007.0456X. 

The actions contemplated. in this Motion do not constitute a project under the California Environmental 
Quality Act ("CEQA"), CEQA Guidelines (California Code of Regulations Title 14) Sections 15378 (b)(4) 
and 15378(b)(5) because it merely creates a government funding mechanism that does not involve any 
co:mrnihnent to a specific project and is an administrative activity of the government with no physical 
impact. . 

APPEAL AND EFFECTIVE DA TE OF MOTION: Any aggrieved person may appeal this Downtown 
Project Authorization to the Board of Appeals within fifteen (15) days after the date of this Motion. · 
The effective date of this Motion shall be the date of this Motion if not appealed OR the date of the 
decision of the Board of Appeals if appealed to the Board of Appeals. For further information, please 
contact the Board of Appeals in person at 1650 Mission Street, Room 304 or call (415) 575-6880. 

I hereby certify that the foregoing Motion was ADOPTED by the Planning Commission at its regular 
meeting on October 16, 2014. 

Jonas P. Ionin 
Commission Secretary 

AYES: Wu, Antonini, Fong, Hillis, Johnson, Richards, 

NOES: 

ABSENT: Moore 

ADOPTED: October 16, 2014 
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AUTHORIZATION 
E_XHIBIT A· 

CASE NO. 2014.1399\VX 
181 Fremont Street 

This authorization is modify the previous approval granted by Motion No. 18765 to eliminate the 
requirement of on-site affordabie dwelling units and to enable the payment of an in-lieu .contribution 
toward the development of affordable housing in the Transbay Redevelopment Plan Project Area, in 
association with a previously-approved project to demolish an existing three-story building and an 
existing twO-story building, and to construct a 52-story building reaching a roof height of approximately 
700 feet :wHh a decorative sCteen reaching a maximum height of approximately 745 feet and a spire· 
reaching a maximum height of approximately 800 feet, containing approximately 404,000 square feet of 
office uses, approximately 74 dwelling units, approximately 2,000 square· feet of retail space, and 
approximately 68,000 square feet of subterranean area with off-street parking, loading, and mechanical 
space, as well as a bridge to the future elevated City Park situated on top of the Transit Center, at a 
Project Site located within the C-3-0(SD) (Downtown Office, Special Development) District, the 700-S-2 
Height and Bulk District, the Transit Center C-3-0(SD) Commer~al Special Use District, and the 
Transbay C-3 Special Use District, in general conformance with plans dated December 6, 2012 and 
stamped "EXHIBIT B" included in the docket for Case No. 2007.0456X, subject to the conditions of 
approval reviewed and approved by the Commission on December 6, 2012 under Motion No. 18765, as 
amended by the Planning Commission ori October 16, 2014 under Motion No. 19262. This authorization 

· and the conditions contained herein run with the property and not with a particular Project Sponsor, 
business, or operator. 

RECORDATION OF CONDITIONS OF APPROVAL 
Prior to the issuance of the building permit or commencement of use for the Project the Zoning 

. Administrator shall approve and order the recordation of a Notice in the Official Recprds of the Recorder 
of the City and County of San Francisco for the subject property. This Notice shall state that the project is 
subject to the conditions of approval contained herein and reviewed and approved by the Planning 
Commission on December 6, 2012 under Motion No. 18765, as amended by the Planning Commission on 
October 16, 2014 under Motion No. 19262 .. 

PRINTING OF CONDITIONS OF APPROVAL ON PLANS 
The conditions of approval under the 'Exhibit A' of this Planning Commission Motion No. 19262 shall be 
reproduced on the Index Sheet of construction plans submitted with the Site or Building permit 
application for the Project. The Index Sheet of the construction plans shall reference to the Planning Code 
Section 309 Downtown Project Authorization and any subsequent amendments or modifications. 

SEVERABILITY 
The Project shall comply with all applicable City codes and requirements. If any clause, sentence, section 
or any part of these conditions of approval is for any reason held to be invalid, sµch invalidity shall not 
·affect or impair other remaining.clauses, sentences, or sections of these conditions. This decision conveys 
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no right to construct, or to receive a building permit. "Project Sponsor'' shall include .any subsequent 
responsible party. 

CHANGES AND MODIFICATIONS 
Changes to the approved plans may be approved administratively by the Zoning Administrator. 
Significant changes and modifications of conditions shall require Planning Commission approval of a 
new Planning Code Section 309 Downtown Project Authorization. 

Conditions of ApprovalJ Compliance, Monitoring, and Reporting 
. PERFORMANCE 

.1. Additional Project Authorization .. The Project Sponsor must obtain approval from the Board of 
Supervisors for a Development Agreement between the Project Sponsor and the City and County of San 
Francisco to exempt the Project from the requirements of Section 249.28 to provide affordable dwelling 
units on-site, and to enable the payment of an in-lieu fee from the Project Sponsor to OCII for the 
development of affordable housing in the Redevelopment Plan Area. Consequently, this approval is 
conditioned upon a final and effective Development Agreement under which the Project Sponsor has 
complied with all of its terms. Failure to satisfy this condition shall result in the Project Auth,orization 
reverting to the project authorization in Planning Commission Motion 18765 dated December 6, 2012. 
For information about compliance, contact the Planning Department at 415-558-6378, www.sf-planning.org 

..... . 

PROVISIONS 
.,.,, ~:-:•!· ... ~:.·..;-;.~'J·~--;· .. ·.·:· .. 

2. Affordable Units. Condition #36 within Exhibit A of Motion No. 18765, requiring that the Project 
provide 15% of the dwelling units as affordable to qualifying households, shall no longer apply to the 
Project. The Project Sponsor shall contribute an in-lieu fee to the Office.of Community Investment and 
Infrastructure ("OCil") for the creation of affordable housing opportunities within the Transbay 

. Redevelopment Plan Project Area, iri accordance with. the terms of the proposed Development 
Agreement between the Project Sponsor and the City and County of San Francisco. 
For infonnation about compliance, contact the Planning Department at 415-558-6378, www.sf-planning.org 
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(TRANSBAY TRANSIT CENTER) 

Exhibit E 

AMENDED AND RESTATED RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX 

A Special Tax applicable to each Taxable Parcel in the City and County of San Francisco 
Community Facilities District No. 2014-1 (Transbay Transit Center) shall be levied and collected 
according to the tax liability determined by the Administrator through the application of the 
appropriate amount or rate for Square Footage within Taxable Buildings, as described below. 
All Taxable Parcels in the CFD shall be taxed for the purposes, to the extent, and in the manner 
herein provided, including property subsequently annexed to the CFD unless a separate Rate and 
Method of Apportionment of Special Tax is adopted for the annexation area. 

A. DEFINITIONS 

The terms hereinafter set forth have the following meanings: 

"Act" means the Mello-Roos Community Facilities Act of 1982, as amended, being Chapter 2.5, 
(commencing with Section 53311 ), Division 2 of Title 5 of the California Government Code. 

"Administrative Expenses" means any or all of the following: the fees and expenses of any 
fiscal agent or trustee (including any fees or expenses of its counsel) employed in connection 
with any Bonds, and the expenses of the City and TJP A carrying out duties with respect to CFD 
No. 2014-1 and the Bonds, including, but.not limited to, levying and collecting the Special Tax, 
the fees and expenses of legal counsel, charges levied by the City Controller's Office and/or the 
City Treasurer and Tax Collector's Office, costs related to property owner inquiries regarding the 
Special Tax, costs associated with appeals or requests for interpretation associated with the 
Special Tax and this RMA, amounts needed to pay rebate to the federal government with respect 
to the Bonds, costs associated with complying with any continuing disclosure requirements for 
the Bonds and the Special Tax, costs associated with foreclosure and collection of delinquent 
Special Taxes, and all other costs and expenses of the City and TJP A in any way related to the 
establishment or administration of the CFD. 

"Administrator" means the Director of the Office of Public Finance who shall be responsible 
for administering the Special Tax according to this RMA. 

"Affordable Housing Project" means a residential or primarily residential project, as 
determined by the Zoning Authority, within which all Residential Units are Below Market Rate 
Units. All Land Uses within an Affordable Housing Project are exempt from the Special Tax, as 
provided in Section G and are subject to the limitations set forth in Section D.4 below. 

San Francisco CFD No. 2014-1 1 S'!f'tember 5, 2014 
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"Airspace Parcel" means a parcel with an assigned Assessor's Parcel number that constitutes 
vertical space of an underlying land parcel. 

"Apartment Building" means a residential or mixed-use Building within which none of the 
Residential Units have been sold tp individual homebuyers. 

"Assessor's Parcel" or "Parcel" means a lot or parcel, including an Airspace Parcel, shown on 
an Assessor's Parcel Map with an assigned Assessor's Parcel number. 

"Assessor's Parcel Map" means an official map of the County Assessor designating Parcels by 
Assessor's Parcel number. 

"Authorized Facilities" means those public facilities authorized to be funded by the CFD as set 
forth in the CFD formation proceedings. 

"Base Special Tax" means the Special Tax per square foot that is used to calculate the 
Maximum Special Tax that applies to a Taxable Parcel pursuant to Sections C.1 and C.2 of this 
RMA. The Base Special Tax shall also be used to determine the Maximum Special Tax for any 
Net New Square Footage added to a Taxable Building in the CFD in future Fiscal Years. 

"Below Market Rate Units" or "BMR Units" means all Residential Units within the CFD that 
have a deed restriction recorded on title of the property that (i) limits the rental price or sales 
price of the Residential Unit, (ii) limits the appreciation that can be realized by the owner of such 
unit, or (iii) in any other way restricts the current or future value of the unit. 

"Board" means the Board of Supervisors of the City, acting as tlie legislative body of CFD No. 
2014-1. 

"Bonds" means bonds or other debt (as defined in the Act), whether in one or more series, 
issued, incurred, or assumed by the CFD related to the Authorized Facilities. 

"Building" means a permanent enclosed structure that is, or is part of, a Conditioned Project. 

"Building Height" means the number of Stories in · a Taxable Building, which shall be 
determined based on the highest Story that is occupied by a Land Use. If only a portion of a 
Building is a Conditioned Project, the Building Height shall be determined based on the highest 
Story that is occupied by a Land Use regardless of where in the Building the Taxable Parcels are 
located. If there is any question as to the Building Height of any Taxable Building in the CFD, 
the Administrator shall coordinate with the Zoning Authority to make the determination. 

"Certificate of Exemption" means a certificate issued to the then-current record owner of a 
Parcel that indicates that some or all of the Square Footage on the Parcel.has prepaid the Special 
Tax obligation or has paid the Special Tax for thirty Fiscal Years and, therefore, such Square 
Footage shall, in all future Fiscal Years, be exempt from the levy of Special Taxes in the CFD. 
The Certificate of Exemption shall identify (i) the Assessor's Parcel number( s) for the Parcel( s) 
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on which the Square Footage is located, (ii) the amount of Square Footage for which the 
exemption is being granted, (iii) the first and last Fiscal Year in which the Special Tax had been 
levied on the Square Footage, and (iv) the date of receipt of a prepayment of the Special Tax 
obligation, if applicable. 

"Certificate of Occupancy" or "COO" means the first certificate, including any temporary 
certificate of occupancy, issued by the City to confinn that a Building or a portion of a Building 
has met all of the building codes and can be occupied for residential and/or non-residential use. 
For purposes of this RMA, "Certificate of Occupancy" shall not include any certificate of 
occupancy that was issued prior to January 1, 2013 for a Building within the CFD; however, any 
subsequent certificates of occupancy that are issued for new construction or expansion of the 
Building shall be deemed a Certificate of Occupancy and the associated Parcel(s) shall be 
categorized as Taxable Parcels if the Building is, or is part of, a Conditioned Project and a Tax 
Commencement Letter has been provided.to the Administrator for the Building. 

"CFD" or "CFD No. 2014-1" means the City and County of San Francisco Community 
Facilities District No. 2014-1 (Transbay Transit Center). 

"Child Care Square Footage" means, collectively, the Exempt Child Care Square Footage and 
Taxable Child Care Square Footage within a Taxable Building in the CFD. 

"City" means the City and County of San Francisco. 

"Conditioned Project" means a Development Project that is required to participate in funding 
Authorized Facilities through the CFD. 

"Converted Apartment Building" means a Taxable Building that had been designated as an 
Apartment Building within which one or more Residential Units are subsequently sold to a buyer 
that is not a Landlord. 

"Converted For-Sale Unit" means, in any Fiscal Year, an individual Market Rate Unit within a 
Converted Apartment Building for which an escrow has closed, on or prior to June 30 of the 
preceding Fiscal Year, in a sale to a buyer that is not a Landlord. 

"County" means the City and County of San Francisco. 

"CPC" means the Capital Planning Committee of the City and County of San Francisco, or if 
the Capital Planning Committee no longer exists, "CPC" shall mean the designated staff 
member(s) within the City and/or TJPA that will recommend issuance of Tax Commencement 
Authorizations for Conditioned Projects within the CFD. 

"Development Project" means a residential, non-residential, or mixed-use development that 
includes one or more Buildings, or portions thereof, that are planned and entitled in a single 
application to the City. 
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"Exempt Child Care Square Footage;' means Square Footage within a Taxable Building that, 
at the time of issuance of a COO, is determined by the Zoning Authority to be reserved for one 
or more licensed child care facilities. If a prepayment is made in association with any Taxable 
Child Care Square Footage, such Square Footage shall also be deemed Exempt Child Care 
Square Footage beginning in the Fiscal Year following receipt of the prepayment. 

"Exempt Parking Square Footage" means the ~quare Footage of parking within a Taxable 
Building that, pursuant to Sections 151.1 and 204.5 of the Planning Code, is estimated to be 
needed to serve Land Uses within a building in the CFD, as determined by the Zoning Authority. 
If a prepayment is made in association with any Taxable Parking Square Footage, such Square 
Footage shall also be deemed Exempt Parking Square Footage beginning in the Fiscal Year 
following receipt of the prepayment. · 

"Fiscal Year" means the period starting July 1 and ending on the following June 30. 

"For-Sale Residential Square Footage" or "For-Sale Residential Square Foot" means Square 
Footage that is or is expected to be part of a For-Sale Unit.. The Zoning Authority shall make the 
determination as to the For-Sale Residential Square Footage within a Taxable Building ;in the 
CFD. For-Sale Residential Square Foot means a single square-foot unit of For-Sale Residential 
Square Footage . 

. "For-Sale Unit" means (i) in a Taxable Building that is not a Converted Apartment Building: a 
Market Rate Unit that has been, or is available or expected to be, sold, and (ii) in a Converted 
Apartment Building, a Converted For-Sale Unit. The Administrator shall make the final 
determination as to whether a Market Rate Unit is a For-Sale Unit or a Rental Unit. 

"Indenture" means the indenture, fiscal agent agreement, resolution, or other instrument 
pursuant to which CFD No. 2014-1 Bonds are issued, as modified, amended, and/or 
supplemented from time to time, and any instrument replacing or supplementing the same. 

"Initial Annual Adjustment Factor" means, as of July 1 of any Fiscal Year, the Annual 
Infrastructure Construction Cost Inflation Estimate published by the Office of the City 
Administrator's Capital Planning Group and used to calculate the annual adjustment to the City's 
development impact fees that took effect as of January 1 of the prior Fiscal Year pursuant to 
Section 409(b) of the Planning· Code, as may be amended from time to time. If changes are 
made to the office responsible for calculating the annual adjustment, the name of the inflation 
index, or the date on which the development fee adjustment takes effect, the Administrator shall 
continue to rely on whatever annual adjustment factor is applied to the City's development 
impact fees in order to calculate adjustments to the Base Special Taxes pursuant to Section D.l 
below. Notwithstanding the foregoing, the Base Special Taxes shall, in no Fiscal Year, be 
increased or decreased by more than four percent (4%) of the amount in effect in the prior Fiscal 
Year. 

"Initial Square Footage" means, for any Taxable Building in the CFD, the aggregate Square 
Footage of all Land Uses within the Building, as determined by the.Zoning Authority upon 
issuance of the COO. 
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· "IPIC" means the Interagency Plan Implementation Committee, or if the Interagency Plan 
Implementation Committee no longer exists, "IPIC" shall mean the designated staff member(s) 
within the City and/or TJP A that will recommend issuance of Tax Commencement 
Authorizations for Conditioned Projects within the CFD . 

. "Land Use" means residential, office, retail, hotel, parking, or child care use .. For purposes of 
this RMA, the City shall have the final determination of the actual Land Use(s) on any Parcel 
within the CFD. 

"Landlord" means an entity that owns at least twenty percent (20%) of the Rental Units within 
an Apartment Building or Converted Apartment Building. 

"Market Rate Unit" means a Residential Unit that is not a Below Market Rate Unit. 

"Maximum Special Tax" means the greatest amount of Special Tax that can be levied on a 
Taxable Parcel in the CFD in any Fiscal Year, as determined in accordance witb. Section C 
below. 

"Net New Square Footage" means any Square Footage added to a Taxable Building after the 
Initial Square Footage in the Building has paid Special Taxes. in one or more Fiscal Years. 

"Office/Hotel Square Footage" or "Office/Hotel Square Foot" means Square Footage that is 
or is expected to be: (i) Square Footage of office space in which professional, banking, 
insurance, real estate, administrative, or in-office medical or dental activities are conducted, (ii) 
Square Footage that will be used by any organization, business, or institution for a Land Use that 
does not meet the definition of For-Sale Residential Square Footage Rental Residential Square 
Footage, or Retail Square Footage, including space used for cultural, educational, recreational, 
religious, or social service facilities, (iii) Taxable Child Care Square Footage, (iv) Square 
Footage in a residential care facility that is staffed by licensed medical professionals, and (v) any 
other Square Footage within a Taxable Building that does not fall within the definition provided 
for other Land Uses in this RMA. Notwithstanding the foregoing, street-level retail bank 
branches, real estate brokerage offices, and other such ground-level uses that are open to the 
public shall be categorized as Retail Square Footage pursuant to the Planning Code. 
Office/Hotel Square Foot means·a single square-foot unit of Office/Hotel Square Footage. 

For purposes of this RMA, "Office/Hotel Square Footage" shall also include Square Footage that 
is or is expected to be part of a non-residential structure that constitutes a place of lodging, 
providing temporary sleeping accommodations and related facilities. All Square Footage that 
shares an Assessor's Parcel number within such a non-residential structure, including Square 
Footage of restaurants, meeting and convention facilities, gift shops, spas, offices, and other 
related uses shall be categorized as Office/Hotel Square Footage. If there are separate Assessor's 
Parcel numbers for these other uses, the Administrator shall apply the Base Special Tax for 
Retail Square Footage to determine the Maximum Special Tax for Parcels on which a restaurant, 
gift shop, spa, or other retail use is located or anticipated, and the Base Special Tax for 
Office/Hotel Square Footage shall be used to determine the Maximum Special Tax for Parcels on 
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which other uses in the building are located. The Zoning Authority shall make the final 
determination as to the amount of Office/Hotel Square Footage within a building in the CFD. 

"Planning Code" means the Planning Code of the City and County of San Francisco, as may be 
amended from time to time. 

"Proportionately" means that the ratio of the actual Special Tax levied in any Fiscal Year to the 
Maximum Special Tax authorized to be levied in that Fiscal Year is equal for all Taxable 
Parcels. 

"Rental Residential Square Footage" or "Rental Residential Square Foot" means Square 
Footage that is or is expected to be used for one or more of the following uses: (i) Rental Units, 
(ii) any type of group or student housing which provides lodging for a week or more and may or 
may not have individual cooking facilities, including but not limited to boarding houses, 
dormitories, housing operated by medical institutions, and single room occupancy units, or (iii) a 
residential care facility that is not staffed by licensed medical professionals. The Zoning 
Authority shall make the determination as to the amount of Rental Residential Square Footage 
within a Taxable Building in the CFD. Rental Residential Square Foot means a single square­
foot unit of Rental Residential Square Footage. 

"Rental Unit" means (i) all Market Rate Units within an Apartment Building, and (ii) all Market 
Rate Units withll.+ a Converted Apartment Building that have yet to be sold to an individual 
homeowner or investor. "Rental Unit" shall not include any Residential Unit which has been 
purchased by a homeowner or investor and subsequently offered for rent to the general public. 
The Administrator shall make the final determination as to whether a Market Rate Unit is a For­
Sale Unit or a Rental Unit. 

"Retail Square Footage" or "Retail Square Foot" means Square Footage that is or, based on 
the Certificate of Occupancy, will be Square Footage of a commercial establishment that sells 
general merchandise, hard goods, food and beverage, personal services, and other items directly 
to consumers, including but not limited to restaurants, bars, entertainment venues, health clubs, 
laundromats, dry cleaners, repair shops, storage facilities, and parcel delivery shops. In addition, 
all Taxable Parking Square Footage in a Building, and all street-level retail bank branches, real 
estate brokerages, and other such ground-level uses that are open to the public, shall be 
categorized as Retail Square Footage for purposes of calculating the Maximum Special Tax 
pursuant to Section C below. The Zoning Authority shall make the final determination as to the 
amount of Retail Square Footage within a Taxable Building in the CFD. Retail Square Foot 
means a single square-foot unit of Retail Square Footage. 

"Residential Unit" means an individual townhome, condominium, live/work unit, or apartment 
within a Building in the CFD. 

"Residential Use" means (i) any and all Residential Units within a Taxable Building in the 
CFD, (ii) any type of group or student housing which provides lodging for a week or more and 
may or may not have individual cooking facilities, including but not limited to boarding houses, 
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dormitories, housing operated by medical institutions, and single room occupancy units, and (iii) 
a residential care facility that is not staffed by licensed medical professionals. 

"RMA" means this Rate and Method of Apportionment of Special Tax. 

"Special Tax" means a special tax levied in any Fiscal Year to pay the Special Tax 
Requirement. 

"Special Tax Requirement" means the amount necessary in any Fiscal Year to: (i) pay 
principal and interest on Bonds that are due in the C!J.lendar year that begins in such Fiscal Year; 
(ii) pay periodic costs on the Bonds, including but not limited to, credit enhancement, liquidity 
support and rebate payments on the Bonds, (iii} create and/or replenish reserve funds for the 
Bonds to the extent such replellishment has not been included in the computation of the Special 
Tax Requirement in a previous Fiscal Year; (iv) cure any delinquencies in the payment of 
principal or interest on Bonds which have occurred in the prior Fiscal Year; (v) . pay 
Administrative Expenses; and (vi) pay directly for Authorized Facilities. The amounts referred 
to in clauses (i) and (ii) of the preceding sentence may be reduced in any Fiscal Year by: (i) 
interest earnings on or surplus balances in funds and accounts for the Bonds to the extent that 
such earnings or balances are available to apply against such costs pursuant to the Indenture; (ii) 
in the sole and absolute discretion of the City, proceeds received by the CFD from.the collection 
of penalties associated with delinquent Special Taxes; and (iii) any other revenues available to 
pay such costs as determined by the Administrator. 

"Square Footage" means, for any Taxable Building in the CFD, the net saleable or leasable 
square footage of each Land Use on each Taxable Parcel within the Building, as determined by 
the Zoning Authority. If a building permit is issued to increase the Square Footage on any 
Taxable Parcel, the Administrator shall, in the first Fiscal Year after the final building permit 
inspection has been conducted in association with such expansion, work with the Zoning 
Authority to recalculate (i) the Square Footage of each Land Use on each Taxable Parcel, and (ii) 
the Maximum Special Tax for each Taxable Parcel based on the increased Square Footage. The 
final determination of Square Footage for each Land Use on each Taxable Parcel shall be made 
by the Zoning Authority. 

"Story" or "Stories" means a portion or portions of a Building, except a mezzanine as defined 
in the City Building Code, included between the surface of any floor and the surface of the next 
floor above it, or if there is no floor above it, then the space between the surface of the floor and 
the ceiling next above it. 

"Taxable Building" means, in any Fiscal Year, any Building within the CFD that is, or is part 
of, a Conditioned Project, and for which a Certificate of Occupancy was issued and a Tax 
Commencement Authorization was received by the Administrator on or prior to June 30 of the 
preceding Fiscal Year. If only a portion of the Building is a Conditioned Project, as determined 
by the Zoning Authority, that portion of the Building shall be treated as a Taxable Building for 
purposes of this RMA. 
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"Tax Commencement Authorization" means a written authorization issued by the 
Administrator upon the recommendations of the IPIC and CPC in order to initiate the levy of the 
Special Tax on a Conditioned Project that has been issued a COO. 

"Taxable Child Care Square Footage" means the amount of Square Footage determined by 
subtracting the Exempt Child Care Square Footage within a Taxable Building from the total net 
leasable square. footage within a Building that is used for licensed child care facilities, as 
determined by the Zoning Authority. 

"Taxable Parcel" means, within a Taxable Building, any Parcel that is not exempt from the 
Special Tax pursuant to law or Section G below. If, in any Fiscal Year, a Special Tax is levied 
on only Net New Square Footage in a Taxable Building, only the Parcel(s) on which the Net 
New Square Footage is located shall be Taxable Parcel(s) for purposes of calculating and levying 
the Special Tax pursuant to this RMA. 

"Taxable Parking Square Footage" means Square Footage of parking in a Taxable Building 
that is determined by the Zoning Authority not to be Exempt Parking Square Footage. 

"TJPA" means the Transbay Joint Powers Authority. 

"Zoning Authority" means either the City Zoning Administrator, the Executive Director of the 
San Francisco Office of Community Investment and Infrastructure, or an alternate designee from 
the agency or department responsible for the approvals and entitlements of a project in the CFD. 
If there is any doubt as to the responsible party, the Administrator shall coordinate with the City 
Zoning Administrator to determine the appropriate party to serve as the Zoning Authority for 
purposes of this RMA. 

B. DATA FOR CFD ADMINISTRATION 

On or after July 1 of each Fiscal Year, the Administrator shall identify the current Assessor's 
Parcel numbers for all Taxable Parcels in the CFD. In order to identify Taxable Parcels, the 
Administrator shall confirm which Buildings in the CFD have been issued both a Tax 
Commencement Authorization and a COO. 

The Administrator shall also work with the Zoning Authority to confirm: (i) the Building Height 
for each Taxable Building , (ii) the For-Sale Residential Square Footage, Rental Residential 
Square Footage, Office/Hotel Square Footage, and Retail Square Footage on each Taxable 
Parcel, (iii) if applicable, the number of BMR Units and aggregate Square Footage of BMR 
Units within the Building, (iv) whether any of the Square Footage on a Parcel is. subject to a 
Certificate of Exemption, and (v) the Special Tax Requirement for the Fiscal Year. In each 
Fiscal Year, the Administrator shall also keep track of how many Fiscal Years the Special Tax 
has been levied on each Parcel within the CFD. If there is Initial Square Footage and Net New 
Square Footage on a Parcel, the Administrator shall separately track the duration of the Special 
Tax levy in order to ensure compliance with Section F below. 
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In any Fiscal Year, if it is determined by the Administrator that (i) a parcel map or condominium 
· plan for a portion of property in the CFD was recorded after January 1 of the prior Fiscal Year 

(or any other date after which the Assessor will not incorporate the newly-created parcels into 
the then current tax roll), and (ii) the Assessor does not yet recognize the newly-created parcels, 
the Administrator shall calculate the Special Tax that applies separately to each newly-created 
parcel, then applying the sum of the individual Special Taxes to the Assessor's Parcel that was 
subdivided by recordation of the parcel map or condominium plan. · 

C. DETERMINATION OF THE MAXIMUM SPECIAL TAX 

1. Base Special Tax 

Once the Building Height of, and Land Use(s) within, a Taxable Building have been identified, 
the Base Special Tax to be used for calculation of the Maximum Special Tax for each Taxable 
Pared within the Building shall be determined based on reference to the applicable table(s) 
below: 

FOR-SALE RESIDENTIAL SQUARE FOOTAGE 

Base Special Tax 
Buildinf; Heif;ht Fiscal Year 2013-14* 

1-5 Stories $4.71 per For-Sale Residential Square Foot 
6 - 10 Stories $5.02 per For-Sale Residential Square Foot 
11-15 Stories $6.13 per For-Sale Residential Square Foot 
16 - 20 Stories $6.40 per For-Sale Residential Square Foot 
21 - 25 Stories $6.61 per For-Sale Residential Square Foot 
26 - 30 Stories $6.76 per For-Sale Residential Square Foot 
31 - 35 Stories $6.88 per For-Sale Residential Square Foot 
36 - 40 Stories $7.00 per For-Sale Residential Square Foot 
41 - 45 Stories $7 .11 per For Sale Residential Square Foot 
46 - 50 Stories $7.25 per For-Sale Residential Square Foot 

More than 50 Stories $7.36 per For-Sale Residential Square Foot 
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RENTAL RESIDENTIAL SQUARE FOOTAGE 

Base Special Tax 
BuildinK HeiKht Fiscal Year 2013-14* 

1-5 Stories $4.43 per Rental Residential Square Foot 
6 - 10 Stories $4.60 per Rental Residential Square Foot 
11 - 15 Stories $4.65 per Rental Residential Square Foot 
16 - 20 Stories $4.68 per Rental Residential Square Foot 
21 - 25 Stories $4.73 per Rental Residential Square Foot 
26 - 30 Stories $4.78 per Rental Residential Square Foot 
31 - 35 Stories $4.83 per Rental Residential Square Foot 
36 - 40 Stories $4.87 per Rental Residential Square Foot 
41-45 Stories $4.92 per Rental Residential Square Foot 
46 - 50 Stories $4.98 per Rental Residential Square Foot 

More than 50 Stories $5.03 per Rental Residential Square Foot 

OFFICE/HOTEL SQUARE FOOTAGE 

Base Special Tax 
Bui/din~ Hei~ht Fiscal Year 2013-14* 

1-5 Stories $3.45 per Office/Hotel Square Foot 
6 - 10 Stories $3.56 per Office/Hotel Square Foot 

11 - 15 Stories $4.03 per Office/Hotel Square Foot 
16 - 20 Stories $4.14 per Office/Hotel Square Foot 
21 :.___ 25 Stories $4.25 per Office/Hotel Square Foot 
26 - 30 Stories $4.36 per Office/Hotel Square Foot 
31 - 35 Stories $4.47 per Office/Hotel Square Foot 
36 - 40 Stories· $4.58 per Office/Hotel Square Foot 
41-45 Stories $4.69 per Office/Hotel Square Foot 
46-50 Stories $4.80 per Office/Hotel Square Foot 

More than 50 Stories $4.91 per Office/Hotel Square Foot 

RETAIL SQUARE FOOTAGE 

Base Special Tax 
BuildinK Hei~ht Fiscal Year 2013-14* 

NIA $3.18 per Retail Square Foot 

* The Base Special Tax rates shown above for each Land Use shall escalate as set forth in 
Section D.l below. 

2. Determining the Maximum Special Tax for Taxable Parcels 

Upon issuance of a Tax Commencement Authorization and the first Certificate of Occupancy for 
a Taxable Building within a Conditioned Project that is not an Affordable Housing Project, the 
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Administrator shall coordinate with the Zoning Authority to determine the Square Footage of 
each Land Use on each Taxable Parcel. The Administrator shall then apply the following steps 
to determine the Maximum Special Tax for the next succeeding Fiscal Year for each Taxable 
Parcel in the Taxable Building: 

Step 1. 

Step2. 

Detennine the Building Height for the Taxable Building for which a 
Certificate of Occupancy was issued. 

Detennine the For-Sale Residential Square Footage and/or Rental Residenti~l 
Square Footage for all Residential Units on each Taxable Parcel, as well as the 
Office/Hotel Square Footage and Retail Square Footage on each Taxable 
Parcel. 

Step 3. For each Taxable Parcel that includes only For-Sale Units, multiply the 
.For-Sale Residential Square Footage by the applicable Base Special Tax from 
Section C.1 to determine the Maximum Special Tax for the Taxable Parcel. 

Step 4. · For each Taxable Parcel that includes only Rental Units, multiply the Rental 
Residential Square Footage by the applicable Base Special Tax from Section 
C. l to determine the Maximum Special Tax for the Taxable Parcel. 

Step 5. For each Taxable Parcel that includes only Residential Uses . other than 
Market Rate Units, net out the Square Footage associated with any BMR 
Units and multiply the remaining Rental Residential Square Footage (if any) 
by the applicable Base Special Tax from Section C. l to determine the 
Maximum Special Tax for the Taxable Parcel. 

Step 6. For each Taxable Parcel that includes only Office/Hotel Square Footage, 
multiply the Office/Hotel Square Footage on the Parcel by the applica,ble Base 
Special Tax from Section C. l to determine the Maximum Special Tax for the 
taxable Parcel. 

Step 7. For each Taxable Parcel that includes only Retail Square Footage, multiply 
the Retail Square Footage on the Parcel by the applicable Base Special Tax 
from Section C. l to determine the Maximum Special Tax for the Taxable 
Parcel. 

Step 8. For Taxable Parcels that include multiple Land Uses, separately determine 
the For-Sale Residential Square Footage, Rental Residential Square Footage, 
Office/Hotel Square Footage, and/or Retail Square Footage. Multiply the 
Square Footage of each Land Use by the applicable Base Special Tax from 
Section C.1, and sum the individual amounts to detennine the aggregate 
Maximum Special Tax for the Taxable Parcel for the first succeeding Fiscal 
Year. 
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D. · CHANGES TO THE MAXIMUM SPECIAL TAX 

1. Annual Escalation of Base Special Tax 

The Base Special Tax rates identified in Section C.l are applicable for fiscal year 2013-14. 
Beginning July 1, 2014 and each July 1 thereafter, the Base Special Taxes shall be adjusted by 
the Initial Annual Adjustment Factor. The Base Special Tax rates shall be used to calculate the 
Maximum Special Tax for each Taxable Parcel in a Taxable Building for the first Fiscal Year in 
which the Building is a Taxable Building, as set forth in Section C.2 and subject to the 
limitations set forth in Section D.3. 

2.. Adjustment of the Maximum Special Tax 

After a Maximum Special Tax has been assigned to a Parcel for its first Fiscal Year as a Taxable 
Parcel pursuant to Section C.2 and Section D.l, the Maximum Special Tax shall escalate for 
subsequent Fiscal Years beginning July 1 of the Fiscal Year after the first Fiscal Year in which 
the Parcel was a Taxable Parcel, and each July 1 thereafter, by two percent (2%) of the amount in 
effect in the prior Fiscal Year. In addition to the foregoing, the Maximum Special Tax assigned 
to a Taxable Parcel shall be increased in any Fiscal Year in which the Administrator determines 
that Net New Square Footage was added to the Parcel in the prior Fiscal Year. 

3. Converted Apartment Buildings 

If an Apartment Building in the CFD becomes a Converted Apartment Building, the 
Administrator shall rely on information from the County Assessor, site visits to the sales office, 
data provided by the entity that is selling Residential Units within the Building, and any other 
available source of information to track sales of Residential Units. In the first Fiscal Year in 
which there is a Converted For-Sale Unit within the Building, the Administrator shall determine 
the applicable Base Maximum Special Tax for For-Sale Residential Units for that Fiscal Year: 
Such Base Maximum Special Tax shall be used to calculate the Maximum Special Tax for all 
Converted For-Sale Units in the Building in that Fiscal Year. In addition, this Base Maximum 
Special Tax, escalated each Fiscal Year by two percent (2%) of the amount in effect in the prior 
Fiscal Year, shall be used to calculate the Maximum Special Tax for all future Converted For­
Sale Units within the Building. Solely for purposes of calculating Maximum Special Taxes for 
Converted For-Sale Units within the Converted Apartment Building,. the adjustment of Base 
Maximum Special Taxes set forth in Section D.l shall not apply. All Rental Residential Square 
Footage within the Converted Apartment Building shall continue to be subject to the Maximum 
Special Tax for Rental Residential Square Footage until such time as the.units become Converted 
For-Sale Units. The Maximum Special Tax for all Taxable Parcels within the Building shall 
escalate each Fiscal Year by two percent (2%) of the amount in effect in the prior Fiscal Year. 

4. BMR Unit/Market Rate Unit Transfers 

If, in any Fiscal Year, the Administrator determines that a Residential Unit that had previously 
been designated as a BMR Unit no longer qualifies as such, the Maximum Special Tax on the 
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new Market Rate Unit shall be established pursuant to Section C.2 and adjusted, as applicable, 
by Sections D.1 and D.2. If a Market Rate Unit becomes a BMR Unit after it has been taxed in 
prior Fiscal Years as a Market Rate Unit, the Maximum Special Tax on such Residential Unit 
shall not be decreased unless: (i) a BMR Unit is simultaneously redesignated as a Market Rate 
Unit, and (ii) such redesignation results in a Maximum Special Tax on the new Market Rate Unit 
that is greater than or equal to the Maximum Special Tax that was levied on the Market Rate 
Unit prior to the swap of units. If, based on the Building Height or Square Footage, there would 
be a reduction in the Maximum Special Tax due to the swap, the Maximum Special Tax that 
applied to the former Market Rate Unit will be transferred to the new Market Rate Unit 
regardless of the Building Height and Square Footage associated with the new Market Rate Unit. 

5. Changes in Land Use on a Taxable Parcel 

If any Square Footage that had been taxed as For-Sale Residential Square Footage, Rental · 
Residential Square Footage, Office/Hotel Square Footage, or Retail· Square Footage in a prior 
Fiscal Year is rezoned or otherwise changes Land Use, the AdministratOr shall apply the 
applicable subsection in Section C.2 to calculate what the Maximum Special Tax would be for 
the Parcel based on the new Land Use(s). If the amount determined is greater than the Maximum 
Special Tax that applied to the Parcel prior to the Land Use change, the Administrator shall 
increase the Maximum Special Tax to the amount calculated for the new Land Uses: If the 
amount determined is less than the Maximum Special Tax that applied prior to the Land Use 
change, there will be no change to the Maximum Special Tax for the Parcel. Under no 
circumstances shall the Maximum Special Tax on any Taxable Parcel be reduced, regardless of 
changes in Land Use or Square Footage on the Parcel, including reductions in Square Footage 
that may occur due to demolition, fire, water damage, or acts of God. In addition, if a Taxable 
Building within the CFD that had been subject to the levy of Special Taxes in any prior Fiscal 
Year becomes all or part of an Affordable Housing Project, the Parcel(s) shall continue to be 
subject to the Maximum Special Tax that had applied to the Parcel(s) before they became part of 
the Affordable Housing Project. All Maximum Special Taxes determined pursuant to Section 
C.2 shall be adjusted, as applicable, by Sections D.1 and D.2. 

6. Prepayments 

If a Parcel makes a prepayment pursuant to Section H below, the Administrator shall issue the 
owner of the Parcel a Certificate of Exemption for the Square Footage that was used to determine 
the prepayment amount, and no Special Tax shall be levied on the Parcel in future Fiscal Years 
unless there is Net New Square Footage added to a Building on the Parcel. Thereafter, a Special 
Tax calculated based solely on the Net New Square Footage on the Parcel shall be levied for up 
to thirty Fiscal Years, subject to the limitations set forth in Section F below. Notwithstanding the 
foregoing, any Special Tax that had been levied against, but not yet collected from, the Parcel is 
still due and payable, and no Certificate of Exemption shall be issued until such amounts are 
fully paid. If a prepayment is made in order to exempt Taxable Child Care Square Footage on a 
Parcel on which there are multiple Land Uses, the Maximum Special Tax for the Parcel shall be 
recalculated based on the exemption of this Child Care Square Footage which shall, after such 
prepayment, be designated as Exempt Child Care Square Footage and remain exempt in all 
Fiscal Years after the prepayment has been received. 
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E. METHOD OF LEVY OF THE SPECIAL TAX 

Each Fiscal Year, the Special Tax shall be levied Proportionately on each Taxable Parcel up to 
100% of the Maximum Special Tax for each Parcel for such Fiscal Year until the amount levied 
on Taxable Parcels is equal to the Special Tax Requirement. 

F. COLLECTION OF SPECIAL TAX 

The Special Taxes for CFD No. 2014-1 shall be collected in the same manner and at the same 
time as ordinary ad valorem property taxes, provided, however, that prepayments are permitted 
as set forth in Section H below and provided further that the City may directly bill the Special 
Tax, may collect Special Taxes at a different. time or in a different manner, and may collect 
delinquent Special Taxes through foreclosure or other available methods. 

The Special Tax shall be levied and collected from the first Fiscal Year in which a Parcel. is 
designated as a, Taxable Parcel until the principal and interest on all Bonds have been paid, the 
City's costs of constructing or acquiring Authorized Facilities from Special Tax proceeds have 
been paid, and all Administrative Expenses have been paid or reimbursed. Notwithstanding the 
foregoing, the Special Tax shall not be levied on any Square Footage in the CFD for more than 
thirty Fiscal Years, except that a Special Tax that was lawfully levied in or before the final Fiscal 
Year and that remains delinquent may be· collected in subsequent Fiscal Years. After a Building 
or a particular block of Square Footage within a Building (i.e., Initial Square Footage vs. Net 
New Square Footage) has paid the Special Tax for thirty Fiscal Years, the then-current record 
owner of the Parcel(s) on which that Square Footage is located shall be issued a Certificate of 
Exemption for such Square Footage. Notwithstanding the foregoing, the Special Tax shall cease 
to be levied, and a Release of Special Tax Lien shall be recorded against all Parcels in the CFD 
that are still subject to the Special Tax, after the Special Tax has been levied in the CFD for 
seventy-five Fiscal Years. 

Pursuant to Section 53321 (d) of the Act, the Special Tax levied against Residential Uses shall 
under no circumstances increase more than. ten percent (10%) as a consequence of delinquency 
or default by the owner of any other Parcel or Parcels and shall, in no event, exceed the 
Maximum Special Tax in effect for the Fiscal Year in which the Special Tax is being levied. 

G. EXEMPTIONS 

Notwithstanding any other provision of this RMA, no Special Tax shall be levied on: (i) Square 
Footage for which a prepayment has been received and a Certificate of Exemption issued, (ii) 
Below Market Rate Units except as otherwise provided in Sections D.3 and D.4, (iii) Affordable 
Housing Projects, including all Residential Units, Retail Square Footage, and Office Square 
Footage within buildings that are part of an Affordable Housing Project, except as otherwise 
provided in Section D.4, and (iv) Exempt Child Care Square Footage. 
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H. PREPAYMENT OF SPECIAL TAX 

The Special Tax obligation applicable to Square Footage in a building may be fully prepaid as 
described herein, provided that a prepayment may be made only if (i) the Parcel is a Taxable 
Parcel, and (ii) there are no delinquent Special Taxes with respect to such Assessor's Parcel at 
the time of prepayment. Any prepayment made by a Parcel owner must satisfy the Special Tax 
obligation associated with all Square Footage on the Parcel that is subject to the Special Tax at 
the time the prepayment is calCulated. An owner of an Assessor's Parcel intending to prepay the 
Special Tax obligation shall provide the City with written notice of intent to prepay. Within 30 
days of receipt .of such written notice, the City or its designee shall notify such owner of the 
prepayment amount for the Square Footage on such Assessor's Parcel. Prepayment must be 
made not less than 75 days prior to any redemption date for Bonds to be redeemed with the 
proceeds of such prepaid Special Taxes. The Prepayment Amount for a Taxable Parcel shall be 
calculated as follows: 

Step 1: 

Step 2: 

Step 3: 

Step 4: 

Step 5: 

Determine the Square Footage of each Land Use on the Parcel. 

Determine how many Fiscal Years the Square Footage on the Parcel has paid 
the Special Tax, which may be a separate total for Initial Square Footage and 
Net New Square Footage on the Parcel. If a Special Tax has been levied, but 
not yet paid, in the Fiscal Year in which the prepayment is being calculated, 
such Fiscal Year will be counted as a year in which the Special Tax was paid, 
but a Certificate of Exemption shall not be issued until such Special Taxes are 
received by the City's Office of the Treasurer and Tax Collector. 

Subtract the number of Fiscal Years for which the Special Tax has been paid 
(as determined in Step 2) from 30 to determine the remaining number of 
Fiscal Years for which Special Taxes are due from the Square Footage for 
which the prepayment is being made. This calculation would result in a 
different remainder for Initi~l Square Footage and Net New Square Footage 
within a building. 

Separately for Initial Square Footage and Net New Square Footage, and 
separately for each Land Use on the Parcel, multiply the amount of Square 
Footage by the applicable Maximum Special Tax that would apply to such 
Square Footage in each of the remaining Fiscal Years, taking into account the 
2% escalator set forth in Section D.2, to determine the annual stream of 
Maximum Special Taxes that could be collected in future Fiscal Years. 

For each Parcel for which a prepayment is being made, sum the annual 
amounts calculated for each Land Use in Step 4 to determine the annual 
Maximum Special Tax that could have been levied on the Parcel in each of the 
remaining Fiscal Years. 
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Calculate the net present value of the future annual Maximum Special Taxes 
that were determined in Step 5 using, as the discount rate for the net present 
value calculation, the true interest cost (TIC) on the Bonds as identified by the 
Office of Public Finance. If there is more than one series of Bonds outstanding 
at the time of the prepayment calculation, the Administrator shall determine 
the weighted average TIC based on the Bonds from each series that remain 
outstanding. . The amount determined pursuant to this Step 6 is the required 
prepayment for each Parcel. Notwithstanding the foregoing, if at any point in 
time the Administrator determines that the Maximum Special Tax revenue 
that could be collected from Square Footage that remains subject to the 
Special Tax after the proposed prepayment is less than 110% of debt service 
on Bonds that will remain outstanding after defeasance or redemption of 
Bonds from proceeds of the estimated prepayment, the amount of the 
prepayment shall be increased until the amount< of Bonds defeased or 
redeemed is sufficient to reduce remaining annual debt service to a point at 
which 110% debt service coverage is realized. 

Once a prepayment has been received by the City, a Certificate of Exemption shall be issued to 
the owner of the Parcel indicating that all Square Footage that was the subject of such 
prepayment shall be exempt from Special Taxes. 

I. . INTERPRETATION OF SPECIAL TAX FORMULA 

The City may interpret, clarify, and revise this RMA to correct any inconsistency, vagueness, or 
ambiguity, by resolution and/or ordinance, as long as such interpretation, clarification, or 
revision does not materially affect the levy and collection of the Special Taxes and any security 
for any Bonds. 

J. SPECIAL TAX APPEALS 

Any taxpayer who wishes to challenge the accuracy of computation of the Special Tax in any 
Fiscal Year may file an application with the Administrator. The Administrator, in consultation 
with the City Attorney, shall promptly review the taxpayer's application. If the· Administrator 
concludes that the computation of the Special Tax was not correct, the Administrator shall 
correct the Special Tax levy and, if applicabl_e in any case, a refund shall be granted. If the 
Administrator concludes that the computation of the Special Tax was correct, then such 
determination shall be final and conclusive, and the taxpayer shall have no appeal to the Board 
from the decision of the Administrator. 

The filing of an application or an appeal shall not relieve the taxpayer of the obligation to pay the 
Special Tax when due. 

Nothing in this Section J shall be interpreted to allow a taxpayer to bring a claim that would 
otherwise be barred by applicable statutes of limitation set forth in the Act or elsewhere in 
applicable law. 
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Office of Community 
Investment and Infrastructure 

(Successor to the San Francisco 
Redevelopment Agency) 

One South Van Ness Avenue 
San Francisco, CA 94103 

415.749.2400 

October 16, 2014 

bear Community: 

101-0612014-146 

EDWIN M. LEE, Mayor 

Mara Rosales, Chair 
Marily Mondejar 
Darshan Singh 
Miguel Bustos 

Tiffany Bohee, Executive Director 

Regular Agenda Item No. 6 of this October 20, 2014 agenda-is calendared as action items 
by. the Board of Supervisors in its capacity as the legislative body of the Successor 
Agency. Please note that only the title page and relevant page of the agenda have been 
included in this letter. 

To obtain the full a.gen~a, please go to http://sfbos.org/index.~px?page=l6889 

or call Lucinda Nguyen, Interim OCII ·commission Secretary at.415.749.2458. 

D e!.Rice , 
· anagement Assist3n.at II . 

Office of Community Investment and Infrastructure 
City and County of San Francisco 
One South Van Ness, 5th Floor 
San Francisco, California 94103 
p 415.749.2461 
F 415-749-2585 
E don.rice@sfgov.org 
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II 1221 Harrison Street Ste 18 
San Francisco CA 94103-4449 

415-391-4775 .fax 391-'!777 
Radiusservices @ AOLcom 

AFFIDAVIT OF PREPARATION 
OF NOTIFICATION MAP, MAILING LIST, & DELIVERY MATERIALS 

FOR PUBLIC NOTIFICATION 

RADIUS SERVICES hereby declares as follows: 

1. ·we have prepared the Notification Map, Mailing List, and Delivery Materials for fue 
pillpose o:(Public Notification in accordance with requirements and instructions 
stipulated by San Francisco City Planning Code I San Francisco Buildiri.g Code:-

[ ] Section 311 - labels may be requested by Planning Dept 

[ ] Section 312 - labels may be requested by Planning Dept. 

[ ] Sectio~ 106.3.2.3 (Demolition) 

[ ] · C<mditional Use Permit for Wireless Antenna Installation 

['>(] Other . 6tc.+1 DA 30~ 

2. We understand that we are responsible for the accuracy of this information,.and that 
erroneous information may require reroailing or lead to suspension or revocation of the 

. permit. . 

3. We have prepared these materials in goo4 faith and to the best of our ability. 

We declare under penalty of perjury under th~ laws of the State of C8.lifori:ria that the foregoing 
is true and correct · · 

EXECUTED IN SAN FRAN~ISCO, ON THIS DAY, q I05" /(~ . 

RADIUSSERVICES . ~ti .. -~ 
Professional Service Provider Douglas·~ · 

Radius Services 

371~00·1 \ 
Radius Services Job Number 

Project Address 
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BOARD of SUPERVISORS 

Planning Commission 
Attn: Jonas lonin 
1650 Mission Street, Ste. 400 
San Francisco, CA 94103 

Dear Commissioners: 

October9,.2014 

City Hall 
Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102-4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDD!fTY No. 554-5227 

The Board of Supervisors' Land Use and Economic Development Committee has received 
the following proposed legislation, introduced· by Mayor Lee on September 30, 2014: 

· File No. 141023 

Ordinance approving a Development Agreement between the City and County of 
San Francisco and 181 Freinont Street, LLC, for certain real property, ·known as 
181 Fremont Street, located in the Transbay Redevelopment Project Area, 
consisting of two parcels located on the east side of Fremont Street, between 
Mission and Howard Streets; making 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, and Planning Code, 
Section 249.28. 

The proposed ordinance is being transmitted pursuant to Planning Code Section 302(b) for 
public hearing and recommendation. The ordinanQe is pending before the Land Use and 
Economic Development Committee and will be scheduled for.hearing upon receipt of your 
response. 

Arigela Calvillo, Clerk of the Board 

0~ 
By: Andrea Ausberry, Assistant Clerk 

Land Use and Economic Development Committee 

c: John Rahaim, Director of Planning 
Aaron Starr, Acting Manager of Legislative Affairs 
AnMarie Rodgers, Senior Policy Manager 
Scott Sanchez, Zoning Administrator 
Sarah Jones, Chief, Major Environmental Analysis 
Jeanie Poling, Environ.mental Planning 
Joy Navarrete, Environmental Plannin~ 

6 8 7 

Not defined as a project under CEQA 
Guidelines Sections 15378 and 
15060{c) (2) because it does not 
result in a physical change in the 
environment. 

Dlg!tallyslgnedbyJoyNriVi!rrete 

J N t DN:cn=JoyNaYll'tete,o-Plannlng, oy avarre e-Emri'°"mont>IP•nol..,, 
emall=joyJlaVllleteesfgov.org. c-US 
Date:2014.10.17161>7:38..Q7'00' 
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BOARD of SUPERVISORS 

Planning Commission 
Attn: Jonas loniri 
1650 Mission Street, Ste. 400 
San Francisco, CA 94103 

Dear Commissioners:. 

. ,.·. 

·~~·-··-·--- ····-· ~--...- .. --.. ---;--·--~·-- -···- ·-- .. . ..... ·~· .........• 

October 9, 2014 

The Board of Supervisors' Larid Use and Economic Development Committee has _received 
the following proposed legislation, introduced by M~yor Lee on September 30, 2014: 

File No. 141023 

Ordinance approving a Development Agreement between the City and County of 
San Francisco and 181 Fremont Street, LLC, for certain real property, known ~s 
181 Fremont Street, located in the Transbay Redevelopment Project Area, 
consisting of two parcels located on the east side of Fremont Street, between 
Mission and Howard Streets; making findings of co.nformity 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, and Planning Code, 
Section 249.28. 

The proposed ordinance is being transmitted pursuant to Planning Code Section 302(b) for 
public hearing and recommendation. The ordinance is pending before the Land Use and 
Economic Development Committee and will be scheduled for hearing upon receipt of your . 
respo~se. 

Angela Calvillo, Clerk of the Board · 

t-47 
By: Andrea Ausberry, Assistant Clerk 

Land Use and Economic Development Committee 

c: John Rahaim, Director of Planning 
Aaron Starr; Acting ·Manager of Legislative Affairs 
AnMarie Rodgers, Senior Policy Manager 
Scott Sanchez, Zoning Administrator 
Sa.rah Jones, Chief, Major Environmental Analysis 
Jeanie Poling, Environmental Planning 
Joy Navarrete, Environmental Planning 
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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: Regina Dick-EndriZz:i, DirectOr 

Small Business Commission, City Hall, Room 448 

FROM: Andrea Ausberry, Assistant Clerk, Land Use and Economic Development 
Committee,. Board of Supervisors 

DATE: ·October 9, 2014 

SUBJECT: REFERRAL FROM BOARD OF SUPERVISORS. 
Land Use and Economic Development Committee· 

The Board of Supervisors' Land Use and Economic Development Committee has 
received the following legislation, which is being referred to the s·mall Business 
Commission for comment and recommendation. The Commission may provide any 
response it deems appropriate within 12 days from the date of th is. referral. 

File No~ 141023 

Ordinan~e approving a Development Agreement between the City and County of 
San Francisco and 181 Fremont Street, LLC, for certain real property, known as 
181 Fremont Str~et, located .i.n the Transbay Redevelopment ProjectArea, 
consisting of two parcels located on the east side of Fremont Street, betwee~ 
Mission and Howard Streets; making findings 'of conformity w·ith the General Plan, 
and the eight priority policies of Plannin·g .Co~e, Section 101.1(b); and waiving 
certain provisions of Administrative Code, Chapter 56, and Planning Code, 
Section 249.28. 

File No. 141022 

Resolution of the Board of Supervisors, acting in its capacity as the legislative 
body to the Successor Agency to the f~rmer Redevelopment Agency of the City 
and County of San Francisco, approving provisions of a variation decision by the ·. 
Commission on Community lnvesfment and Infrastructure, modifying the on-site 
afford.able housing requirem~h.t for 181 Fremont Street in the Transbay 
Redevelopment Project Area. · 

Please return this cover sheet with the Commission's response to me at the Board of 
Supervisors; City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San Francisco, CA 
94102. . 

**************************************************************************************************** 
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. . I ! ~ . ; '· 

RESPONSE FROM SMALL BUSINESS COMMISSION - Date: 
~--'-----

No Comment 

__ Recomf!1endation Attached . · 

Chairperson, Small Business Commission 

. ) 
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BOARD of SUPERVISORS 

City Hall 
Dr. Carlton B. Goo.dlett Place, Room 244 

· San Francisco 94102-4689 · 
Tel. No. 554-5184 

. Fax No. 554-5163 
. TDDIITY No. 554-5227 · 

ME·MORANDUM 

TO: John Rahaim, Director, Planning Department 
Tiffany Bohee, Executive Director, Office of Community Investment and lnfrastructur~ 
John Updike, Director, Real Estate · 
Olson Lee, Director, Mayor's Office of Housing Community Development 

FROM: Andrea Ausberry, Assistant Clerk, Land Use and Economic Development Committee, 
Board of Supervisors 

'DATE: ·October 9, 2014 

SUBJECT: LEGISLATION INTRODUCED 

The Board of Supervisors' Land Use and Economic Development Committee has received the 
·following proposed legislation, introduced by Mayor Lee on September 30, 2014: · · 

File No. 141023 

Ordinance approving a Development Agreement between the City and Counfy of San 
Francisco and 181 Fremont Street, LLC, for certain real property, known as 181 
Fremont Street. located in the Transbay Redevelopment Project Area, consisting of 
two parcels located on the east side of Fremont Street, between Mission and Howard 
Streets; making findings of conformity With the General Plan, and the eight priqrity 
policies of Pl.anning Code, Section 101.1(b); and waiving certai11 provisions of 

. Administrative Code, Chapter 56, and Planning Code, SeCtion 249.28. 

the Boar~ of Supervisors'· Land Use and Economic Development Committee has received th~ 
following proposed legislation,. introduced by Supervisor Kim on September 30, 2014: 

File No. 141022 

Resolution of the Board of Supervisors, acting in its capacity as the legislatiVe body to 
the Successor Agency to the former Redevelopment Agency of the City and County of 

·San Francisco, approving provisions of a variation decision by the Commission on · 
Community Investment and l,nfrastructure, modifying the on-site affordable housing 
requirement for 1 Sf Fremorit Street in the Transbay Redevelopment Project Area. 

If you have any additional comments or reports to be included with the file, please forward them to 
me at the Board of Supervisors, City Hall, Room 244, 1 ·Dr. Car.lton B. Goodlett Place, .san 
Francisco; CA 94102. 

c: Scott Sanchez,·zoning Administrator 
Sarah Johes, Acting Environmental Review Officer, 
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Viktoriya Wise, Deputy Environmental Review Officer 
AnMarie Rodgers, Senior Policy Advisor 
Aaron Starr, Acting Manager of Legislative Affairs 
Joy Navarrete, Envirompental Planning 
Jeanie Poling, Environmental Planning 
Natasha JGnes, OC!I Com.mission Secretary 
Eug~ne Flannery, Secretary 
Sophie Haywqrd, Director, of Policy and Legislative Affairs 
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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 

TJ)DffTY No. 554-5227 

.NOTICE OF PUBLIC HEARING · 
BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO 

LAND USE AND ECONOMIC DEVELOPMENT COMMITIEE 

NOTICE IS HEREBY GIVEN THAT the Land Use and Economic Development 
Committee will hold a public hearing.to consider the following proposal and said public 
hearing will be held as follows, at which time all interested parties may attend and be heard: 

·· Date: Monday, October 20, 2014 

Time: 1 :30 p.m. 

Location: Committee Room 263, located at City Hall 
1 Dr. Carlton. B. Goodlett Place, San Francisco, CA 

Subject: File No .. 141023. Ordinance approving a Development Agreement 
between the City and County of San Francisco and 181 Fremont Street, 
LLC, for·certain real property, known as 181 Fremont Street, located in 
the Transbay Redevelopment Project Area, consisting of tWo parcels 
located on the e~st side of Fremont Street, betWeen Mission and Howar.d 
Streets; making findings of conformity with the General Plan, and the 
eight priority poliqies of Planning Code, Section 101.1 (b ); and waiving 
certain provisions of Administrative Code, Chapter 56, and Planning 
Code, Section 249.28. · 

In accordance with Administrative Code, Section 67.7-1, persons who are unable to. 
atterid the hearing on thi~ matter may submit written comments to the City prior to the time 
the hearing begiris. These comments will be made as part of the official public record in this 
matter, and sha·11. be brought to the attention of the members of the Committee. Written 
comments should be addressed to Angela Calvillo; Clerk of the Board, City Hall, 
1 Dr. Carlton Goodlett Place,· Room 244, San Francisco, CA 941.02. Information relating to · 
this matter is available in the Office of the Clerk of the Board. Agenda information relating to 
this matter will be available for public review on Friday, October 17, 2014. 

DATED: October~. 2014 
MAILED/POSTED: October 10, 2014. 
PUBLISHED: OctOber 10, 2014. 

' 
~ ~ g CJ;_{lv t.AJ--o . 

· [ Angela Calvillo, Clerk of the Board 
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$ 
'\{Ass(>eiates 

290Twin Peaks Boulevard 
San Francisco 

Oilifumia94114 
rel: 415 .665 .4346 
fax: 415.<565.4347 

The Honorable Scott Wiener 

October 17, 2014 

Chair, Land Use and Economic Developm nt Committee 
1 Dr. B. Carlton 
San Francisco, California 94103 

Re: File #141023 - October 20; 2014- It m #6 [Development Agreement -181 Fremont 
Street, LLC - 181 Fremont Street - Transb y Redevelopment Project Area] 

Dear Supervisor Wiener: 

Thank you for your consideration to appr . e an ordinance approving a Development . 
Agreement between the City and County· f San Francisco and 181 Fremont Street, LLC, for 
certain real property, known as 181 Frem nt Street, located in the Transbay Redevelopment 
Project Area, consisting of two parcels lo ted·on the east side of Fremont Street, between 
Mission and Howard Streets; making findi gs of conformity with the General Plan, and the 
eight priority policies of Planning Code, S ct ion 101.1 (b); and waiving certain provisions of 
Administrative Code, Chapter 56, and Pia ning Code, Section 249.28. 

181 Fremont is a mixed-use high-rise, pur hased fully entitled by San Francisco based Jay Paul 
Company in January 2013, 181 Fremont is comprised of office space on Floors 3-36 and 
approximately 74 residences on Floors 39 hrough 53. It is this precise configuration which 
prompted us in December 2013 to explor with OCll leadership and staff, and ·with the 
Mayor's Office of Housjng, whether the T nsbay affordable housing obligation of 15% 
(11units), available to moderate income h useholds earning 100% of area median income, 
would truly meet the requirements of the · ransbay project area and the goals of the City and 
OCll. Together, we concluded a more me ningful, comprehensive solution which would .further 
these goals could be crafted. The result of these efforts is the proposed resolution, which we 
offedor your consideration. The amendm nt proposes that we fund 69 stand-alone units in the 
immediate project area through a paymen of $13.85 million. The number of units is based on 
the most recent cost estimates and repres nts an increase from an ·earlier analysis of 55 stand· 
alone units. · 

Some background on the project and deta ls on the proposal are included below. The 
following are significant highlights of the 1· 1 Fremont project an.d this proposal: 
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• Under this proposal, 181 Fremont ould pay a fee that differs from the in-lieu fee paid 
by other project's in the City as fol ows: (i) it would be 2.54 times more than the typical 
fee ($13.85 million versus $5.4 mill on) and (ii) it would be used only for the creation of 
affordable. housing within the Tra . bay project area (within a fe1ty blocks of the project). 

• The fee would be used to subsidiz 69 affordable standalone units two blocks from. 
181 Fremont (versus 11 onsite uni s) in addition to the new residences at the high-rise 
tower which will further the City's oal of building quality affordable housing for all 
income levels. 

• The 69 new units would. be availa · e at 50% AM I versus 100% AM I that would be 
applicable to the 10 units in the b ilding. 

• 181 Fremont has willingly agreed o pay substantial fees for both the community 
facilities district and community b nefit district assessments, and has always supported 
the formation of those_ districts by never participating' in any effort with other property 
owners to oppose or litigate thes assessments. 

• The variation has broad based sup ort in the affordable housing community, and that 
constituency recognizes the uniqu characteristics of this building type and housing 
project, and does not feel a prece ent will be set by this straightforward, logical 
solution. 

Please note the following by way of backg ound of the major project elements of 181 Fremont, 
which was approved unanimously by the P anning Commission in December 2012 after 
extensive public outreach, hearings and p sentations and with the support of surrounding 
property owners, neighborhood organizat ns and organized labor. 

181 Fremont is located in Zone Two of th Transbay project area under the jurisdiction of the 
San Francisco Planning Department. 181 F emont offers convenient access to the new 
Transbay Terminal, a major public transpo ation hub. Given this adjacent location to the new 

. Transbay Transit Center, the project will p ovide a publicly accessible 5th floor sky bridge to the 
planned 5.4-acre park - one of only two p reels that connect to the park in the District. 

The office component of the project will c nsist of 34 floors of office space on floors 3 through 
36, offering about 412,000 square feet in t tal. The low-rise plan, floors 3 through 19, will have 
an average floor plate of f3, 125 square fe t while the high-rise segment, floors 20 through 36, 
will have an average floor plate of 11,·100 uare feet. Public access to the park and retail· 
spaces plus a five-level subterranean parki g garage will make room for residents and tenants. 
Additionally, 181 Fremont will incorporate nnovative design strategies for sustainability, water 
~nd energy efficiency and has been pre-ce ified LEED Platinum by the USGBC in order to 
provide a safe and healthy living and work1 g environment; 

The residential pprtion of the Tower will h ve approximately 74 condominiums·on floors 39 
through 55, accounting for approximately 13,000 square feet of saleable residential space. 
Floors 53-55 will be the penthouse floors. I habitants of the residences will have exclusive 
amenities such as an owners' lounge, a fitn ss center, a wrap-around exterior balcony, BBQ . 
area, fire pit, executive kitchen and dining oom on the 37th floor as well as valet parking, a 24 
hour attended, exclusive residential lobby nd concierge service. 
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The expense associated with operating su ha tall, narrow, innovative building and providing 
the above-described residential amenities hen spread across so few residential owners are 
estimated to produce homeowner associa ion fees in excess of $2,000 per month. In addition, 
since the market rate owners have the ma rity of votes, there is no way to legally prevent the 
market rate unit owners from increasing t ese fees, an eventuality which history shows is more · 
than likely. 

The HOA dues are an important tonsidera .ion given that they are an integral component of 
the afford.ability calculation for two distin reasons (i) as mentioned above, it is more than 
likely that the dues will continue to increa over time and that the below market rate owners 
will have no legal means to control increas s making affordability more difficult over time and 
(ii) when the owner of an affordable rate u it decides to sell, the increased HOA dues will be 
calculated into the new sales price for thei unit, potentially depressing that price below what 
they originally paid for the unit which coul result ih a loss of the selling homeowner's equity. 
The result is that there are practieal difficu ties and undue hardship for future owners of below 
market rate units that will make the units i the building unlikely to serve the intended 
population. 

In view of these unique and distinct physi I constraints and circumstances, the City 
c()mmissioned an independent analysis by he Concord Group, not paid for by the developer, 
to determine the economic benefit to the eveloper of moving the units' offsite. The thought 
was that the economic benefit would be c mpletely transferred to OCll for use in the creation 
of a greater number of units within the dis rict (within blocks of 181 Fremont) that could be 
made available to families at 50% AMI (ve us the 100%.AMI that the 11 on-site units would 
reach) and that would not be subject to su h constraints. Based on market prices at the time of 
the analysis, the Concord group conclud~ that a $13.85 million fee would serve this end, and 
181 Fremont agreed to pay this amount. 

Although prices may have increased since hat time, it is generally believed that prices at the 
higher end of the market (e.g. 18l Fremo ) have not seen the same rate of increase as lower 
priced product throughout the City. Furth r, prices just as easily may not have increased 
and/or othe~ factors could have brought d wn the developer's profit.(e.g. increases in 
construction costs, reduction in number of units, increase of price for inclusionary units, etc.). 
Similarly, prices in June 2016 when the uni swill actually be sold could just as easily 
decrease. If the entire analysis were to be revised at this point in time, it would again be 
outdated by the time the matter could be rought back for approval, and as a result, it is 
impossible to have complete certitude oft e number that will exactly match developer's profit. 
Additionally, given the status of constructi n, any further delay could jeopardize the ability of 
the developer to wait for this approval an could force the developer to proceed with 
construction of the on-site units. This wou d completely eliminate the opportunity to enhance 
the affordable housing program goals with n the Transbay project area through the creation of 
44 net new addition.al units within the distr ct. In fact, the integrity of the process of engaging 
an outside consultant and fixing the numb r at the time the report was prepared ensures that 
the number produced is a fair and reasona le result and produces the best result for the City 
and for affordable housing generally. 

On October 10, 201.4, at a publicly noticed hearing, the Office of Community Investment and 
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Infrastructure Commission approved a var ation to the Transbay Project Area Redevelopment 
Plan affordable housing requirement and oted in favor of accepting a payment of $13.85 
million to use for fulfilling the Transbay a rdable housing obligation. On October 16, 2014, 
the San Francisco Planning Commission v ed unanimously to approve the development 
agreement and affordable housing variati . 

We are committed to building a structure hat demonstrates world-class modernism in design, 
s1.,1stainability and neighborhood integrati n and honor the goals of the Transit Cente'. District 
Plan: 

• Paying $13.85 million (2.54 times ore than any other project in the City) toward 
affordable housing within a few bl cks of the project. 

• Subsidizing 69 affordable stand al ne units (6.5 times what could be provided on site). 
• Subsidizing such units for provisio to families at 50% AMI (versus 100% AMI that 

would apply on site). 
Paying substantial, uncontested fe s to both the community facilities district and 
community benefit district assess ents and other exactions in order to achieve the 
vision of a vibrant Transbay distri that will enhance the City for years to co~e. 

On behalf of the 181 Fremont, LLC eam please let me know if we can provide 
more information or answer any que tions. Please support the unanimous approval 
granted by the OCll Commission on Octo er 10,2014, and unanimously by the San Francisco 
Planning Commission on October 16, 201 by approving the aforementioned item. 

Thank you for your time and interest and nsideration to support. In our view, it's a success · 
story on how to genuinely achieve afforda le housing goals and ensure long-term affordability 
in the new heart of commerce in California and burgeoning neighborhood in San Francisco. 

Srrly· . /)A • 
l)Wt'se YV\ 

De.nise M. LaPointe 
LaPointe and Associates 

Cc: The Honorable Malia Cohen 
The Honorable Jane Kim 
Ms. Tiffany Bohee, Executive Dire 

G. 

Mr. John Rahaim, Director, San Fra cisco Planning Department 
Mr. Kevin Guy, SF Planning Depart ent 
Ms. Courtney Pash, Acting Transba Project Manager, OCH 
Ms. Rachel Horsh, Pillsbury Madiso 
Ms. Janette D'Elia, Jay Paul Comp ny 
Mr. Ray Paul, Jay Paul Company 
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Ausberry, Andrea 

'rom: 
.1ent: 
To: 
Cc: 

Subject: 

Attachments: 

Importance: 

Denise LaPointe [denise@lapointeassociates.com] 
Friday, October 17, 2014 2:56 PM 
Wiener, Scott; Kim, Jane (BOS); Cohen, Malia {BOS); Ausberry, Andrea 
Power, Andres; Veneracion, April (BOS); Bruss, Andrea. (BOS); Horsch, Rachel B.; Janette 
D'Elia; Ray Paul; Tiffany Bohee; Pash, Courtney (Cll); Rahaim, John (CPC); Guy, Kevin 
(CPC); Don Cecil; Peter Cohen; Fernando Marti; Audrey.Ausberry@sfgov.org 
181 Fremont - Item #6 on Land Use and Economic Development Committee on October 20, 
2014 
181 Fremont - Land Use.pdf 

High 

Dear Supervisor Wiener, Kim and Cohen: 

Please find attached a letter on behalf the 181 Fremont, LLC team requesting support for the item. 

Please note, I have a long standing commitment which takes me out of town on Monday, so my co.lleague Don Cecil will be present with representatives 
from the Jay Paul Company, and their legal representative, Ms. Rachel Horsch, Esquire at the hearing. Additionally, I apologize for the vertical line on the 
scanned document, but wanted to get it out as I've been unsuccessful with repair so far. 
If you'd like the content in a different format for easier reading, let me know. 

In the meantime, I am available to answer any questions you may have. My cell over the weekend is 415-722-1671. 

The OCll Commission said YES on October 10, 2014 the Planning Commission said YES on October 16, 2014 and I'm urging you to vote YES on October 20, 
2014. 
That makes it YES - YES ..:. YES. 

Thank you and I look forward to answering any questions. 

Denise 

Denise M. LaPointe I · LaPointe and Associates 
290 Twin Peaks Boulevard 
San Francisco, California 94114 
Phone: 415-665-4346 Fax: 415-665-4347 
Email:. i:ienise@lapointeassociates.com 
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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 

Andrea Ausbeny 
S.F. BD OF SUPERVISORS (OFFICIAL NOTICES) 
1 DR CARLTON B GOODLETT PL #244 
SAN FRANCISCO, CA 94102 

Notice Type: 

Ad Description 

COPY OF NOTICE 

GPN GOVT PUBLIC NOTICE 

LU DA 141023 

. . 
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): 

10110/2014 

Daily Journal Corporation 
Serving your legal advertising needs throughout California. Call your local 
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TH.E INTER-CITY EXPRESS, OAKLAND 

(951) 784--0111 

(213) 229-5300 

(213) 229-5300 . 
(714) 543-2027 

(619) 232-3486 

(80~) 640-4829 

(408) 287-4866 

(916) 444-2355 

(510) 272-4747 
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CNS 2676587 

NOTICE OF PUBLIC HEARING LAND 
USE · AND ECONOMIC DEVELOP­
MENT COMMITTEE SAN FRANCISCO 
BOARD . OF SUPERVISORS OCTO­
BER 20, 2014 - 1:30 PM COMMITTEE 
RM 263, CITY HALL 1 OR. CARLTON 
a GOODLETT PLACE, SF, CA NO­
TICE IS HEREBY GIVEN THAT the 
Land Use and Economic Development 
Comtnltlee will a hold a public hearing to 
consider the follov.ing proposal and said 
public hearing will be held es follows, al 
Which time all intereslad parties may at­
tend and be hean!. Ale No. 141023. Or· 
dlnance approving a Development 
Agreement between the City and 
County of San Francisco and 181 Fre­

·mont Slreel. LLC, for certain real prop­
erty, known as 181 Fremont stree~ lo­
cated in the Transbay Redevelopment 
Project Area, consisting of two parcels 
located on Jhe east side of Fremont 
Slree~ between Mission and Howard 
Streets; mal<ing findings of conformity 

~~ ~~~eo'f p\':O~in'::'~~~.'"8~ 
10i.1(b); and waiving certalri provisions 
of Administrative Code, Chapter 56, and 
Planning Code, SecUon 249.28. In ac­
cordance with Administrative Code, 
Section 67.7-1, peraons who are unable 
lo attend lhe hearing oo this matter may 
submit wnllen comments to the City 
prior lo the time the hearing begins. 
These commants will be made as part ci 
the official public record In lhis matter. 
and shall be brought lo the attention of 
the ment>en; of the Committee. Wrttten 
comm an ls should .be· addressed lo An­
gela Calvillo, Clerk of the Board, Clty 
Han, 1 Dr. Gadlon Goodlett Piece, 
Room 244, San Francisco, CA 94102. 
Information relating lo this matt..- is 
available In the Office of the Clerk of the 
Board. Agende Information relating lo 
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PROOF OF MAILING 

Legislative File Nos . 141023 

. Description of Items: · 

Notice of Public Hearing: October 20, 2014 at 1 :30 p.m. at City Hall, 
Committee.Room 263, 1 Dr. Carlton B. Goodlett Place, San Francisco, CA 94102 

Ordinance approving a· Development Agreement between the City and. County of 
San Francisco and 181 Fremont Street, LLC, for certain real property, known as 
1.81 Fremont Street, located in the Transbay Redevelopment Project Areaf 
consisting of two parcels located on the east side of Fremont Street, between 
Mission and Howard Streets; making findings o·t 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, and Planning 
Code, Section 249.28. '- · 

I, \J\t>l'\
0

\Cet. ~t.t.tfl-"\.CU'J . , a United States citizen and over 18 years of age, 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: 
TI me: \t '?o YM 

USPS Location: Front Desk,· Office of the Clerk of the Board 

Mailbox/Mailslot Pick-Up Times (if applicable): _N_/_'A_· ------------

· No. of Pieces of Mail 

Signature: ---~~__.,.-=+--~~~------------------
Instructions: Upon completion, original,mustbe returned to the following for inclusion in the 
official legislative file: 
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OFFICE OF THE MAYOR 
·SAN FRANCISCO 

EDWIN M. LEE 
MAYOR 

TO: . n _(Angela Calvillo, Clerk of t~oard of_ Supervisors · 

FROM:.}('>,. Mayor Edwin M. Lee .;Jv-/ . . 
RE: DevelopmentAgreement-181 Fremont Street with 181 Fremont Street, 

.LLC 

DATE: September 30, 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 181. 
Fremont Street, LLC, for certain real property, known as 181 Fremont Street, located in 
the Transbay Redevelopment Project Area, consisting of two parcels located on the 
east side of Fremont Street, between Mission and Howard Streets; making 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 
an~ Planning Code Section 249.28. 

Please note this item is cosponsored by Supervisor Jane Kim. 

I respectfully request tha~ this item be calendared at(tj;_~Qi~~~:g,@mit(~tpn October . 
20,2014. . 

Should you have any questions, please contact Nicole Wheaton at (415) 554-7940. 

1 DR CARL TON 8. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

•-· __ ,,_ .. ,,....l,,,Jt:6'~cA a"'l.A'1 · 
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