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16 STORMWATER MANAGEMENT

16.1 Existing Stormwater Management Controls

The existing storm, drain infrastructure within the Project does not include any best management
practices (BMP) to manage or treat stormwater runoff. The existing site conditions are effectively
100% impervious surfaces comprised of pavement and roof areas.

16.2 Proposed Stormwater Management System

The required Stormwater Management for compliance with the City of San Francisco Storm Water
Management Requirements (“SMR™) will vary for the portions of the Project that are connected
to the combined sewer system as compared to those connected to the separated storm drain system.
Where Development Blocks or roadways / open space are connected to the combined sewer
system, the Project will reduce the rate and volume of stormwater runoff based on the thresholds
defined in the SMR. Modified compliance may be allowed for projects in the combined sewer
system with proven site constraints upon SFPUC approval. Where the Development Block or
roadway / open space connect to the separaied storm drain system, the Project will treat the
stormwater runoff per the SMR.

The Project will be designed to integrate Low Impact Development (“LID”) elements with
stormwater treatment BMPs to achieve compliance with the SMR. LID elements will include
reducing stormwater runoff from impervious surfaces by integrating landscaping, permeable
surfaces, rainwater harvesting and Living Roofs. Stormwater treatment BMPs include primarily
plant based BMPs, such as bioretention areas, rain gardens, flow-through planters and Living
Roofs. Infiltration BMPs may be also considered, but it is anticipated that the low infiltrating soils
and documented underlying environmental contamination will challenge the feasibility of
permeable pavements and other infiltration BMPs being used as a stormwater BMP. The
stormwater treatment BMPs will treat, reuse or infiltrate stormwater runoff prior to discharging to
the Bay or downstream combined sewer system. See Figure 16.2 depicting the conceptual locations
and general ownership of the stormwater management system. The actual locations of the green
infrastructure and stormwater management system will be approved through the Stormwater
Management Master Plan, the Street Improvement Permit and Stormwater Control Plan review
and approval process.

Stormwater treatment BMPs will be designed to accommodate sea level rise based on the Project
BFE. BMPs will be designed using identical design criteria as the storm drain system conveyance
analysis (i.c. 5-year LOS, BFE and SLR tail water) such that the hydraulic grade line (HGL) is at
or below the BMP aggregate base section. If hydraulic modeling does not meet HGL requirements,
the Project shall identify each BMP with the modeled duration of inundation for SFPUC review
and approval.
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Any standard or non-standard paving materials used to comply with the SMR, such as permeable
paving (sidewalk, roadway or open space) shall be maintained by the Project Master Association.
The City or acquiring agency will not maintain permeable paving used to achieve SMR

compliance.

The following describes the performance requirements for the stormwater management system
within each of the storm drain systems.

16.2.1 Stormwater Management in Separate Storm Drain System Areas

The Project exceeds the threshold of more than 50% impervious in the existing condition
and considered a Large Project. The stormwater runoff from impervious surfaces will be
directed to appropriate stormwater treatment BMPs prior to entering the public separated

storm system, providing enhanced runoff quality prior to discharge to the Bay. The
treatment BMPs will be designed to manage 90-percent of the 24-hour storm.

16.2.1.1 Development Blocks

Each Development Block will be responsible for achieving compliance with the
SMR independently. The Development Parcels are generally directly adjacent to
public and private streets with limited options to treat the stormwater runoff. The
buildings and spaces within each Development Block will consider site design
measures to reduce runoff, such as rainwater harvesting, Living Roofs and
permeable surfaces. The anticipated locations of Living Roofs are depicted on
Figure 16.2. Stormwater runoff from the impervious areas within the Development
Blocks that are not treated by a site design measure will be treated by stormwater
treatment BMPs. The treatment BMPs will be plant based, including bio-retention
basins, rain gardens and flow-through planters. The private owner of each
Development Block will be responsible for the design, construction and
maintenance of the stormwater treatment system to achieve SMR compliance of
that respective Development Block.

16.2.1.2 Roadways and Open Space

The roadways and open space areas will be designed with integrated plant based
BMPs. These will include bioretention basins, rain gardens and flow-through
planters. The treatment BMPs within the public streets will be designed consistent
with the City’s Green Infrastructure Typical Details. The runoff from the eastern
portion of 23rd Street will be conveyed to treatment BMP’s located in the Stack
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Plaza. This is necessary to avoid conflicts between treatment BMP’s and the
underground high voltage lines in 23rd Street. The Developer is responsible for the
design and construction of the stormwater BMPs within the Roadways and Open
Space areas. The City is responsible for maintenance of the stormwater
‘management facilities located in the public right-of-way that only treat public street
and sidewalk runoff. The Developer is responsible for maintenance of stormwater
treatment facilities that treat a blend of public right-of-way runoff and Development
Block runoff. '

16.2.2 Stormwater Management in Combined Sewer Areas

The Project is more than 50% impervious in the existing condition within the Combined
Sewer Areas. The Project will reduce the runoff rate and volume of stormwater discharging
into the combined sewer system relative to the 2-year, 24-hour design storm. The SMRs
require that the runoff rate and volume of stormwater within the proposed Combined Sewer
Area be reduced by 25%. The SMRs acknowledge that some projects have site conditions
that challenge complying with this reduction. Accordingly, the SMR also allows for a
Modified Compliance Program (“MCP”) for these types of sites with limitations and
constraints, such as low soil permeability, high groundwater tables, or limited rainwater
harvesting opportunities. Under the MCP, individual pl'ojeéts can apply for a modified
performance to reduce volume reduction targets (down to a minimum of 10% reduction in
runoff volume) if a proportional additional reduction is made in peak stormwater flow rates
| (up to a maximum credited reduction of 40%).

16.2.2.1 Development Blocks

The Development Parcels are generally directly adjacent to public and private
streets with limited options to reduce the volume of runoff. The Project will submit
amodified compliance application for each individual parcel project for review and
approval by the SFPUC. Additionally, the project may pursue an “equivalency
credit” for stormwater volume reduction associated with the non-potable reuse
proposed at the site, for the SFPUC review and approval. The allowance of a
volume reduction “equivalency credit” is dependent on the configuration proposed
non-potable reuse and stormwater management approach. Additional runoff
volume and rate reductions at each development Block will be implemented as
needed to achieve compliance with the SMRs. This will include the implementation
of additional stormwater BMPs, such as Living Roofs, rainwater harvesting,
permeable surfaces, flow-through planters, rain gardens or bioretention basins. The
private owner of each development block will be responsible for the maintenance
of stormwater management facilities within that Development Block.
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16.2.2.1 Roadways

The roadways areas will be designed with integrated plant based BMPs. These will
include bioretention basins, rain gardens and flow-through planters. The treatment
BMPs within the public streets will be designed consistent with the City’s Green
Infrastructure Typical Details. The City will be responsible to maintain the
stormwater management facilities located within the public right-of-way that treat
only public street and sidewalk runoff.

The Development Parcels may increase stormwater management and rainwater
harvesting performance to over-comply and apply to the Roadway areas, assuming
modified compliance has not been allowed on the parcel project. '

16.3 Exempt Areas

The portion of 23rd Street that is existing public right-of-way adjacent to the Project is exempt
from and not subject to SMRs. See Figure 16.1 depicting the exempt areas.

16.4 Stormwater Control Plans
The Project will prepare stormwater control plans for SFPUC review and approval.

o Roadways / open space improvement projects will submit preliminary Stormwater Control
Plans (“SCP”) and final SCPs for approval by the SFPUC prior to SFDPW permit issuance,
where Improvement Plans include stormwater BMPs. ' ,

e Development Block projects will submit preliminary SCPs for SFPUC approval prior to
issuance of site permit. The final SCP will be submitted to SFPUC during the DBI addenda
permit process and require SFPUC approval prior to issuance of certificate of final completion.
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17 DRY UTILITY SYSTEMS
17.1 Existing Dry Utility Systems
17.1.1 Electric

Within the Pi'oject area there are existing overhead and underground Pacific Gas and
Electric (“PG&E”) 12kV distribution systems. The existing 12kV distribution systems are
served from the PG&E Substation A. Substation A is located along lllinois Street between
22nd Street and 23rd Street, adjacent to the Project. With the proximity of Substation A to
the Project, there are also existing underground electric transmission systems, both 115kV
and 230kV, adjacent to and within the Project.

17.1.2 Natural Gas

The site is currently served from existing 2-inch plastic mains in Humboldt Street and 23rd
Street. There is also a 24-inch PG&E transmission gas main adjacent to Ilinois Street, and
along the Block 13 Western Boundary. The existing 24-inch transmission gas main is
depicted in Figure 4.2.

17.1.3 Communications

AT&T and Comcast own and operate existing communication facilities in Ilinois Street.
These facilities are within underground duct banks. There are also existing City of San
Francisco Communication Department of Technology Information Services (DTIS)
facilities consisting of overhead lines and cables in underground conduits located in Illinois
Street adjacent to the Project.

17.2 Proposed Dry Utility Systems

The Developer’s infrastructure obligations include the design and construction of the proposed dry
utility systems within the Project. These systems will be located in a common, joint trench where
feasible. The joint trench system will be public and will include facilities such as electric, natural
gas, communications and street lighting facilities. The utility companies will maintain and operate
their respective facilities in accordance with their franchise agreements with the City within the
future public streets. The natural gas system may be located in a separate trench in order to comply
with PG&E’s separation requirements from a building. The proposed Joint Trench Layout is
depicted on Figure 17.1. The configuration of the joint trench in 23 Street may need to incorporate
alternative layouts or special facilities in order to address the existing high voltage lines in this

www.chandg.com
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corridor and the existing loading docks to remain on the south side of the street. The exact location
of the jointtrench in 23" Street will be determined during the detailed design stage of the project.

17.2.1 Electric

The total cumulative peak power demand (design) associated with the Project is
approximately 20 MVA. This has been estimated based on typical utility demands for the
proposed types of land use and Project climate zone.

The proposed electric distribution system will be installed in the joint trench system. These
facilities will be located within the proposed public and private streets providing service to
the various uses throughout the Project.

Electric service to the Project could be provided by PG&E or San Francisco Public Utilities
Commission Power Enterprise (SFPUC PE). The determination of which entity will supply
electricity to the Project will be made through the approval of the Master Electric Utility
Plan and other project agreements.

In the case PG&E is the electric provider, PG&E electric service would be delivered to the
site at 12kV by connections to existing distribution feeders at the adjacent Substation A.
Additional new feeders may be required based on existing service capabilities of the PG&E
facilities. '

In the case SFPUC PE is the electrical provider, SFPUC PE service may also be provided
at 12kV, but would require wholesale interconnections to existing PG&E 12kV facilities
or require the construction (at SFPUC PE expense) of a new single or multiple 115kV-12
/34.5kV transformer bank substation.

Temporary electric service during construction may be provided by PG&E from existing
local facilities, or SFPUC PE may provide temporary construction service for the project
by developing a PG&E Wholesale Distribution Tariff (“WDT”) distribution
interconnection at no cost to the project. If necessary, the location of a WDT connection
point will be determined in coordination between the Developer and the SFPUC.

The Project location is in proximity to a number of existing electric transmission and
distribution facilities. These facilities will be located, potholed and included in all
Improvement Plans to assure proper coordination and proper clearances for construction
phasing. The existing distribution facilities that bisect the Project and serve uses to the
north will be relocated. The relocation of these facilities will be coordinated such that
service disrupting will be minimized.
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The Project will be responsible for trenching, installing conduit and substructures required
to complete a fully operational electric distribution system. The distribution system
elements such as switches, transformers and cables, will be provided by the electric

" provider. The costs associated with the installation of these elements will be pursuant to
the applicable CPUC tariffs (for PG&E) or per the Rules and Regulations Governing
SFPUC Electric Service, Distribution Line Extensions and Service Line Extensions (for
SFPUC PE).

17.2.2 Natural] Gas

The total cumulative peak gas demand (design) for the Project is approximately 340 Mcth.
This is based on typical utility demands for specific types of land use and Project climate
zone.

The gas distribution system is planned to be an element of a joint trench system. On some
streets, in order to provide ten feet of separation between proposed building structures and
gas piping systems, gas mains may require to be separated from the joint trench into a gas
only trench. The Developer will be responsible for construction of gas mains within the
proposed roadway network.

17.2.3 Lighting

The project will install a street lighting system on all streets. The street lights and system
within the public streets will be owned and maintained by the SFPUC. The light features
and poles within the public streets will be selected from the SFPUC catalogue and be
consistent with the SFPUC design standards for spacing, photometrics and installation
details. The light systems within the private streets, parks and plazas will be privately
owned and maintained by the Project Master Association.

17.2.4 Communications

The communications systems are planned to be an element of a joint trench or common
trench system. ‘

AT&T, Comcast and DTIS will provide new service for the proposed Project as
. participants in the joint trench system. Facilities will be placed in franchised areas. The
Project will be responsible for trench cost to accommodate AT&T, Comcast and DTIS, as

well as installing conduits and substructures for AT&T and DTIS. Some of the project
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AT&T costs may be reimbursable based on applied tariffs. Comcast will provide the
placement of their facilities at their own expense.

17.2.5 Renewables

" The project will comply with the San Francisco Green Building Code Better Roof

requirements, which will include photovoltaic generation on a portion of the roofs
providing additional on-site renewable energy resources. The photovoltaic generation on-
site will be subject to the power provider’s requirements.

Solar photovoltaic arrays could be located on various project rooftops and interconnected
with a proposed Project dry utility system to serve the distribution system capable of
balancing captive supply and demand resources. The Project will reduce energy losses in
transmission and distribution, increasing efficiency of the electric delivery system. The
“Project will be backed up by the Project Electric System and will not supply all project
electrical demand.

- 17.2.6 All-Electric Building Heating and Cooling

The project may elect to eliminate the use of natural gas for space heating and domestic
water use, which would reduce operational greenhouse (“GHG”) emissions and limit on-
site combustion. During the design of the mechanical system for each building, the
feasibility of systems that provide for all-electric space heating and domestic hot water
production shall be explored. However, future utility rates and the impact on affordability
will be considered as part of the determination of feasibility made by the Project Sponsor
for using all-electric systems for building heating and cooling.

17.3 Proposed Dry Utility System Phasing

The Project will design and install the new joint trench system as-needed to facilitate a specific
proposed Development Phase, and consistent with the requirements of the Project Phasing Plan.
The amount and location of the proposed joint trench installed will be the minimum necessary to
support the Development Phase. The new Development Phase will connect to the existing systems
as close to the edge of the Development Phase area as possible while maintaining the integrity of
the existing system for the remainder of the Project. Repairs and/or replacement of the existing
facilities necessary to support the proposed Development Phase will be designed and constructed
by the Developer. Temporary joint trench or overhead facilities and poles may be constructed and
maintained by the Developer as necessary to maintain service to existing buildings or adjacent
properties as necessary.
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18 23RD STREET — PRIVATE STREET SCENARIO

The eastern segment of 23™ Street is currently privately owned. The street is intended to be
constructed to public street standards and is proposed to be dedicated as a public street with
Department of Public Works approval. Approval and acceptance of this segment of 23" Street as
a public street is subject to extinguishing an existing private PG&E high voltage line easement
within this corridor. Accordingly, the potential for this segment of 23™ Street to remain a privately
owned and maintained street has been considered. In this private street scenario, the public utility
systems planned within this corridor, as described in the previous sections, will be reconfigured to
minimize public utility installations within the private portion of 23™ Street. The following is a
description of each utility system and the potential reconfigurations that will be considered in the
23" Street private street scenario.

18.1 Auxiliary Water Supply System (AWSS)

The AWSS pipeline corridor through the project site will provide connections to the
pipeline to be constructed by Pier 70 in Maryland Street to the north and to the existing
pipeline at the 23" Street / 3" Street intersection. An alternative route of the AWSS pipeline
through the project site utilizing Humboldt Street and Georgia Lane will eliminate
placement of the AWSS pipeline within the 23™ Street private street segment. This
alternative route is depicted on Figure 18.1.

The utility configurations and separations within these segments of Humboldt Street and
Georgia Lane will be adjusted to accommodate the addition of the AWSS pipeline. This
will require placement of pipelines within the curb bulb-outs planned at the pedestrian
crossings of Humboldt Street, which are less than 100 feet long. The segments of utilities
within these bulb-outs will be installed in a steel sleeve as required by the SFPUC and
DPW. The modified utility sections for these segments of Humboldt Street and Georgia
Lane are depicted in Figures 18.4.

18.2 Sanitary Sewer System

As described in Section 14, there are two alternatives configurations of the proposed
separated sanitary sewer system:

(1) On-Site Pump Station with a force main connecting to the existing combined sewer
pipeline within the existing public right of way segment of 23™ Street.

2) Northern Connection Alternative with gravity flow connecting to the combined
sewer system planned to be installed by Pier 70 to the neorth. This alternative
eliminates the on-site pump station and force main in 23rd Street. Refer to Figure
18.3.
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For the first alternative in the 23" Street private street scenario, an alternative route of the
sanitary sewer force main through Humboldt Street and Georgia Lane will eliminate
placement of the force main within the 23™ Street private street segment. The force main
will connect to the new gravity combined sewer pipeline in Georgia Lane just south of
Humboldt Street intersection. This alternative route of the sanitary sewer force main is
depicted in Figure 18.2.

The utility configurations and separations within these segments of Humboldt Street and
Gedrgia Lane will be adjusted to accommodate the addition of the sanitary sewer force
main as previous discussed. The utility sections for these segments of Humboldt Street-and
Georgia Lane are depicted in Figures 18.4.

18.3 Low Pressure Water

There is an existing low-pressure water pipeline within the private segment of 23" Street
in order to provide service to the adjacent properties to the south. A publicly maintained
low pressure water line will be necessary through the 23" Street private street segment in
order to maintain service to adjacent properties and provide redundancy to the systems
within the Project. Service laterals to the blocks along the north side of 23" Street will not
be allowed to connect to the existing main within 23" Street in order to avoid laterals
crossing the existing high voltage line.

18.4 Storm Drain System

The high point elevation of 23rd Street within the Project will be positioned at the public /
private ownership line. Accordingly, the watershed division will be at this line as well and
the private street segment will be entirely within the separated storm drain watershed. A

“storm drain pipeline will be installed within the private segment of 23rd Street to convey
runoff to the public storm drain system planned within Delaware Street to the north,
eventually discharging to the Bay via the proposed Project stormwater outfall. The storm
drain pipeline within this segment of 23rd Street will be private in the private street
scenario.

18.5 Joint Trench System

The configuration of the joint trench in 23™ Street may need to incorporate alternative
layouts or special facilities in order to address the existing high voltage lines in this corridor
and the existing loading docks to remain on the south side of the street. The exact location
of the joint trench in 23™ Street will be determined during the detailed design stage of the
project.
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Potrero Power Station Infrastructure Plan
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Potrero Power Station Infrastructure Plan

19 NO PG&E SUBAREA SCENARIO

This plan includes the redevelopment of the entire PG&E Subarea, such that the planned
infrastructure could support the full development program contemplated. However, the PG&E
Subarea redevelopment is subject to PG&E’s long-range facilities planning. Portions of the PG&E
Subarea may or may not ultimately be redeveloped. In the scenario that the PG&E Subarea is not
redeveloped, the majority of the planned infrastructure within the PG&E subarea will not be
constructed. The modifications to the planned infrastructure are further described below and
depicted on Figure 19.1.

The western extent of Humboldt Street and utilities, except low pressure water, will be terminated
at the western boundary of the Power Station Subarea with a turnaround that is compliant with the
SFFD Fire Code. The sidewalk adjacent to the turnaround will be reduced to 6-feet. The western
extent of Craig Lane will terminate at the intersection with Louisiana Street. A private driveway
will be provided from this intersection to the loading dock planned on the north side of Block 1.

The low pressure water may be extended through the PG&E Subarea with Phase 1 in order to
provide a redundant point of connection. This pipeline would be installed within the existing water
line easement that is in favor of the Power Station Subarea, as depicted on Figure 19.1.
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Exhibit H
Map of Stormwater Treatment Controls
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Exhibit I
Transportation Plan

Transportation Sustainability Fee

A. Payment by Developer. Developer shall pay to SFMTA a “Transportation Fee” m
accordance with Planning Code section 411A, and subject to any annual escalation as
permitted by the Development Agreement, that SFMTA will use and allocate in accordance
with Section LB below. The Transportation Fee must meet all requirements of, and will be
payable on all Buildings in accordance with Planning Code sections 411A.1-411A.8 and
the Development Agreement.

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

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

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

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

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

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



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

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

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

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

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

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

Duration of pilot is no less than 18 months;

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

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

o The operator must have verifiable experience operating service of a similar scale
and with similar operating characteristics and a demonstrated history of
compliance with local, state, and federal regulatory requirements.

o Safe streets around Jackson Park: Transportation-related elements that support safe
streets around a renovated Jackson Park, once it is an approved City project. Up to $2.5
million will be used to support any of the following improvements, if warranted: street and
sidewalk improvements, accessibility improvements, upgraded crosswalks, striping, traffic
signals or signage, traffic calming such as speed humps, and/or corner bulbouts.

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

II. TDM Plan

Developer shall implement the Transportation Demand Management (“TDM™) Plan
attached as TP Schedule 1 and otherwise comply with EIR Mitigation Measure M-TR-5, attached
as TP Schedule 2. Under Planning Code Section 169.4(e), the Zoning Administrator shall order
the recordation of the TDM Plan against the Project and it shall be enforceable though the Notice
of Violation procedures in the Planning Code, or any other applicable provision of law. The Zoning
Administrator shall retain the discretion to determine what constitutes a separate violation of the
TDM Plan. The Planning Code procedures shall apply, except that the Zoning Administrator shall
have discretion to impose a penalty of up to $250 per violation. Developer agrees to a TDM Plan
that will ensure that vehicle trips associated with the Project will not exceed 89% of the vehicle
trips calculated for the Project in the Final Environmental Impact Report and the Technical
Memorandum — Potrero Power Station Mixed-Use Development Project Estimation of Project
Travel Demand, April 2018. The TDM measures (the “TDM Measures”) outlined in the TDM
Plan, or made in consultation with the relevant agencies, must achieve the TDM Plan’s modal
commitment.

II. SFMTA Contact

SFMTA commits to designating a staff person to follow up on the transportation related
components of the Project, including this Exhibit, the DA, and the FEIR. This staff person will be
a point person for the Developer and the community.

Iv. RPP Permits

The Project will not be eligible for Residential Parking Permits under Transportation Code
Section 405. Developer has agreed that such restriction will be included in the Conditions,
Covenants and Restrictions (CC&Rs) of the Project.

V. SFMTA Employee Restroom: A subsequent license agreement between the SFMTA and
the Project will include provisions related to following:
e Project’s obligation to build a restroom pursuant to SFMTA specifications.
e License for SFMTA employees (operators, inspectors, parking control officers, and
supervisory staff) to access property to use the restroom.
e SFMTA employee use of the restroom permitted on a 24/7 basis.
e The restroom will be for the exclusive use of SEFEMTA employees.
e Developer is responsible for maintenance and repair of the restroon.
e Developer is responsible for keeping the restrooms insured against damage, destruction,
and loss.
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VI

Muni Bus Shelter

Developer will provide a shelter that meets SFMTA’s specifications with regard to
overhang, seating, provision of electricity, space for signage/real-time information,
accessibility, and other elements.

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

Developer will be responsible for seeking any required encroachment permits, with
SFMTA’s support.

Non-SFMTA advertising may not be displayed on or within any part of the shelter.
Developer is responsible for maintenance and repair of the shelter.



TP Schedule 1
TDM
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The Potrero Power Station (“PPS") development is
located on a 29-acre site in San Francisco’s Central
‘Waterfront area. PPS will include a mix of uses

including residential, commercial, laboratory, retail,
hotel, and open space. The site benefits from proximity
to the waterfront and the Dogpatch neighborhood’s
retail and transportation options found on Third
Street, as well as a relatively flat topography and close
access to downtown San Francisco.

WHY TRANSPORTATION
DEMAND MANAGEMENT (TDM)

TDM measures in general, and those described further
in this plan specifically, work together to reduce vehicle
miles traveled (VMT) trips by expanding mobility
options and incentivizing the use of spatially and
environmentally efficient modes. As discussed in the
January 2018 Update of the Planning Department’s
TDM Technical Justification document
(https://sfplanning.org/transportation-demand-
management-program), achieving one point for a
number of TDM measures proposed as part of the
Project, including Shuttle Bus Services, Tailored
Transportation Marketing Services, On-site Affordable
Housing, and Unbundled Parking, is equivalent to approximately one percent reduction in VMT. Targeted programs
strengthen the benefits of investments in bicycle and pedestrian infrastructure and the site’s proximity to major
transit nodes by reinforcing awareness of these options, breaking down barriers to incorporating them in travel
routines, and incentivizing habitual use.

This TDM Plan reaffirms PPS’s commitment to sustainability and to minimizing the Project’s contribution to traffic
congestion. It encourages the site’s residents, employees, and visitors to use the most environmentally friendly and
spatially efficient mode possible for each trip, with an emphasis on cycling, walking, and higher capacity modes.

The urban form planned at PPS and this TDM Plan are consistent with City of San Francisco policies that aim to
encourage the use of transit and other non-auto modes of transportation, as well as the City’s efforts to manage the
transportation impacts of new development. The Plan was developed using San Francisco’s new TDM Program per
Planning Code Section 169 (‘Ordinance’) as a guide, and the PPS team used the Ordinance’s framework to scale the
site’s programs appropriately.

Many campuses have implemented TDM programs to reduce VMT and find the optimal balance of transportation
modes to accommodate growth. Genentech implemented an aggressive TDM strategy in 2006 that included programs

Nelson\Nygaard Consulting Associates Inc. | 1
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such as shuttle service and parking cash-out accompanied by comprehensive marketing and communications through
an online employee portal. Since implementation, Genentech’s drive-alone mode share has decreased by almost 30%,
decreasing carbon emissions from 4.5 tons per employee to 1.9. Similarly, Stanford University’s extensive TDM
program, which has for years included meaningfully priced parking, transit subsidies, and incentive programs, has
affected a substantial decrease in single-occupancy vehicle (SOV) commuting, from 72% in 2002 to 46% in 2011.
Moreover, these programs serve campuses that grew rapidly during the periods noted, but this growth was not
accompanied by substantial increases in parklng These two examples, along with many others from developments
and employers across the country, attest to the power of thoughtfully crafted TDM programs.

Given these successes, robust TDM programs are becoming expected aspects of new developments in San Francisco
and beyond. In early 2017, the City enacted a TDM Ordinance that requires developers to establish TDM programs
scaled to the amount of parking they plan to build on-site. This ordinance reinforced existing policies that aimed to
encourage the use of non-auto modes, such as the city’s Transit First Policy, which was established in 1973 and
amended to include pedestrians and bicyclists in 1999. New residents and office tenants also increasingly demand
convenient access to quality multimodal infrastructure, and in urban areas like San Francisco, they assume that
parking will be treated as a limited commodity that will be priced based on occupancy levels and market rates.

TDM AT POTRERO POWER STATION

This document includes a discussion of TDM measures and transportation investments aligned with the categories
and measures included in the TDM Ordinance menu of measures, as well other transportation investments the
Project is considering that fall outside the TDM Ordinance. The latter measures are aligned with the spirit of the TDM
Ordinance and support and leverage the effects of TDM at the site and around the City. Notice(s) of Special
Restrictions will be recorded, memorializing the TDM measures provided for each land use category per building and
other associated requirements for the life of the Project. In addition to the implementation of TDM measures
amounting to 75 percent of the applicable target as defined in the Planning Commission’s TDM Program Standards,
the Project is required by Mitigation Measure M-TR-5 of the Project’s Environmental Impact Report (EIR) to reduce
the number of Project-generated vehicle trips during the p.m. peak hour by an estimated 11 percent as compared to
estimated automobile trips calculated at the P.M. Peak Hour for the Project. This 11 percent reduction is accounted
for in the maximum vehicle trips shown in Table 1. If the estimated 11 percent reduction is not achieved, additional
TDM measures are required to be implemented as further explained in Chapter 3 of this document under the heading
Compliance and TDM Plan Adjustments.

Most measures will be implemented as part of the vertical development of each building, while some, such as the
improvement of walking conditions, which the Project will accomplish by creating streets with sidewalks that meet
the Better Streets Plan standards, will be provided as part of the Project’s sitewide improvements. The
implementation of each is further specified in the Project’s Phasing Plan’s Phasing Table.
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Figure 1 Maximum P.M. Peak Hour Vehicle Trips per Phase

Phase 1 370 . 413 370 413

Phase 2 430 491 800 004
Phase 3 260 288 1,060 1,193
Phase 4 620 699 1,680 1,802
Phase 5 240 269 1,920 2,161
Phase 6 200 320 2,210 2,482

Single Access/No PG&E Sub Area Scenario

Because the Developer does not control the PG&E sub-area (about 4.8 acres on the northwest corner of the project
site; see Chapter 2, Figure 2-2, page 2-6), and development of land uses within the PG&E sub-area would only occur
when and if PG&E determines it is feasible to relocate the existing utility infrastructure and operations, it is possible
that development of the PG&E sub-area could be delayed. Until the PG&E sub-area is developed, Humboldt Street
may not be improved to connect the Project site to Illinois Street and, therefore, it is possible that the Project site would
be accessible only via 23rd Street for a period of time (possibly until Maryland Street is improved to connect to the
Project site as part of the Pier 70 Mixed-Use development).

During the time that the Project site is only accessible by 23rd Street (i.e., until such time that access if provided by
Humboldt Street, Maryland Street, Georgia Lane, or another street other than 231 Street), the Developer shall be
responsible for implementing TDM measures necessary to limit the number of project-generated vehicles entering or
exiting the project site to 2 maximum of 600 vehicles per lane per hour inbound and 600 vehicles per lane per hour
outbound during the weekday pm peak hour (Single Access Performance Standard). Once a second means of vehicle
egress to and from the Project site is made available, the maximum vehicle trips reflected in Figure 1 will apply. As
with the evaluation of maximum P.M. peak hour vehicle trips per phase discussed above, the determination of the
weekday pm peak hour vehicular traffic generated by the Project for purposes of evaluating adherence to the Single
Access Performance Standard will follow the monitoring methods outlined in Chapter 3.
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Figure 2 PPS Phasing Plan
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Chapter 2 includes a discussion of point-generating TDM measures. Given that the Potrero Power Station Mixed-Use
Development Project (the “Project”) is a master planned project, which will be governed by a Development
Agreement, in any event the Development Agreement conflicts with Planning Code Section 169, the Development
Agreement shall apply. The project sponsor, SFMTA, and the Planning Department have prepared this TDM plan as
an alternate means of satisfying the intent of Planning Code Section 169 for all new construction proposed by the
Development Agreement and Design for Development within the Project Site Boundary. As noted below, some of the
TDM measures will be implemented as a part of the construction of particular buildings (called “Vertical
Improvements”), some will be implemented on a district-wide basis, independent of any particular building (called
“Horizontal Improvements”), while others will be implemented operationally, as appropriate for the measures
identified in this TDM Plan. A TDM Coordinator will be hired to be responsible for implementation of all TDM
measures, and for administering and managing monitoring and reperting requirements as further specified in
Chapter 3.

The Project would rezone and establish development controls for a multi-phased, mixed-use development at the
Project Site. The Project would include amendments to the General Plan, including the Central Waterfront area plan,
and Planning Code and create a new Potrero Power Station Special Use District (SUD). The SUD would establish land
use controls for the Project Site and incorporate design standards and guidelines in a new PPS Design for
Development document. References to the Planning Code (“Code”) within this TDM Plan, and in the PPS Design for
Development docutnent, are references to the City of San Francisco Planning Code as it exists as of the date of the
Project’s Development Agreement. Initially capitalized terms not expressly defined herein are defined in the
Development Agreement or, if not defined in the Development Agreement, in the Code.
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Figure 3 PPS Land Use Plan
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This initial TDM Plan consists of a package of measures that will work together to effect behavioral change and reduce
vehicle milés travelled. These measures inchide infrastincture improvements, incentives, and ongoing programs,
many of which have been successfully implemented in other urban, mixed-use environments. The obligation to
implement certain measures will rest with the Project’s Developer as part of sitewide improvements to the Project
Site, Sitewide improvements are items such as streets and open space improvements that are distinct from new
buildings. The obligation to implement other measures will be implemented with new buildings or vertical
improvements. Following the description of each measure, emboldened text details the requirement for
implementation of each specific TDM measure.

TDM ORDINANCE MEASURES

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

e INFO - Information Services

e  ACTIVE — Active Transportation

e  PKG - Parking Management and Policies

s HOV - High Occupancy Vehicle Measures

¢  CSHARE - Car Share and Scooter Share

e FAMILY - Family-Supportive Measures

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

TDM Ordinance Category: INFO

INFO-1: Multimodal Wayfinding Signage within Buildings
« Applies to: Residential, Office, Retail and Other (PDE)

Building signage and wayfinding to indicate points of connection between different modes can help increase people’s
understanding of their non-auto travel options (see Figure 3). Each building lobby will include signage directing
individuals to physical TDM measures within and adjacent to the building, such as bicycle parking, locker rooms, car-
share, etc. Where appropriate, signage within building lobbies may also include site-wide features, such as shuttle and
bus stop locations. Signage can also indicate the nature and location of nearby transit or bicycle routes and the
location of bicycle parking.

Implementation. Multimodal wayfinding signage will be designed and installed within each new building at PPS.
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Figure 3 Wayfinding Examples
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INFO-2: Real-Time Transportation Information Displays
e« Applies to: Office

Making such information readily available can increase residents’ awareness of local transit options and can facilitate
efficient trip planning and the use of non-auto modes. This measure consists of providing real-time transportation
information to Potrero Power Station employees and visitors of Office buildings. Depending on the technologies
available by the time the first phase of the Project is built, information could be displayed on screens in lobbies (see
Figure 4) and other high traffic areas, as well as on a potential Project website and other communications channels.

Implementation. Each new building containing more than 25,000 square feet of office uses, will include dynamic
transit information displays in building lobbies or use a similar approach based on state-of-the-practice technology at
the time of building design.

' Figure 4 . Transit Information Screen Displays

Sourse: TransiiSersen

INFO-3: Tailored Transportation Marketing Services
s Applies to: Residential, Office and Retail

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

The Potrero Power Station will develop a cohesive marketing effort to promote all transportation options to and from
the site, including biking, walking and public transit. As part of a site-wide marketing campaign, Potrero Power
Station will develop transportation welcome packets to inform new residents and employees of the range of
trangportation optionsavailable to them. These packets will likely include up-to-date information on’local and-
regional transit services (including maps, schedules and fares) and where transit passes can be purchased, bicycle
wayfinding rhaps, and nearby car share locations, in addition to other relevant travel information. They could also
include sources for additional web-based transportation materials (e.g., 511.0rg, NextBus, and the San Francisco
Municipal Transportation Agency website). Finally, the packets will include up-to-date information on the range of
transportation benefits available, including any relevant details on how to take advantage of these benefits. This
strategy will ensure that a lack of knowledge is not a barrier to choosing non-driving modes. For Office and Retail
land use categories, representing the bulk of employees on site, personal consultation for each new employee will be
provided accompanied by a request for a commitment to try new transportation options. A commitment could include
a pledge, for example, to try transit, carpooling, bicycling, or walking within the first month of beginning employment
at the Project site. Employees of Retail Land Use categories will also be offered a one-time financial incentive as
further described below.

Implementation. The Project’s TDM Coordinator will provide new residents and employees with a transportation
welcome packet upon move-in or receipt of notification of new employee. These informational packets will be updated
annually as local transportation options change. The TDM Coordinator will also engage in ongoing efforts to provide
information on and market the use of non-auto modes and available transportation incentives.

The Project’s TDM Coordinator will offer all employees of Retail and Office Land Use categories a personal
transportation consultation and request for a commitment to try new transportation options.

In addition to the above, the TDM Coordinator will offer retail employees a one-time financial incentive amounting to
at least 25 percent of the cost of a monthly Muni only “M” pass for one month, or equivalent value in e-cash loaded ’
onto a Clipper Card. Outreach will be conducted to employees-on an annual basis to encourage adoption of
sustainable commute policies.

TDM Ordinance Category: ACTIVE

ACTIVE-1: Improved Walking Connections
e Applies to: Residential, Office and Retail

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

Potrero Power Station’s street cross sections are being developed with state-of-the-practice street design principles in
mind. Streets within the development will be consistent with the Design for Development and Infrastructure Plan
documents, both of which have been prepared in consultation with SFMTA, DPW and Planning Department to reflect
the goals of the Better Streets Plan and urban street design guidelines from the National Association of City
Transportation Officers (NACTO) (see an example of a street designed using NACTO guidelines in Figure 5). The
Project is also committed to continuing the Blue Greenway pedestrian and bicycle trail through the site, along the
Bayfront and 23rd Street. These improvements will help shape the overall neighborhood environment and enable
other TDM measures to succeed.
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Implementation. The Project will construct sidewalks and streets in conformance with the Design for Development
and Infrastructure Plan, which have been prepared in consultation with SFMTA to ensure that streets will be safe and
comfortable for non-motorized users and include features including wide sidewalks, clear crossings, and high-quality
bicycle infrastructure. The sidewalks and streets will be constructed in phases, per the Project’s Phasing Plan.

Figure 5 Complete Streets Design Features

Source: New York City Department of Transpotiation

ACTIVE-2: Bicycle Parking in Compliance with Code Requirements
s Applies to: Residential, Office, Retail and Other (PDR)

Safe and convenient bicycle parking is a key ingredient for creating a bicycle friendly environment. PPS intends to
provide bicycle parking space at the Code-required amount, consistent with the PPS Special Use District (SUD). There
are several methods of providing secure (Class I) bicycle parking spaces for residents and employees. Bicycle rooms or
cages can be placed at convenient locations within Buildings or in nearby public spaces, and bicycle owners who
qualify can receive a key or access card to use the space (often the same card used to access an elevator or parking
garage). Supportive amenities such as showers and lockers will also be provided for use by employees.

On-street Class 11 bicycle racks in highly visible locations will also be provided to facilitate short-term bicycle parking.
Bicycle racks will be easy to use and located in the most visible and convenient parts of the building frontage (near
entrances to establishments at PPS). Public bicycle parking is often considered secure when it is situated in well-lit,
highly visible areas.

Implementation. Each new building will include Class I bicycle parking spaces and Class 1I bicycle parking spaces in
accordance with the requirements of the PPS SUD.
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ACTIVE-3: Showers and Lockers for Employees
s  Applies to: Office, Retail and Other (PDR)

Showers and-lockers located near bicycle rooms can allow those who have to bicycle, walk or run longer distancesto
rinse off and éharige from clothing suitable for cyclihg to work attire, eliminating one potential barrier to cycling,
walking or running to work. As such, the development will provide showers and lockers for office, retail, and PDR
employees in amounts required by the PPS-SUD.

Implementation. Each new building will install and maintain showers and Jockers in or near bicycle storage in
accordance with the requirements of the PPS-SUD.

ACTIVE-5A: Bicycle Repair Stations
s  Applies to: Residential, Office and Retail

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

Implementation. Each new building will install a regularly maintained bicycle fix-it station similar to the one shown
in Figure 6 in or immediately adjacent to bicycle storage. The bicycle fix-it station will be fitted with a fix-it pole or
other mechanism to hold bicycle for repair, appropriate tools, and bicycle-related information, each in the manner
required by the Design for Development.

Figure 6 DERO Bicycle Fix-it Station

Soures: DERO
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TDM Ordinance category: PKG

PKG-1: Unbundle Parking

s« Applies to: Residential, Office and Retail

_ “Unbundling” parking means thatthe cast of parkirig is separate from the cost of residential and commercial units. It
is an increasingly common practice in urban areas, and the City of San Francisco requires residential developments to
unbundle parking.

Unbundling parking cost changes parking from a required purchase to an optional amenity, so that households can
choose how many spaces they wish to lease or purchase. This approach provides a cost savings to households who
decide to dispense with their cars, and it can help attract households who wish to live in a transit-oriented
neighborhood where it is possible to live well with only one car, or even no car, per household. Thirty percent of San
Francisco households do not own a vehicle.?

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

Implementation. Each new building will unbundle parking costs. This means for Residential uses, parking costs will
not be included in the sale or lease price. For Office and Retail uses, employers shall not pay the cost of parking for its
employees.

PKG-2: Shori-Term Daily Parking Provision
o Applies to; Retail

* Paying a lump sum for unlimited use of any service results in people using that service more, as there is no refund for
less use. Parking demand works the same way: drivers paying a monthly fee to park are effectively paying a big fee for
the first day of parking and then every day after parking is free, encouraging driving on days when other choices may
have been a reasonable option. To shift the decision-making and reduce excess parking demand, parking will be
managed at an hourly or daily rate only, without a long-term parking option for retail employees or visitors.

Specifically, any available parking within the shared parking supply could be used by site visitors at an hourly or daily
rate. Visitors could include residential, office or hotel guests and retail, assembly space and open space users. Grocery
Store parking would be dedicated for grocery use during business hours and on the same block as the grocery store.
For additional information regarding general assumptions for the Project’s parking system, see PKG-4: Minimize
Parking Supply.

Implementation. Potrero Power Station parking facilities shall not offer a parking rate or pass for a term longer than
one day for employees and visitors of the Retail Land Use. Additionally, no discounted rate shall be offered for weekly,
monthly or similar time-specific periods.

1 U.S. Census, American Community Survey 2013, five-year estimates
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PKG-4: Minimize Parking Supply
s  Applies to: Residential

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

Through the Design for Development, the Project has established maximum Residential parking ratio of 0.6 spaces
per unit, which is lower than the neighborhood average.

The Project will provide parking, both within each block and a centralized parking garage. Upon completion of all
phases of the Project, no more than 0.6 spaces shall be provided per residential unit. Due to the phased nature of the
Project, the Project may construct more or less than 0.6 spaces per unit within each building or phase. Any off-street
parking spaces or stalls that would result in the cumulative off-street parking ratio exceeding 0.6 spaces per unit may
not be used for any parking purpose and must be physically separated to preclude use of such spaces until such time
that sufficient residential development is completed to bring the parking ratio into conformance with the maximum
0.6 space per unit requirement.

TDM Ordinance Category: HOV

HOV-2: Shuttle Bus Service
o Applies to: Residential, Office and Retail

Providing shuttle service to nearby regional transit hubs can reduce a barrier to commuting by transit. PPS will
provide shuttle service to the 16% Street BART station and the 220 Street Caltrain station as depicted in Figure 5.6.1
of the PPS Design for Development, unless otherwise agreed upon with SFMTA. The shuttle shall be sized to target a
capacity utilization of approximately, but no greater than 85 percent. If the 85 percent capacity utilization standard is
exceeded, the size or number of shuttles in operation shall increase.

The proposed service would run every 15 minutes during weekday peak periods and would comply with all applicable
laws and regulations. The service would be open to the public and free to users, unless otherwise agreed upon with
SFMTA. See Figures 5.6.2, 5.21.1 and 5.21.2 of the Design for Development for designated on-site shuttle stop
locations for legal loading and unloading, and preliminary dimensions.

Implementation. As detailed in the Development Agreement, the Project shall provide a shuttle with connections to
16th Street BART and the 2274 Street Caltrain terminal.

San Francisco Municipal Transportation Agency is planning new Muni service (55 Dogpatch) that would parallel the
east-west route, and the agency is planning significant service increases on the T-Third over the long term that would
obviate the need for supplemental north-south service. The Project team’s intent is to provide sufficient service to
meet the needs of PPS residents, employees, and visitors, and to complement Muni service once the 55 Dogpatch is in
place.
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TDM Ordinance Category: CSHARE

CSHARE-1: On-Site Car Share Parking
a Apphﬁs to:‘Residenﬁal, Office, Retail and Other (PDR)

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

Implementation. Each new building shall provide the number of car-share parking spaces required by the SUD.

Figure 7 Zipcar Car-Share

Saurea: Flickr, Mareln Wichary

TDM Ordinance Category: FAMILY

FAMILY-2: On-Site Child Care
s Applies to: Residential, Qffice, and Retail

Providing child care services on-site can help minimize a key barrier for parents to taking non-auto modes to work. In
doing so, it can reduce travel needs for both residents and employees by eliminating an extra round trip to a separate
childcare destination. A minimum of 12,000 square feet of child care will be provided within buildings at the Project
Site of which at least 6,000 square feet shall be provided by Phase 2 and the total 12,000 square feet delivered by
Phase 4. The Phasing Plan attached to the Development Agreement may be revised from time to time in accordance
with the Project’s Development Agreement. An on-site child care provider(s) will be identified, and a facility (or
facilities) consistent with best practices will be designed.

Implementation. The Project shall provide on-site child care facilities pursuant to the requirements of the Phasing
Plan attached to the Development Agreement.

Nelson\Nygaard Consulting Associates Inc. | 13



TDM PLAN | POTRERO POWER STATION
Associate Capital

TDM Ordinance Category: DELIVERY

DELIVERY-1: Delivery Supportive Amenities
e Applies to: Residential and Office

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

Implementation. Each new Residential and Office building will provide in-building lockers that are refrigerated
and/or allow for dry storage of sensitive or perishable deliveries.

TDM Ordinance Category: LAND USE

LU-2: On-Site Affordable Housing

Residents living in affordable housing typically own fewer cars per household than residents of market-rate units.
Thirty percent of the Residential Units produced by the Project will be Affordable Housing Units pursuant to the
Project’s Affordable Housing Plan. Inclusionary Rental Units will be restricted, on average, to a Housing Cost that is
affordable to Households earning not more than 72% of Area Median Income (AMI) and not more than 99% AMI for
inclusionary for-sale units, pursuant to the Project’s Affordable Housing Plan.

Implementation. The Project will provide significant affordable housing on-site in accordance with the requirements
of the Development Agreement’s Affordable Housing Plan.

ADDITIONAL TDM AND TRANSPORTATION STRATEGIES

In addition to the TDM measures described in the last section, PPS plans to make further important investments in
transportation infrastructure and programs in the spirit of encouraging the use of non-auto modes.

While not included in the City’s TDM Ordinance menu of measures, the additional measures shown in Figure 8 will
also facilitate successful implementation of the full transportation program, tying program areas together and
ensuring critical pieces of infrastructure exist to support use of other on-site transportation programs. For example,
provision of transit layover facilities is essential to maximizing the impact of a multimodal transit subsidy, much like
high quality bicycle routes are key to encouraging enough site users to consider cycling a primary travel option and, in
turn, make full use of on-site bicycle parking.
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Figure 8 Additional Transportation Strategies

Program Expanded role of TDM coordinator to include coordination = Strategic Multimodal
Management and with fresh food-related shops, vendors, and for events at the Signage/Wayfinding

Implementation site = Real-time Trave! Information

= Transportation Welcome Packets
and Ongoing Transportation

Marketing Campaign
Transit Provision of layover space and operational needs for the 55 = Shuttle Bus Service
Dogpatch Muni route on 23+ Sireet = Multimodal Transportation Subsidy
Required Transportation Sustainability Fee
Bicycle Investment in completing the Biue Greenway through the site | = Bicycle Parking

= Bicycle Repair Station and
Maintenance Services

Space allocated for bike share docks = Showers and Lockers for Employees

= Improved Walking Conditions

Traffic-calmed interior roadways

Loading Ample curb frontage allocated to passenger and commercial | = Multimodal Transportation Subsidy

loading = Minimize Parking Supply

u Cold/Dry Storage for
Grocery/Package Delivery

Bike Share Docks

PPS plans to make adequate space available for bike share at the site. Access to bike share will be provided in high-
traffic areas near key buildings and site entrances, facilitating easy and convenient use of the bike share system. This
will serve to further reinforce the site’s multimodal brand.

Figure 9 Bay Wheels Dock
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RELATIONSHIP TO THE PLANNING CODE .

References to the Planning Code or Code herein are references to the City of San Francisco Planning Code as it exists
as of the date of the Project’s Development Agreement. Future changes to the Planning Code may apply to the Project
pursuant to the terms of the Development Agreement. Refer to Potrero Power Station Design for Development,
Appendix D for key provisions of the Planning Code as of the effective date of the Development Agreement.
References to the TDM Plan include the TDM Measures as required by the TDM Program (guided by Planning Code
Section 169) and the Mitigation Measure M-TR-5; and all monitoring and requirements for both.

TDM COORDINATOR

The Project’s TDM Coordinator is crucial to the successful implementation and oversight of the Project’s TDM Plan.
This person will manage the roll-out of all programs, including managing vendors and engaging with new site residents,
tenants and employees to introduce them to the site’s transportation offerings through welcome packets, consultations,
and other digital or online materials. The TDM Coordinator may be an employee of the developer or the position may
be contracted with a third-party provider of TDM measures. The TDM Coordinator shall be delegated authority with
the appropriate resources to coordinate and implement the TDM Plan.

The purpose of the TDM Coordinator is to provide oversight and management of the Project’s TDM Plan
implementation. In this way, a single representative for the Project is aware of and responsible for the orderly and
timely implementation of all aspects of the TDM Plan and can adequately manage the components of the TDM Plan.
This is especially important when implementation of individual measures is undertaken by different individuals or
entities. The TDM Coordinator may also implement certain elements of the TDM Plan, thereby also acting as a provider
of certain programmatic measures (see detail below). The primary responsibilities of the TDM Coordinator are:

- To serve as a liaison to the San Francisco Planning Department regarding the administration and
implementation of the TDM Plan for the life of the Project including notifying the San Francisco
Planning Department of new contract information if TDM Coordinator changes;

« To facilitate City staff access to relevant portions of the property to conduct site visits, surveys,
outreach, inspection of physical measures, and/or other empirical data collection, and facilitate in-
person, phone, and/or e-mail or web-based interviews with residents, tenants, employees, and/or
visitors;

«  To ensure that TDM measures required for the Project are implemented. This will include certifying
that physical (e.g., requisite bicycle parking supply and quality; bicycle repair station; car-share
parking, etc.) and programmatic (e.g., tailored transportation marketing services, contributions or
incentives for sustainable transportation, etc.) measures for the building are in place for the time
period agreed to in the conditions of approval and that they are provided at the standard of quality
described in the Planning Department’s TDM Program Standards (https:/sfplanning.org/transportation-
demand-management-program);

«  To prepare and submit ongoing compliance forms and supporting documentation, along with the

associated administrative fee (https: /fee-schedule-

sfplanning.org/resonrce applications), to the

Planning Department;
- To manage monitoring and reporting requirements as described below;

«  To request a TDM Plan review by Planning Department staff if changes to the plan are desired; and
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«  Towork with Planning Department staff to correct any violations through enforcement proceedings,
if necessary. The TDM Coordinator should participate in any trainings/workshops offered bythe Clty,
on a regular basis, as they become available (e. g on an annual basis).

MONITORING AND REPORTING

The TDM Program includes three monitoring and reporting processes. The first process occurs prior to issuance of the
First Certificate of Occupancy (San Francisco Department of Building Inspection) for a Vertical Improvement. The
second process oceurs after the First Certificate of Occupancy is issued by the San Francisco Department of Building
Inspection and the Vertical Improvement is operational. It includes monitoring of physical measures, as well as vehicle
trip reduction to ensure compliance with Mitigation Measure M-TR-5, as further described below. M-TR-5 is included
as Attachment B of this TDM plan. An optional third process to revise an approved TDM Plan is also provided, which
may occur at any point after approval of the Development Agreement. The TDM Program Standards along with this
TDM Plan describes all three processes, as further described under Monitoring Documentation. Planning Department
staff will conduct a site visit once every three years to confirm all approved physical measures in the TDM Plan continue
to be implemented and/or installed. TDM coordinators will be informed in advance of these site visits. If the Project is
in good standing (i.e., submits satisfactory Ongoing Monitoring and Reporting Forms for five consecutive years), then
the annual requirement will shift to one submittal every three years. If, at any time, the Project fails to demonstrate
satisfactory ongoing monitoring and reporting, the Project may be required to revert back to an annual submittal
schedule until the Project again demonstrates five consecutive years of satisfactory monitoring and reporting,

Pre-Occupancy Monitoring and Reporting

For every Vertical Improvement that is an entire building, a Notice of Special Restrictions referencing this TDM Plan
shall be recorded on the deed of the property before a Building Permit can be issued. This must occur before a site
inspection is conducted. Prior to the issuance of a First Certificate of Occupancy for a given Vertical Improvement, the
TDM Coordinator shall facilitate a site inspection by Planning Department staff to confirm that all applicable physical
measures in the TDM Plan have been implemented and/or installed. This process is more fully described as follows:

Prior to the site visit, TDM Coordinator shall provide to Planning Department staff a Pre-Occupancy Monitoring and
Reporting Form including 1) a copy of the TDM Plan 2) TDM Coordinator contact information 3) a copy of a signed
letter stating that the TDM Coordinator agrees to distribute a copy of the TDM Plan with new employee packets, tenant
Jease documents, and/or deeds to each new employee or tenant and 4) documentation that approved programmatic
measures in the TDM Plan have or will be implemented as required.

Within 30 days of the Pre-Occupancy Monitoring and Reporting Form submittal, Planning Department staff will review
the documentation of the programmatic measures in the TDM Plan and schedule a site visit. During the site visit,
Planning Department staff will verify that physical measures are provided as specified in the TDM Plan and complete
corresponding sections of a Pre-Occupancy Monitoring and Reporting Form for programmatic measures. Planning
Department staff will then review the documentation and finalize a Pre-Occupancy Monitoring and Reporting Form.
This process, starting from the scheduled site visit date, shall not take longer than 30 days. The First Certificate of
Occupancy from the Department of Building Inspection shall not be issued until the TDM Coordinator receives an
approved Pre-Occupancy Monitoring and Reporting Form.

The administrative fee associated with the TDM Plan Review Application covers the cost of pre-occupancy monitoring
and reporting.
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Ongoing Monitoring, Evaluation, and Refinement

TDM Measures

During the established monitoring period, Planning Department staff will verify that the TDM Coordinator is
maintaining physical imeasures. and continuing to provide programmatic measnves as specified in:the TDM Plan, The
TDM Coordinator will submit annual Ongoing Monitoring and Reporting Forms and supporting documentatibn, along
with the associated administrative fee, as further described under “Monitoring Documentation”.

No monitoring and reporting is required for land use category D (e.g. PDR) projects on an ongoing basis, although site
visits may be performed by Planning Department staff without being subject to the ongoing administrative fee. TDM
Coordinators will be informed in advance of these site visits.

Trip Reduction

In addition to the monitoring of the TDM measures mentioned above, monitoring for the purposes of reducing vehicle
trips consistent with Mitigation Measure M-TR~5: “Implement Measures to Reduce Transit Delay” will also be
implemented as stated below.

Within one year of issuance of the PPS’s First Certificate of Occupancy, a qualified transportation consultant approved
by the SFMTA will begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle trips in accordance with an
SFMTA and San Francisco Planning Department agreed upon monitoring and reporting plan, as stated within this
section of this TDM Plan.

A document with the results of the annual daily and p.m. peak hour vehicle counts shall be submitted to the Planning
Department’s Environmental Review Officer and SFMTA for review within 30 days of the data collection or with the
Project’s annual TDM.Monitoring Report as agreed to by the Environmental Review Officer in consultation with the
SEMTA. '

Monitoring Methods

The TDM Coordinator shall prepare, or work with a third-party consultant to prepare, TDM Monitoring Reports that
will include all the requirements for Pre-Occupancy and On-going Monitoring and Reporting requirements per the
TDM Program Standards and data collected by qualified transportation consultant for review and approval by the
Planning Department’s Environmental Review Officer and the SFMTA for Mitigation Measure M-TR-5. The TDM
Monitoring Report shall include the following components or comparable alternative methodology and components as
approved or provided by Planning Department staff:

< Trip Count: The vehicle data collection shall include counts of the number of vehicles entering and
exiting the Project site on internal streets at the site boundaries on 22nd, Illinois, and 23rd Streets
for three weekdays during the p.m. peak périod (4 p.m. to 7 p.m.). The data for the three weekdays
(Tuesday, Wednesday, or Thursday) shall be averaged, and the surveys shall be conducted within the
same month annually. The qualified transportation consultant shall submit the proposed
methodology for the Planning Department’s approval prior to conducting the components of the trip
count. It is anticipated that the Planning Department will have a standard trip count methodology
developed and available to project sponsors at the time of data collection.

«  Documentation of Plan Impiementation: The TDM Coordinator shall work in conjunction with the
Planning Department to submit and successfully complete Ongoing Monitoring and Reporting
Forms, which includes the data collected on Mitigation Measure M-TR-3 as an Appendix, to document
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the implementation of TDM Program elements and other basic information during the reporting
period. These forms shall be included in the TDM Monitoring Report submitted to Planning
Department staff.

- Degree of Implementation: The TDM Monitoring Report shall include descriptions of the degree of
implementation (e.g., how many tenants or visitors the TDM Plan will benefit, and on which locations
. within the site measures will be/have been placed, etc.)

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

Monitoring Documentation

TDM Monitoring Reports for both the TDM measures and trip reduction shall be submitted to the Planning
Department 18 months following 75 percent occupancy of the first Development Phase. Thereafter, annual TDM
Monitoring Reports (referred to as “reporting periods”) shall be submitted until eight consecutive reporting periods
show that the fully built Project has met the performance standard, or until expiration of the Project’s Development
Agreement, whichever is earlier. The monitoring and reporting requirements for the TDM measures per the TDM
Program’s Standards shall continue for the Life of the Project, beyond the expiration of the Project’s Development
Agreement.

Compliance and TDM Plan Adjustments

If the vehicle trip monitoring data indicates that the Project has exceeded the maximums set forth in Table 1,
additional TDM measures shall be selected and implemented to reduce the number of Project-generated vehicle trips
to meet the maximum for that Development Phase. These measures could include expansion of measures already
included in the Project’s proposed TDM Plan (e.g., providing additional project shuttle routes to alternative
destinations, increases in tailored transportation marketing services, etc.), other measures identified in the City’s
TDM Program Standards Appendix A (as such appendix may be amended by the Planning Department from time to

~ time) that have not yet been included in the project’s approved TDM Plan, or, at the Developer’s discretion, other
measures not included in the City’s TDM Program Standards Appendix A that the City and the Developer agree are
likely to reduce peak period driving trips.

Where additional TDM measures are required pursuant to.the paragraph immediately above, the Developer shall
have 30 months to demonstrate a reduction in vehicle trips to meet the performance standard. If the performance
standard is not met within 30 months, the Developer shall submit to the Environmental Review Officer and the
SFMTA a memorandum documenting proposed methods of enhancing the effectiveness of the TDM measures and/or
additional feasible TDM measures that would be implemented by the Developer, along with annual monitoring of the
Project-generated vehicle trips to demonstrate their effectiveness in meeting the performance standard. The
comprehensive monitoring and reporting program related to Mitigation Measure M-TR-5 shall be terminated upon
the earlier of (i) expiration of the Project’s Developiment Agreement, or (ii) eight consecutive reporting periods
showing that the fully built project has met the performance standard. However, compliance reporting for the City’s
TDM Program shall continue to be required.

If the additional TDM measures do not achieve the performance standard, then the Developer shall select additional
measures to reduce vehicle trips, which may include on-site or off-site capital improvements intended to reduce
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vehicle trips from the Project. Capital measures may include, but are not limited to, peak period or all-day transit-only
lanes (e.g., along 22nd Street), turn pockets, bus bulbs, queue jumps, turn restrictions, pre-paid boarding pass
machines, and/or boarding islands, or other measures that support sustainable trip making. The monitoring and
reporting plan described above may be modified by the Planning Department in coordination with the SFMTA to
account for transit route or transportation network éhanges, or major changes impacting the Project Site. The
maodification of the monitoring and reporting plan, however, shall not ehange the performance standards set forth. -
herein.

Single Access Performance Standard/No PG&E Sub Area Scenario

The determination of the weekday pm peak hour vehicular traffic generated by the Project for purposes of evaluating
adherence to the Single Access Performance Standard will follow the monitoring methods outlined herein. Based on
the annual TDM Monitoring Report, as well as Pre-Occupancy and On-going Monitoring and Reporting requirements
of this TDM Plan, the City shall determine whether the number of project-generated vehicles exceeds or will exceed
the Single Access Performance Standard within that year. If the City determines the Single Access Performance
Standard has been, or will be exceeded, Developer shall select and implement additional TDM measures and/or on-
site or off-site capital improvements in order to reduce the number of Project-generated weekday pm peak hour
vehicle trips to meet the Single Access Performance Standard. If the additional TDM measures and/or on-site or off-
site capital improvements selected by the project sponsor are not sufficient to achieve the Single Access Performance
Standard, then the project sponsor shall implement additional measures selected by the City to reduce vehicle trips,
which may include on-site or off-site capital improvements intended to reduce vehicle trips from the project.
Potential capital improvements could be the construction of Maryland Street between 23 Street and 227 Street (in
the event that the Pier 70 Project does not construct the Maryland Street improvements connecting the Pier 70 and
Potrero Power Station sites within the time period anticipated in the Pier 70 Project’s EIR and Phasing Plan).

If the City requires installation of off-site improvements identified in the two year SFMTA Capital Improvement
Program and/or identified as mitigation or improvement measures to which other development project(s) are to
make a fair-share contribution, the City will enter into a fair-share agreement with the Developer to provide for
reimbursement to Developer of its costs that exceed its fair-share contribution toward the improvement(s). The
developer shall be responsible for the full cost of any on or off-site capital improvements that are not improvements
identified in the SFMTA Capital Improvement Program and/or identified as mitigation or improvement measures to
which other development project(s) are to make a fair-share contribution. Developer shall be responsible for
obtaining any required approvals for any such on or off-site improvements, such as environmental clearance, street
improvement permits, encroachment permits, and/or sidewalk legislation.

TDM Plan Update (Optional)

At any time after the approval of the Development Agreement, the Developer may propose an update to the TDM Plan
by submitting a TDM Plan Update Application and associated application fee. The Planning Department shall ensure
that the amended TDM Plan meets the TDM Program Standards that were in effect at the time that the Development
Agreement was approved or the TDM Program Standards in effect at the time that the TDM Plan Update Application
is filed, if elected by PPS. Possible reasons that the Developer may request to update the TDM Plan include altering
the TDM measures within the TDM Plan or reducing or increasing the number of Accessory Parking spaces associated
with the Project. The point values associated with TDM measures may be updated and new TDM measures may be
added. If these updates have occurred, a TDM Coordinator can select from and use the associated point values of
these updated or new measures for their TDM Plan Update.
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Excerpts from Poirero Power Station TDM Application
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size of the project, provide the maximum estimates..

Land Use Category A (Retall)

Gross Floor Area (GFA)

233,377

Occupied Floot Area (OFA)

233377

Number of Accessofy Parking Spaces

A4

TargetPoints

25 (75% of 33)

“'Land Use Category B (Office)

Gross Floor Area (GFA)

1,485,035

- yoccupied FlooyArea (OFA)

1,485,035

Number of Accessory Parking Spaces

843

Targét Points

24 (75% of 32)

Land Use Category c (Résidenﬁél)

Gross Floor Area {GFA)

2,682,427

Occubied FloorArea (OFA)

2,682,427

; : Number of Accessory Parking Spaces

1,609

Target Polnts

23 (75% of 31)

: Land Use Category D (Other)

Gross Floor Area (GFA)

45,040

Occupied FIoofArea {OFA)

45,040

Nurmnber of Accessory Parking Spaces

0

Target'Points

3
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TDM PLAN WORKSHEET

mprove Walking Conditions:

- Imipiove Walking Conditidhs:

1 ®
1 ®_ @
L Option Aar 1 ® @ )
. > ® :
Y . ® @ |
Dilivery Supportive Amenities 1 ® ® 1
| Provide Delivery Services 1 ®: @
Ao e e
1 @ @
On-site Childcare 3 ® ®
Family TOM Package 2 @ @
Contributions of Ihcéritives for Sustainable Transporation: 2

@
@

Contributions of Incentives for Sustainable Transporation: 8

OntienD)
@ = ap;phcable io land vse'category. . HOTE: iPleasy il the points on e riest pags:
@ = applicable to fand use category, s2e fact sheets for

further delaiis ragarding project size andjor incation

(B = applicable 16 1ahd se catgory only if garoject
includes some parking.

&'= notapplicablz to fand use categon.

;

i = projact sponsor can seleci these mgasdres for

fand s category D, bul will not receive points,
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NGTE: A piajetd sponsor can:-anly rscsive
up 1o 14 paints between HOV.2 and HOV-3:

Vanpcol Program: O

Multimodal Wayfinding Signags

Tailored Transportation Marketing Sefvice
. failsred Transpoﬁanon Maﬂ(éﬁﬁg’ Services:

Talfored TranspoHatior:Marketing Services:
/ Taliorad Transpartation Marketing Seryic
Healthy Food Retail in Underserved Area

Orrsite Affordable Housing: Option-Arar

On:gite Aﬁordablé Housing: &

On-site Aﬁordab\e Hbﬂéi,n G;ﬁ i

Unburidle Parking

Parking Pricing

Parking Cash-Out: Nbﬁ~residential Tenarts

SRR PF JPG P TN F ORI OO RTINS T T e B R el B N R e el i R

. ®
®
®
@
10 ®
Parking Supp! 1 e B B
)= gpplicable io land dse Balégory; Land Use Category Totals
()= zppleahle fo land uge catagory; see fact shieats for 5 5] c D
surther delails regarding project size andfor location, Betail Office:. Residential Other
) = applicabl ned uge calgory only ¥ project . . . ]
O, pplicable foland use catgory only f proje Paint Subtstal fromi Page 15 14 15 14 2.
includes some parking, T ) T -
& = riot applicablz o land ube calégary. Point Subtotal from Page 2 11 9 9 1
i project sponsor tan salect thesa meastres for o " T .
iand uss category 1, but will not recetve paints. Totals: 25 24 23 3
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Mitigation Measure M-TR-5: (Dependent on approval of Proposed Project OR Project
Variant)

Proposed Project:
Mitigation Measure M-TR-5: Implement Measures to Reduce Transit Delay

Performance Standard. The project sponsor shall be responsible for implementing
transportation demand management (TDM) measures to limit the number of project- generated
vehicle trips during the p.m. peak hour to a maximum of 89 percent of the EIR- estimated values
of each of the phases of project development (performance standard), as shown in the table
below. The number of vehicle trips by phase to meet the above stated performance standard shall
be included in the approved TDM Plan.

Maximum P.M. Peak Hour Vehicle Trips
Project Development Phase Phase Total Running Total
Phase 1 380 380
Phase 2 400 780
Phase 3 270 1,050
Phase 4 640 1,690
Phase 5 300 1,990
Phase 6 270 2,260

Monitoring and Reporting. Within one year of issuance of the project’s first certificate of
occupancy, the project sponsor shall retain a qualified transportation consultant approved by the
SFMTA to begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle trips n
accordance with an SFMTA and San Francisco Planning Department agreed upon monitoring
and reporting plan, which shall be included as a part of the approved TDM Plan. The vehicle
data collection shall include counts of the number of vehicles entering and exiting the project site
on internal streets at the site boundaries on 22nd, Illinois, and 23rd streets for three weekdays.
The data for the three weekdays (Tuesday, Wednesday or Thursday) shall be averaged, and
surveys shall be conducted within the same month annually. A document with the results of the
annual vehicle counts shall be submitted to the Environmental Review Officer and the SEMTA
for review within 30 days of the data collection, or with the project’s annual TDM monitoring
report as required by the TDM Plan (if the latter is preferable to Environmental Review Officer
in consultation with the SFMTA).

The project sponsor shall begin submitting monitoring reports to the Planning Department

18 months following 75 percent occupancy of the first phase. Thereafter, annual monitoring
reports shall be submitted (referred to as “reporting periods”) until eight consecutive reporting
periods show that the fully built project has met the performance standard, or until expiration of
the project’s development agreement, whichever is earlier.

If the City finds that the projcct exceeds the stated performance standard for any development
phase, the project sponsor shall select and implement additional TDM measures in order to
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reduce the number of project-generated vehicle trips to meet the performance standard for that
development phase. These measures could include expansion of measures already included in the
project’s proposed TDM Plan (e.g., providing additional project shuttle routes to alternative
destinations, increases in tailored transportation marketing services, etc.), other measures
identified in the City’s TDM Program Standards Appendix A (as such appendix may be amended
by the Planning Department from time to time) that have not yet been included in the project’s
approved TDM Plan, or, at the project sponsor’s discretion, other measures not included in the
City’s TDM Program Standards Appendix A that the City and the project sponsor agree are
likely to reduce peak period driving trips.

For any development phase where additional TDM measures are required, the project sponsor
shall have 30 months to demonstrate a reduction in vehicle trips to meet the performance
standard. If the performance standard is not met within 30 months, the project sponsor shall
submit to the Environmental Review Officer and the SFMTA a memorandum documenting
proposed methods of enhancing the effectiveness of the TDM measures and/or additional
feasible TDM measures that would be implemented by the project sponsor, along with annual
monitoring of the project-generated vehicle trips to demonstrate their effectiveness in meeting
the performance standard. The comprehensive monitoring and reporting program shall be
terminated upon the earlier of (i) expiration of the project’s development agreement, or (ii) eight
consecutive reporting periods showing that the fully built project has met the performance
standard. However, compliance reporting for the City’s TDM Program shall continue to be
required.

If the additional TDM measures do not achieve the performance standard, then the City shall
impose additional measures to reduce vehicle trips as prescribed under the development
agreement, which may include on-site or off-site capital improvements intended to reduce
vehicle trips from the project. Capital measures may include, but are not limited to, peak period
or all-day transit-only lanes (e.g., along 22nd Street), turn pockets, bus bulbs, queue jumps, turn
restrictions, pre-paid boarding pass machines, and/or boarding islands, or other measures that
support sustainable trip making.

The monitoring and reporting plan described above may be modified by the Environmental
Review Officer in coordination with the SFMTA to account for transit route or transportation
network changes, or major changes to the development program. The modification of the
monitoring and reporting plan, however, shall not change the performance standard set forth in
this mitigation measure.

Project Variant:
Mitigation Measure M-TR-5 (Variant): Implement Measures to Reduce Transit Delay

Performance Standard. The project sponsor shall be responsible for implementing
transportation demand management (TDM) measures to limit the number of project- generated
vehicle trips during the p.m. peak hour to a maximum of 89 percent of the EIR - estimated values
of each of the phases of project development (performance standard), as shown in the table
below. The number of vehicle trips by phase to meet the above stated performance standard shall
be included in the approved TDM Plan.
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Maximum P.M. Peak Hour Vehicle Trips
i Project Variant No PG&E Subarea Scenario
Project
Development Running Running

Phase Phase Total Total Phase Total Total
Phase 1 370 370 370 370
Phase 2 440 810 440 810
Phase 3 250 1,080 250 1,060
Phase 4 630 1,690 670 1,730
Phase 5 240 1,930 240 1,970
Phase 6 280 2,210 NA NA

Monitoring and Reporting. Within one year of issuance of the project’s first certificate of
occupancy, the project sponsor shall retain a qualified transportation consultant approved by the
SFMTA to begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle trips in
accordance with an SFMTA and San Francisco Planning Department agreed upon monitoring
and reporting plan, which shall be included as a part of the approved TDM Plan. The vehicle
data collection shall include counts of the number of vehicles entering and exiting the project site
on internal streets at the site boundaries on 22nd, Illinois, and 23rd streets for three weekdays.
The data for the three weekdays (Tuesday, Wednesday or Thursday) shall be averaged, and
surveys shall be conducted within the same month annually. A document with the results of the
annual vehicle counts shall be submitted to the Environmental Review Officer and the SFMTA
for review within 30 days of the data collection, or with the project’s annual TDM monitoring
report as required by the TDM Plan (if the latter is preferable to Environmental Review Officer
in consultation with the SFMTA).

The project sponsor shall begin submitting monitoring reports to the Planning Department

1 8months following 75 percent occupancy of the first phase. Thereafter, annual monitoring
reports shall be submitted (referred to as “reporting periods”) until eight consecutive reporting
periods show that the fully built project has met the performance standard, or until expiration of
the project’s development agreement, whichever is earlier.

If the City finds that the project exceeds the stated performance standard for any development
phase, the project sponsor shall select and implement additional TDM measures in order to
reduce the number of project-generated vehicle trips to meet the performance standard for that
development phase. These measures could include expansion of measures already included in the
project’s proposed TDM Plan (e.g., providing additional project shuttle routes to alternative
destinations, increases in tailored transportation marketing services, etc.), other measures
identified in the City’s TDM Program Standards Appendix A (as such appendix may be amended
by the Planning Department from time to time) that have not yet been included in the project’s
approved TDM Plan, or, at the project sponsor’s discretion, other measures not included in the
City’s TDM Program Standards Appendix A that the City and the project sponsor agree are
likely to reduce peak period driving trips.

For any development phase where additional TDM measures are required, the project sponsor
shall have 30 months to demonstrate a reduction in vehicle trips to meet the performance
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standard. If the performance standard is not met within 30 months, the project sponsor shall
submit to the Environmental Review Officer and the SFMTA a memorandum documenting
proposed methods of enhancing the effectiveness of the TDM measures and/or additional
feasible TDM measures that would be implemented by the project sponsor, along with annual
monitoring of the project-generated vehicle trips to demonstrate their effectiveness in meeting
the performance standard. The comprehensive monitoring and reporting program shall be
terminated upon the earlier of (i) expiration of the project’s development agreement, or (ii) eight
consecutive reporting periods showing that the fully built project has met the performance
standard. However, compliance reporting for the City’s TDM Program shall continue to be
required.

If the additional TDM measures do not achieve the performance standard, then the City shall
impose additional measures to reduce vehicle trips as prescribed under the development
agreement, which may include on-site or off-site capital improvements intended to reduce
vehicle trips from the project. Capital measures may include, but are not limited to, peak period
or all-day transit-only lanes (e.g., along 22nd Street), turn pockets, bus bulbs, queue jumps, turn
restrictions, pre-paid boarding pass machines, and/or boarding islands, or other measures that
support sustainable trip making.

The monitoring and reporting plan described above may be modified by the Environmental
Review Officer in coordination with the SFMTA to account for transit route or transportation
network changes, or major changes to the development program. The modification of the
monitoring and reporting plan, however, shall not change the performance standard set forth in
this mitigation measure.
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MITIGATION MONITORING AND
REPORTING PROGRAM

Section 1: Contents of MMRP

This Mitig aton Monitorng and Repor thg Program (M M RFyr the Potre o Power S tabn Mixed
Use Deveébpm ent proje ct onsists of two separ ate tables:

o Table A, Mitg aton M easureAd opted as Cond tbns of Approval br the Proposed Project
and Proje ct Variant, and

o Table B, Improvement M easureAd opted as Cond tbn s of Approval b r the Proposed Project
and Project Variant.

T le table sprovide he bb whg nb rmatbn: the environmental issue areasb r which mitig atbn or
imp rovement measures ared entf ed; the rejuired measure (s); he fm efrane b r impl ementing,
monitoring, and reportng on the measure(s); he reponsible implementng, monitoring and
reporing parties; and the acton s needed to verfy compl ance/omple fon of the me asure {s).

T le Fnal EIR! br this projectdescibes and analyze s two variatbn s of the project at an equal levd
of deta — referrd to as the “proposed project” and the “project vatiant.” T leré re,TablesA and B
serve ashe M M RiPr hoth the proposed project and proje ct vardant. U rd ss other wise noted, al
mitig aton and mp rovement measuresn Tables A and B apply to both the proposed project and
proje ct varant. In Hur measuresn Table A only, the table d bthg uishes betwem measures hat
would be uniy ue o the proposed proje ct and proje ct variant with d sth ct sub-titles.

Section 2: Implementation and Enforcement of Measures

Thi M M RRcludes al mitigaton measuresienti ed i the Hnal EIR that woull lessen the
seveity of sgni cantadverseimp acts and are rejuired to be inpl emented as cond tons of project
approval. In ad dfon, this M M RR clude s imp rovement measures, vhich wered entii ed in the
Final EIR as feasible measure shat woul lessen the se veity of less-han-sg nf cant imp acts, and
the proje ct gonsor has agreel to impl ement al inp rovement measures as ond ibns of project
approval.

Tle M M RP tasdd entfy the mitig atbn schedule and the parties reponsible b r impl ementng,
monitorng and reportng on the impl ementatbn of the measures, asisted n Tables A and B.

1 City and County of $ a1 Francisco, Potrero Power Station Mixed-Use Development Project Final EIR, S an Francisco

Planning De par tment Case N 0 2017-011878ENV, § tate Cle atng house N o 2017112005, De cember 11,2019.
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Mitig atbn Monitoring and Repor tng Program

Asthe CEQA leal agency Dr the project, he City of San Francisco is privcpaly re ponsible
6r M M RBnonitoring and enprcement. In addion, as provided n CEQA Gudeh es
secton 15097(a), the City may delegate M M RiRonitoring regonsibi ties to otherpubl c agencies;
either working with otherb cal gove mments through their pemitting or reulatory authorities, or
through memor anda of under stand ing that the City entersin to with other mtities. Accord ngly, the
M M RBEentf es sped ¢ departments withn the City, ndudhg the Sm Francisco M micp al
Transpor taton Agency (SFML A, the Sm Francisco Pubic Utd ties Commissbn (SFIU ¢ the
S a Francisco De par iment of Buiding  Inspecton, the S m Francisco Publ ¢ Works, the S m Francisco
Planning Department, the Sa Francisco Entertanm ent Commissbn, or othe r publ ¢ agencies sud
as the Sa Francisco Bay Regonal W ater Q hay Control Board, and the Bay AreaAir Q uhty
M magement District BAA Q M D) were suh delegaton is known or anticp ated.

If any mitig aton and inp rovement me asures ar enot impl emented as required, the City may, n

conjunctbn with other atitie sisted above,pursue orre dive acton s in clud ng, but not imi ted to,
the bb wig: (1) a written notfi catbn and requestbr omplance; (2) withhol ing of pemmits;
(3) ad mhistrative fn es; (4) astop-work order; (5) cimi al prose cuibon and/or ad munistrativefn es;
(6) D rfeiture of secuity bonds or other guarantees; md (7) revwcaton of pe mits or other
entitlements.

Section 3: Changes to Mitigation Measures

Any substantive change n the M M Rifiade by City staf shal be reported n writng to the
Environmental Revew Ofi cer ERO). City staf may mod fy or substitute mitig atbn measures
subject b one of the bb whg fnd ng s, d ccumented by substantial e vid ence:

a. T le mitgaton measuren cluded n the Fnal EIR and the M M Rfnobnger reuired be cause
the gz ni cant environmental imp act dentf ed n the Fn al EIR has been 6 und not to exist, or
to occur at alevd which makes the inp act le ss than sgni cant as a resdt of changesi the
project, hange s cond ton s of the environment, or othe rfactors.

OR

b. T lemodfied or substitute mitig atbn measure iherprovid es @rredbns to text without any
substantive change i the in tenton or meaning of the orig n al mitg atbn measure or provid es
a levd of environmental protecon equal to or greater ltan that a rded by the mitigaton
me asuren cluded t the Fnal EIR and the M M RTPhd

T ke mod fi ed or substitute mitig atbon me asuresd onot have sgnii cant adverse €ectson the
environment in ad dion to or greater ltan those which were onsderel by the rdevant
agenciesi their de dsbns on the Fnal EIR and the proposed proje ctor proje ct variant; and

T le mod f ed or substitute mitig atbn measures ardeasible, and the City, through measures
i cluded n the M M Ri? othe rCity procedures, cax ensure heir mpl ementaton.

Documentaton supportng the fid ng s it volvihg mod i caton's to mitigatbn measures hal be
man taned n the projectd e with the M M RIhd shal be made avai able i the publc upon
reque st.

Potre p Power 5 tabn Mixed-Use De vébpm ent Project 2 December 2019
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Mitgaton Monitorng and Repor fng Program

List of Abbreviations

ADRP Ar cheobgical Data Re covery Pogram

AM P Ar cheobgical Monitorng Program

ATP Ardeobgical Te sthng Program

BAAQM D Bay AreaAir Q ubty M magement District
CDFW Calb mia De par tment of Fish and W ¥ e
CEQA Calb mmia Environmental Q ud ty Act

DbrD Desgnbr Devebpment

dBA A-wep hted de dbel

ERO Environmental RevewO ficer

HABS H storic Amedcan Bud hg Survey

H AR H storic Ametican Engh eeing Reord

M M RP ¥ atbn Monitorng and Reportng Program
MOU M enorandum of U ndrstad ng
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EIR Section 4.D Historic Architectural Resources

Mitigation Measure M-CR-5a: Documentation

Bef ore any demolition or rehabilitation activities within the project site, the project sponsor shall
retain a professional who meets the Secretary of the Interior's Professional Qualification Standards
for Architectural History to prepare written and photographic documentation of Station A, the
Compressor House, the Meter House, the Gate House, the Boiler Stack, and Unit 3. The
documentation shall be prepared based on the National Park Service’s Historic American Building
Survey (HABSYHistoric American Engineering Record (HAER) Historical Report Guidefines. The
HABS/HAER package shal jointly document the Third Street Industrial District contributors and
individually eligibfe resources ta be demalished or otherwise adversely affected. This type of
documentation is based on a combination of both HABS/HAER standards and National Park
Service's policy for phatagraphic documentation, as outlined in the National Register and National
Historic Landmarks Survey Photo Policy Expansion.

The documentation shall be scoped and approved by Planning Department Preservation staff and
will include the following:

«  Measured Drawings: A set of measured drawings that depict the existing size, scale, and
dimension of Station A, the Compressor House, the Meter House, the Gate House, and the
Unit 3 Power Block. Planning Department Preservation staff will accept the originat
architectural drawings or an as-built set of architectural drawings (plan, section, elevation,
etc.). Planning Deparlment Preservation staff will assist the consultant in determining the
appropriate level of measured drawings;

H A B&evel Photography: Either HABS standard large-format or digital photography shall be
used. The scope of the photographs shall be reviewed by Planning Department Preservation
staff for concurrence. All digital photaography shall be conducted according to the latest
National Park Service slandards. The photography shall be undertaken by a qualified
professional with demonstrated experience in HABS photography. Photograph views for the
dataset shall include (&) contextual views; (b) views of each side of each building and interior
views; (c) oblique views of the buildings; and (d) detail views of character-defining features,
including features on the interior. All views shall be referenced on a photographic key. This
photographic key shall be on a map of the property and shall show the photograph number
with an arrow to indicate the direction of the view. Historical photographs shall also be
collected, reproduced, and included in the dataset; and

« HA BS Historical Repod written historical narrative and report, per HABS Historical Report
Guidelines.

»  Print-On-Demand Book A Print On Demand softcover book will be produced that includes the
content of the HABS historical report, historical photographs, HABS-levef photography,
measured drawings and field notes.

The project sponsor shall transmit such documentation to the San Francisco Planning Depariment,
the Porl of San Francisco, and to repositories including the History Room of the San Francisco

Project sponsor and
qualified hisloric
preservation
professional who meets
the standards for
histary, architectural
history, or architecture
{as appropriate), as set
forth by the Secretary of
the Interior's
Professional
Qualification Standards
{36 Code of Federal
Reguiations, Part 61)

Prior to the issuance of
a site permit, demolition
permit, or any other
permit from the
Department of Building
Inspection in connection
with Station A, the
Compressor Hause, the
Meter House, the Gate
House, the Boiler Stack,
and Unit 3

Pianning
Department
Preservation
Technical Specialist
to review and
approve HABS/
HAER
documentation

Considered complete upan
submittal of final
HABS/HAER
documentation to the
Preservation Technical
Specialist and
determination from the
Preservation Technical
Specialist that
documentation is complete
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EIR Section 4.D Historic Architectural Resources {cont.}

Public Library, San Francisco Heritage, Intemet Archive, the California Historical Society, the
Potrero Hill Archives Project, and the Northwest Information Center of the Caiifornia Historical
Information Resource System. All documentation will be reviewed and approved by the San
Francisco Planning Department's Preservation staff prior to granting any demolition or site permit.

Mitigation Measure M-CR-5b: Video Recordation

Prior 1o any demolition or substantial alteration of an individual historical resource or contributor to
a historic district on the project site, the project sponsor shall retain a qualified professional to
undertake video documentation of the affected historical resource and its setting. The
documentation shall be conducted by a professional videographer with experience recording
architectural resources. The professional videographer shall provide a storyboard of the proposed
video recordation for review and approval by Planning Department preservation staff. The
documentation shaft be narrated by a qualified professional who meets the standards for history,
architectural history, or architecture (as appropriate), as set forth by the Secretary of the Interior’s
Professional Qualification Standards (36 Code of Federal Regulations, Part 61). The
documentation shall include as much information as possible—using visuals in combination with
narration—about the materials, construction methods, current condition, histerical use, and historic
context of the historic resources.

Archival copies of the video documentation shall be submitted to the Planning Depariment, and to
repositories including: the San Francisco Planning Department, the Port of San Francisco, the San
Francisco Public Library, San Francisco Heritage, Prelinger Archives, the California Historical
Society, the Potrero Hill Archives Project, and the Northwest information Center of the California
Historical Information Resource System. This mitigation measure would supplement the traditional
HABS documentation, and would enhance the collection of reference materials that would be
available to the public and inform future research.

The videa documentation shali be reviewed and approved by the San Francisco Planning
Depariments preservation staff prior o issuance of a demalition permit or site permit or issuance
of any Building Permits for the project.

Project sponsor,
professional
videographer, and
quaiified narrator who
meets the standards for
history, atchitectural
history, or architecture
(as appropriate), as set
forth by the Secrefary of
the Interior’s
Professional
Qualification Standards
(36 Code of Federal
Regulations, Part 61)

Prior to the issuance of
a site permit, demalition
permit, or any other
permit from the
Department of Building
inspection in connection
with Station A, the
Compressor House, the
Meter House, the Gate
House, the Boiler Stack,
and Unit 3, or other
contributor to a historic
districl

Pianning
Department
Preservation

Technical Specialist

Considered complete upon
submittal of final video
documentation to the
Preservation Technical
Specialist and
determination from the
Preservation Technical
Specialist that
documentation is complete

Mitigation Measure M-CR-5¢: Public Interpretation and Salvage

Prior to any demolition or rehabilitation activities that would remove character-defining features
of an individual historical resource or contributor to a historic district on the project site, the
project sponsor shall consuit with planning department preservation staff as to whether any
such features may be salvaged, in whole or in part, during demolition/aiteration. The project
sponsor shall make a good faith effort to salvage materials of historical interest to be utilized as
part of the interpretative program. This could include reuse of the Greek Revival fagade of the
Machine Shop Office, Gate House or a portion of the Unit 8 Power Block. Following any
demolition or rehabilitation activities within the project site, the project sponsor shall provide
within publicly accessible areas of the project site a permanent display(s) of interpretive
materials concerning the history and architectural features of the individual historical resources

Project sponsor, qualified
architectural historian or
historian who meets the
Secretary of the Interior's
Professional
Qualification Standards,
and an exhibit designer
or landscape architect
with histarical
interpretation design
experience.

Adequacy of coflection
confirmed by the
Planning Department
Preservation Technical
Specialist priot to
demolition or
rehabilitation activities.
Interpratative display to
be installed prior to the
issuance of a Certificate
of Oscupancy

Planning Department

Preservation

Technical Specialist

{o review and

approve salvaged

material and

interpretive display

Considered complete upon
installation of display
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EIR Section 4.D Historic Architectural Resources {cont.)

and Third Street Industrial District. The content of the interpretive display(s) shall be coordinated
and consistent with the site-wide interpretive plan prepared in coordination with planning
depariment preservation staff, and may include the display of salvaged features recovered through
the process described above. The specific location, media, and other characteristics of such
interpretive display(s) shall be presented to planning department preservation slaff for review prior
to any demolition or removal activities. The historic interpretation ptan shail be prepared in
coordination with an architectural historian or historian who meets the Secretary of the Interior's
Professional Qualification Standards and an exhibit designer or landscape architect with historical
interpretation design experience. As feasible, coordination with local artists should occur.
Interpretive display(s) shall document both the Third Street Industrial District and individually
eligible resources to be demolished os rehabilitated. The interpretative program should also
coordinate with other interpretative displays currently proposed along the Bay, specifically at Pier
70, those along the Blue Greenway, and others in the general vicinity. The interpretative plan
should also explare contributing to digilal platforms that are publicly accessible. A proposal
describing the general parameters of the interpretive program shall be approved by planning
depariment preservation slaff prior to issuance of a site permit. The subslance, media and other
elements of such interpretive display shall be approved by planning department preservation staff
prior to issuance of a Temporary Cerlificate of Occupancy.

Mitigation Measure M-CR-5d: Rehabilitation of the Boiler Stack

Prior 1o the issuing of building permits associated with modifications to the exterior of the Boiler
Stack, planning department preservation staff shail review the proposed design and confirm that it
conforms to the Secretary of the Interior's Standards for Rehabilitation and the Design for
Development standards and guidelines.

Project sponsor and
qualified architectural
historian who meets the
Secretary of Interior’'s
Professional
Qualification Standards
(36 Code of Federal
Regulations Part 61

Prior to the issuance of
a site permit, demolition
permit, or any other
permit from the
Department of Building
Inspection in connection
with the Boiler Stack

Planning
Department
Preservation
Technical Specialist
to review and
approve design

Considered compiete upon
design approval from the
Preservation Technical
Specialist

Mitigation Measure M-CR-5e: (D ependent on approval of Proposed Project OR Project
Variant)

P roposed P roject

Mitigation Measure M-CR-5e: Historic Preservation Plan and Review Process for
Alteration of the Boiler Stack

Prior 1o the approval of the first building permit for construction of Phase 1, a historic
preservation plan establishing protective measures shall be prepared and implemented to
aid in preserving and protecting the Bailer Stack, which would be retained as part of the
praject. The historic preservation plan shail be prepared by a qualified architectural
historian who meets the Secretary of Interior's Professional Qualification Standards

(36 Code of Federal Reguiations Part 61). The pian shall establish measures to protect the

Project sponsor and a
qualified architectural
historian who meets the
Secretary of Interior's
Professional
Qualification Standards
{36 Code of Federal
Regulations Pari 61

Construction
specifications to be
developed prior to the
issuance of a site
permit, demolition
permit, or any other
permit from the
Department of Building
Inspection in connection
with the Boiler Stack

Planning
Department
Preservation
Technical Specialist
to review and
approve
preservation and
protection plan,
specifications,
monitoring schedule,
and other supporting
documents

Considered complete upon
acceptance by Planning
Department of construction
specifications to avoid
damage to the Boiler Stack
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EIR Section 4.D Historic Architectural Resources {cont.}

retained character-defining features during construction of the project, such as avoiding
construction equipment inadverlently coming in contact with the Boiler Stack, to minimize
construction-related damage 1o the Boiler Stack, and to ensure that any such damage is
documented and repaired. If deemed necessary upon further condition assessment of the
resource, the plan shall include stabilization of the Boiler Stack prior to construction to
prevent deterioration ar damage. Where pile driving and other construction activities
involving the use of heavy equipment would occur in proximity to the Bailer Stack, the
project spansor shall undertake a vibration manitaring program as described in Mitigation
Measure M-NO-4a, inciuding establishing a maximum vibration level that shall not be
exceeded based on existing conditions, character-defining features, soils conditions, and
anticipated construction practices in use at the time. The project sponsor shall ensure that
the contractor follows these plans. The preservation and protection plan, specifications,
monitoring schedule, and other supporling documents shall be incarparated into the
building or site permit application plan sets. The documentation shall be reviewed and
appraved by Planning Department Preservation staff.

P roject Variant Project sponsor and a Construction Planning Considered complete upon
oot _CR. : . . : : qualiified architectural specifications to be Depariment acceplance by Planning
g::g:;f?oviﬁ:xiyn %I:Ssteat(i\;irfr;tz.dl-&setoé:IePll_'eSstz:;(atlon Plan and Review historian who meeis the | developed prior to the Preservation Deparlment of construction

Prior to the approval of the first building permit for construction of Phase 1, a historic
preservation plan establishing protective measures shall be prepared and implemented to aid
in preserving and pratecting portions of Station A and the Boiler Stack, which would be
retained as parl of the project. The historic preservation plan shall be prepared by a qualified
architectural historian who meets the Secrelary of Interior’s Professional Qualification
Standards {36 Code of Federal Regulations Part 61). The plan shall establish measures to
protect the retained character-defining features during construction of the project, such as
avoiding construction equipment inadvertently coming in contact with Station A and the Boiler
Stack, to minimize construction-reiated damage to Station A and the Boiler Stack, and to
ensure that any such damage is documented and repaired. If deemed necessary upon further
condition assessment of the resource, the pian shall include stabilization of Station A and the
Boiler Stack prior to construction ta prevent deterioration or damage. Where pile driving and
ather construction activities involving the use of heavy equipment would accur in proximity to
Station A and the Boiler Stack, the project sponsor shall undertake a vibration monitoring
program as described in Mitigation Measure M-NO-4a, including establishing a maximum
vibration level that shall not be exceeded based on existing conditions, character-defining
features, soils conditions, and anticipated construction practices in use at the time. The project
sponsar shail ensure that the cantractor follows these plans. The preservation and protection
plan, specifications, manitoring schedule, and other supporling dosuments shatl be
incorporated into the building or site permit application plan sets. The documentation shall be
reviewed and approved by Planning Deparlment Preservation staff.

Secretary of Interior's
Professional
Qualification Standards
{36 Cade of Federal
Regulations Part 61

issuance of a site
permit, demolition
permit, or any other
permit from the
Department of Building
Inspection in connection
with Station A and the
Boiler Stack

Technical Specialist
to review and
approve
preservation and
protection pian,
specifications,
manitoring schedule,
and other supporting
documents

specifications to avaid
damage to Station A and
the Boiler Stack
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Mitigation Measure M-CR-6: Design Controls for New Construction Project sponsar and a Review of new Planning Coqsidered complete upon
The Special Use District (SUD) and Design for Development (D for D) shall contain design ﬁf‘?“f'?d architectural fo?ﬁtryction planfs prior B‘eparjtment and gTS'gr) aplgrovarllfron;ihe
P . . iy istorian o the issuance o anning anning Deparlmen
standards and guidelines that ensure that new construction and site development within the building permits Department staff Preservation staff

SUD shall be cempatible with the character of the Third Street Industrial District. Beyond the
site-wide standards and guidelines developed for open space, buildings, and streeiscapes in
the D for D, the D for D shall contain design centrols for the Third Street Industrial District, as
outlined below (see site-wide design contrals below).

and Preservation
Technical Specialist
to review and
approve design
Additional design standards shall apply to the western fagades of new buildings fronting lllinois
Street, the southern fagades of new buildings fronting 23rd Street, and the eastern and/or southern
fagades of new buildings fronting the Boiler Stack (see block and frontage-specific design controls
below and Figure M-CR-6, Site Frontages Subject to Design Controls). These fagades would
all face contributors to the Third Street Industrial District. The additional design standards that shall
apply specifically {o those frontages are included below.

XA D RESG
co

Figure M-CR-6
Site Fronlages Subject to Design Controls

These design controls in the D for D shall be compatible with the Secretary of the Interior
Standards for Rehabiitation, Standard 8. Standard 9 states that new work shall be
differentiated from the old and shall be compatible with the massing, size, scale, and
architectural features 1o protect the integrity of the historic district and its environment.

Potrero Power Station Mived-Use Development Project 8 Decemnber 2019
Mitigation Monitoring and Reporting Program Planning Department Case No, 2017-011878ENV



Mitigation Monitoring and Reporting Program

TABLE A (CONTINUED)
MiTiGATION MEASURES ADOPTED AS CONDITIONS OF APPROVAL FOR THE PROPOSED PROJECT AND PROJECT VARIANT

Mitigation Measure

Responsibility for
Implementation

Mitigation Schedule

EIR Section 4.D Historic Architectural Resources {cont.}

Review Process

New construction in the Special Use District will be subject to administrative design review prior
to the issuing of building permits. Planning staff along with Preservation staff will review new
projects to ensure compatibility with the Third Street Industrial District as determined in the
above standards and guidelines and identified in the D for D.

The D for D shall contain the following Third Street Industrial District Frontage Design Controls:

« Block and Frontage-Specific Design Conirols Ground Floor Height for Blocks 11, 12, and 13:
For Ground Floor of Blocks 11 and 12 facing 23rd Street Sugar Warehouses and Block 13
facing American Industrial Center all ground floor spaces shall have a minimum floor-to-floor
height of 15 feet as measured from grade.

o Height + Massing along 23rd and illinois street frontages. In order for 23rd and Iflinois streets
fo appear balanced on either side, new construction shall respect existing heights of
contributors to the Third Street Industriai District by referencing their heights with an upper
level 10-foot setback at approximately 65 feet.

«  Awnings on Blocks 10, 11, 12, and 13. An awning shall be provided on the southern facades
of Blocks 10, 11, and 12 that face 23rd Sireet at a height of 15 to 25 feet above sidewalk
grade lo reference the industrial awning at the westernmost Sugar Refinery Warehouse.
Awnings at this location may project up to 15 feet into the public realm. Should the southern
fagade of Station A be retained, an awning on Block 10 would not be required, For Block 13
frontages facing Hlinois Sireet, canopies and awnings should only be located at the retail land
use at the corner of iflinois and 22nd streets.

The character, design and materials used for such awnings shall be industrial in character
and design, suggestions are the following:

—~  They should be flat or pilched, and should not be arched. The functional supporling
structure and/or tieback rods should be clearly read [i.e., remain apparent to the
observer].

—~  Materials used for canopies and awnings should be utilitarian. Suggested materials
include wood, standing seam or louvered metal panels, and corrugaled metal.

s Openings along 23" and lllinois street frontages. To the extent allowed by the Depariment
of Public Health, large doors, such as sliding or roll-up doors that facilitate the movement of
people, equipment, and goods in and out of the ground floor of new construction on Blocks
10-13 shall be incorporated along 23rd Street and lifinois Street.

e Special Corers on Block 12. To frame the view of the iconic Boiler Stack, the norlheast
corner of Block 12 should inciude the use of high quality materials, such as brick, concrete,
copper, steel, glass, and wood, and in addition shall include:

Potrero Power Station Mixed-Use Development Project
Mitigation Monitoring and Reporting Program
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—  Volumetric shaping of the area of a building within 15-feet of the northeastern corner of
Block 12 with architectural treatments including but not limited o chamfers, round
edges, setbacks, and/or protrusions to highlight views or relate to the shape of the
Boiler Stack from the public reaim.

«  Special Corners Block 9 without Unit 3. To create an open and inviting entrance to
Waterfront Park and Stack Plaza from Delaware Street and Power Station Park, the
southwest corner of Block 9 without Unit 3 should use high-quality materials, such as brick,
concrete, copper, steel, glass, and wood, and in addition shall include:

—  Volumetric shaping of any building in the area within 15-feet of the southwest corner of
Block 9 with architectural treatments inciuding but not limited to chamfers, round edges,
setbacks, and/or protrusions to highlight views or refate to the shape of the Boiler Stack
from the public realm.

«  Block 9 without Unit 3. For deference fo the historic Stack, and to create more physical space
between the Stack and new construction, the building of Black 9 without Unit 3 shall be
designed such that the overall bulk is reduced by at least 10 percent from the maximum
permilted floor area, with a focus along the southern fagade of the new building, facing the
Stack. A peiential distribution of bulk reduction, for example, could resuit in an 8 percent
reduction along the southern fagade wilh a 2 percent reduction elsewhere.

The building should interact meaningfully with the Boiler Stack, such as referencing the
existing relationship between it and Unit 3 (i.e., the simple, iconic form of the Boiler Stack in
contrast to the highly complex, detailed form of the Unit 3 Power Block). Retain the existing
exhaust infrastructure connecting the Unit 3 Power Block with the Boiler Stack and
incorporating it into the new structure as feasible. Consider preserving other elements of the
Unit 3 Power Block, such as portions of the steei gridded frame structure, in new construction.

«  Architectural Features on Blocks 10, 11, 12, and 13. Regularly-spaced structural bays should
be expressed on the exterior of the lower massing through the use of rectangular columns or
pilasters, which reference the rhythm of ioading docks on the Western Sugar Refinery
Warehouses and American Industrial Center. Bay widths shall be no larger than 30 feet on
center.

Architectural features such as comice lines, belt courses, architectural trim, or change in
mateiality or color should be incarporated into the building design to reference heights and
massing of the Western Sugar Refinery Warehouses on 23rd Street and American Industrial
Center on lftinois Street at areas of the fagade that are not required to be set back.

o Third Street District Fenestration. Operable windows shalf be single or doubie hung wood
sash, or awning, pivot, or other industrial style steel or aluminum fenestration. Casement
windows shall be avoided at lower building massing. Divided lite windows are appropriate.

Ground levei gtazing shall incorporate transom windows if not utilizing roll up or full height
sliding doors.

Potrero Power Station Mixed-Use Development Project 10 December 2019
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Upper level glazing shall consist of regular repeated punched openings with divided lites.
Punched openings shall be rectangular in proportion; an exception is the use of segmentally
arched openings if the building materiat is brick.

e Third Street District Building Rooftops. Rooftaps shall reflect the historic industrial charactes of
the district and include flat, moanitor, or shallow shed roofs. Gable or hipped roofs shall be
avoided as primary features.

The D for D shall contain the following Site Wide Design Controls:

« Recommended Materials. Recommended materials should be incorporated into building
design. Recommended materials include brick, concrete, copper, steel, glass, smooth
stucco and wood. Avoid using veneer masonry panels except as described in the Depth of
Fagade, below. Avoid using smooth, flat, or minimatly detailed glass curtain walis; highly
reflective glass; coarse-sand finished stucco as a primary siding material; bamboo wood
siding as a primary siding materiaf; laminated timber panels; or black and dark materials
should not be used as a predominate material. Where metal is used, selection should favor
metals with naturally accurring patina such as copper, steel, or zinc. Metals should be matte
in finish. Where shiny materials are used, they shoutd be accent elements rather than
dominant materials, and are generally not encouraged.

« Depth of Fagade. The fagade should be designed to create a sense of durability and
substantiality, and ta avoid a thin or veneer-like appearance. Full brick or masonry is a
preferred material. If thin brick or masonry or panel systems are used, these materials
should read as having a volumetric legibility that is appropriate to their thickness. For
example, masonry should turn the corner at a depth that is consistent with the typical depth
of a brick.

Windows and other openings are an oppartunily to reinforce the valumetric legibility of the
fagade, with an apprapriate depth that relates ta the material selected. For example, the
depth of the building frame to the glazing should be sufficiently deep to convey a substantial
exterior wall, and materials shoufd turn the corner into a window reveal.

s Quality and Durability. Exterior finishes should have the qualities of permanence and
durability found in similar contextual building materials used on neighboring sites and in the
Central Waterfront. Materials should be low-maintenance, well suited to the specific
matitime microclimate of the neighborhood, and able ta naturally weather over time without
extensive maintenance and upkeep. Materials characteristic of the surrounding context,
such as brick, cancrete, stone, woad, and glass, and, are envisioned on site and are good
candidates to meet durability needs.

The D for D shail contain the following Street and Open Spaces Design Controls:

e  Stack Plaza. No more than one-third of the area within 45 feet of the Boiler Stack shall be
planted. Paving and hardscape elements shalt incarporate industriai elements and
materials into the design. Design elements should use simple geametric forms, regular or
repeating paving patterns and utilitarian materials such as simple masonry pavers ar
salvaged masonry units if feasible and safe far public use.
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Stack Plaza design elements, such as planters and native planting, should be kept low to
the ground to complement and not distract from the Boiler Stack. Surfaces should not be
designed with elaborately applied patierns. Any patterning should be the pragmatic result of
the use of unit pavers or concrete score joints.

e 23rd Sireet Sireetscape. The streetscape design of 23rd Street should balance the historic
utilitarian character of the Third Street Industriaf District with welcoming design gestures for
this important entrance to the Potrero Power Station development. To that end, the following
guidelines shall be followed:

—  Landscape elements should feel additive to the industrial streetscape. Examples
include potted or otherwise designed raised beds of piants and trees that are placed
onlo paved surfaces; small tree wells within paved surfaces; green walls; and raised or
lowered beds edged with industrial materials such as brick, low granite curbs, or steel.

-~ Tree planting locations should be irregularly spaced or placed in smal! groupings along
the street, in contrast with standard Better Street Plan requirements, in arder to provide
better compatibility with the historic district.

— Aftree and vegetation palette should be used that does not detract from the industrial
character. Green walls, planter boxes, and vegetation should be considered rather than
trees for storm water management.

—  Public art installations, such as murals, are encouraged.

e Transit Bus Shelter. The bus shelter should be utifitarian in materiality and design to reflect
the industrial nature of the nearby Western Sugar Refinery Warehouse buildings. The bus
shelter shall be coordinated with the building design on Block 12.

23rd Street and lifinois Paving. Sidewalk paving at 23rd Street and [llinois Street should be
more industrial in character compared to sidewalk paving at other portions of the site.
Consider varying sidewalk concrete score joint patterns or pavers from biock to block.
Design must be reviewed and approved by San Francisco Public Works and San Francisco
Municipal Transporiation Agency as part of the Street Impravement Pians.

e 23rd Street Transit Istand Paving. Pavement at the transit boarding island shouid
incorporate concrete or stone pavers or enhanced cast-in-place concrete with smaller scale
joint patterns for a more refined appearance. Integral color and decorative aggregates may
be selected for aesthetic quality and shall meet accessible design requirements for slip-
resistance. Design must be reviewed and approved by San Francisco Public Works and
San Francisco Municipal Transporiation Agency as parl of the Street iImprovement Pians.

+  Signage. Tenant signage facing contributing buildings to the Third Street Industrial District

should be utilitarian in design and materiality to reflect the adjacent historic resources and
strengthen the 23rd Street streetscape. Backiit signage should be avoided.
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EIR Section 4,E Transportation and Circulation

Mitigation Measure M-TR-5: {Dependent on approval of Proposed Project OR Project Variant)
Proposed Project:
Mitigation Maasure M-TR-5: Implement Measures to Reduce Transit Delay

Performance Standard, The project spansor shall be responsible for implementing
transportation demand management {TDM) measures to limit the number of project-
generated vehicle trips during the p.m. peak hour to a maximum of 83 percent of the EIR-
estimated values of each of the phases of project development (performance standard), as
shown in the table below. The number of vehicle trips by phase to meet the above stated
performance standard shali be included in the approved TDM Plan.

Maximum P.M. Peak Hour Vehicle Trips
Project Development Phase Phase Total Running Total
Phase 1 380 380
Phase 2 400 780
Phase 3 270 1,050
Phase 4 640 1,680
Phase & 300 1,990
Phase 6 270 2,260

Monitoring and Reporting. Within one year of issuance of the project's first certificate of
occupancy, the project sponsor shall relain a qualified transportation consultant approved
by the SFMTA to begin monitoring daily and p.m. peak pericd (4 p.m. to 7 p.m.) vehicie
trips in accordance with an SFMTA and San Francisco Planning Department agreed upon
monitoring and reporing plan, which shall be included as a part of the approved TDM Plan.
The vehicle data collection shall include counts of the number of vehicles entering and exiting
the project site on internal streets at the site boundaries on 22nd, lliinois, and 23rd streets for
three weekdays. The data for the three weekdays (Tuesday, Wednesday or Thursday) shall
be averaged, and surveys shall be conducted within the same month annually. A document
with the results of the annuai vehicle counts shall be submitted to the Environmental Review
Officer and the SFMTA for review within 30 days of the data collection, or with the project's
annual TDM monitoring report as required by the TDM Ptan (if the latter is preferable to
Environmental Review Officer in consultation with the SFMTA).

Project spansor, a
qualified transportation
consultant approved by
the SFMTA

Within one year of
issuance of the project's
first certificate of
ocgupanoy: the first
monitoring of daily and
p.m. peak pericd {4 p.m.
{0 7 p.m.) vehicle trips in
accordance with an
SFMTA and San
Francisco Planning
Department agreed
upon monitoring and
reporting plan.

Ongoing: A document
with the resuits of the
annual vehicle counts
shall be submitted to the
Environmental Review
Officer and the SFMTA
for review within 30 days
of the dala colfection, or
with the project's annual
TDM monitoring report
as required by the TDM
Plan (if the laiter is
preferable to ERO in
consuitation with the
SFMTA).

Planning Department
slaff and SFMTA

Caonsidered complete when
eight consecutive reporting
periods show that the fully
built project has met the
performance standard, or
until expiration of the
project’s development
agreement, whichever is
earlier.
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EIR Section 4.E Transportation and Circulation {cont.}

The project sponsor shall begin submitting monitoring reports to the Planning Department

18 months following 75 percent occupancy of the first phase. Thereafter, annual monitoring
reports shall be submitted {referred to as “reporting periods”) until eight consecutive reporting
periods show that the fully built project has met the performance standard, or until expiration of
the project’s development agreement, whichever is earlier.

Ifthe City finds that the project exceeds the stated performance standard for any development
phase, the project sponsor shall select and implement additional TDM measures in order to
reduce the number of project-generated vehicle trips to meet the performance standard for
that development phase. These measures could include expansion of measures already
included in the project’s proposed TDM Plan (e.g., providing additional project shuttle routes to
alternative destinations, increases in tailored transportation marketing services, etc.), other
measures identified in the Gity's TDM Program Standards Appendix A (as such appendix may
be amended by the Planning Department from time to time) that have not yet been included in
the project’s approved TDM Plan, o, at the project sponsor’s discretion, other measures not
included in the City's TDM Program Standards Appendix A that the City and the project
sponsor agree are likely to reduce peak period driving trips.

For any development phase where additional TDM measures are required, the project
sponsor shall have 30 months to demonstrate a reduction in vehicle trips to meet the
performance standard. If the performance standard is not met within 30 months, the project
sponsor shall submit to the Environmental Review Officer and the SFMTA a memorandum
documenting proposed methods of enhancing the effectiveness of the TDM measures andfor
additional feasible TDM measures that would be implemented by the project sponsor, along
with annuat monitoring of the project-generated vehicle trips to demonstrate their effectiveness
in meeting the performance standard. The comprehensive monitoring and reporting program
shall be terminated upon the earlier of (i} expiration of the project’s development agreement,
or (i) eight consecutive reporting periods showing that the fully built project has met the
performance standard. However, compliance reporting for the City’s TDM Program shall
continue to be required.

ifthe additionai TDM measures do not achieve the performance standard, then the City shall
impose additional measures to reduce vehicle trips as prescribed under the development
agreement, which may include on-site or off-site capital improvements intended to reduce
vehicle trips from the project. Capital measures may include, but are not limited to, peak
peried or ail-day transit-only lanes (e.g., along 22nd Street), turn pockets, bus bulbs, queue
jumps, turn restrictions, pre-paid boarding pass machines, and/or boarding islands, or other
measures that support sustainable trip making.

The monitoring and reporting plan described above may be modified by the Environmental
Review Officer in coordination with the SFMTA to account for transit route or transportation
network changes, or major changes to the development program. The madification of the
monitoring and reporting plan, however, shall not change the performance standard set forth
in this mitigation measure.
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EIR Section 4.E Transportation and Circulation {cont.)

Project Variant:

Project sponsor, a

Mitigation Measure M-TR-5 (Variant): Implament Measures to Reduce Transit Delay

Performance Standard. The project sponsor shall be responsible for implementing
transpertation demand management {TDM) measures to limit the number of project-
generated vehicle trips during the p.m. peak hour to a maximum of 89 percent of the EIR-
estimated values of each of the phases of project development (performance standard), as
shown in the table below. The number of vehicle trips by phase to meet the above stated
performance standard shall be included in the approved TDM Pian.

Maximum P.M. Peak Hour Vehicle Trips
. Project Variant No PG&E Subarea Scenario
Project
Development Running Running

Phase Phase Total Total Phase Total Total
Phase 1 370 370 370 370
Phase 2 440 810 440 810
Phase 3 250 1,060 250 1,060
Phase 4 630 1,690 670 1,730
Phase 5 240 1,830 240 1,970
Phase 6 280 2,210 NA NA

Monitoring and Reporting. Within one year of issuance of the project’s first certificate of
oceupancy, the project sponsor shall retain a qualified transportation consultant approved
by the SFMTA to begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle
trips in accordance with an SFMTA and San Francisco Planning Department agreed upon
monitoring and reporting plan, which shall be included as a part of the approved TDM Plan.
The vehicle data coliection shalf include counts of the number of vehicles entering and exiting
the projedt site on internal streets at the site boundaries on 22nd, lllinois, and 23rd sireets for
three weekdays. The data for the three weekdays {Tuesday, Wednesday or Thursday) shall
be averaged, and surveys shall be conducted within the same month annually. A document
with the results of the annua! vehicle counts shall be submitted to the Environmental Review
Officer and the SFMTA for review within 30 days of the data collection, or with the project's
annual TDM monitoring report as required by the TDM Plan {if the latter is preferable to
Environmental Review Officer in consultation with the SFMTA).

qualified transportation
consullant approved by
the SFMTA

Within one year of
issuance of the project's
first certificate of
occupancy: the first
monitoring of daily and
p.m. peak period {4 p.m.
to 7 p.m.) vehicle trips in
accordance with an
SFMTA and San
Francisco Planning
Department agreed
upon monitoring and
reporting pian.

Ongoing: A document
with the results of the
annual vehicle counts
shall be submitted to the
Environmental Review
Officer and the SFMTA
for review within 30 days
of the data collection, or
with the project’s annual
TDM monitoring report
as required by the TDM
Pian (if the latter is
preferable to ERC in
consuftation with the
SFMTA).

Planning Department
staff and SFMTA

Considered complete when
eight consecutive reporling
periods show that the fully
built project has met the
performance standard, or
until expiration of the
project’s development
agreement, whichever is
earlier.
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EIR Section 4.E Transportation and Circulation {cont,}

The project sponsor shall begin submitting monitoring reperts to the Planning Department

18 months following 75 percent accupancy of the first phase. Thereafter, annual monitoring
reparts shall be submitted (referred 1o as “reporting periods”) until eight consecutive reporting
periads show that the fully built project has met the perfarmance standard, or until expiration of
the project’s development agreement, whichever is earlier.

Ifthe City finds that the project exceeds the stated performance standard for any development
phase, the project sponsor shall select and implement additional TOM measures in order 1o
reduce the number of project-generated vehicle trips to meet the performance standard for
that development phase. These measures could include expansion of measures already
included in the project’s proposed TDM Plan {e.g., providing additional project shuttle routes to
alternative destinations, increases in tailored transportation marketing services, etc.), other
measures identified in the City's TOM Program Standards Appendix A (as such appendix may
be amended by the Planning Department from time to time) that have not yet been included in
the project’s approved TDM Pian, or, at the project sponsor’s discretion, other measures not
included in the City's TDM Program Standards Appendix A that the City and the project
sponsor agree are likely to reduce peak period driving trips.

For any development phase where additional TDM measures are required, the project
sponsor shall have 30 months to demonstrate a reduction in vehicle trips to meet the
performance standard. If the performance standard is not met within 30 months, the project
sponsor shall submit to the Environmentat Review Officer and the SFMTA a memorandum
documenting proposed methods of enhancing the effectiveness of the TDM measures and/or
additional feasible TDM measures that would be implemented by the project sponsor, along
with annual monitoring of the project-generated vehicle trips to demonstrate their effectiveness
in meeting the performance standard. The comprehensive monitoring and reporting program
shali be terminated upon the earlier of (i) expiration of the projec!’s development agreement,
or {ii) eight consecutive reporting periods showing that the fully buill project has met the
performance standard. However, compliance reporting for the City's TDM Program shall
continue to be required.

ifthe additional TDM measures do not achieve the performance standard, then the City shali
impose additional measures to reduce vehicle trips as prescribed under the development
agreement, which may include on-site or off-site capital improvements intended fo reduce
vehicle trips from the project. Capital measures may include, but are not limited to, peak
period or all-day transit-only lanes {e.g., along 22nd Street), turn pockets, bus bulbs, queue
jumps, tumn restrictions, pre-paid boarding pass machines, and/or boarding islands, or other
measures that support sustainable trip making.

The monitoring and reporting plan described above may be modified by the Environmental
Review Officer in coordination with the SFMTA to account for transit route or transportation
network changes, or major changes to the development program. The modification of the
monitoring and reporting pian, however, shall not change the performance standard set forth
in this mitigation measure.
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EIR Section 4,E Transportation and Circulation {cont.}

Mitigation Measure M-TR-7: improve Pedestrian Facilities at the Intersection of lilinois
Street/22nd Street

in the event that the Pier 70 Mixed-Use District project does not implement improvements at the
intersection of fllinois Street/22nd Street, as part of the proposed project’s sidewalk improvements
on the east side of lilinois Street between 22nd and 23rd streets, the project spansor shall work
with SFMTA to implement the following improvements:

« Install a traffic signal, including pedestrian countdown signal heads at the intersection of
lilinois Street/22nd Street.

« Stripe marked crosswalks in the continental design.
» Construct/reconstruct ADA compliant curb ramps at the four corners, as necessary.

In the event that the Pier 70 Mixed-Use District project does not implement ihese improvements,
the project sponsor shall be responsible for costs associated with design and implementation of
these improvements. The SFMTA shall determine whether the SFMTA or the project sponsor
would implement these improvements.

Project sponsor and
SFMTA

Ongoing during project
construction

ERO or other
Planning Department
staff along with
SFMTA

Considered complete
when intersection
improvement is complete

EIR Section 4.F Noise and Vibration

Mitigation Measure M-NG-1: Construction Noise Control Measures

The project sponsor shali implement construction naise contrals as necessary to ensure
compliance with the Noise Ordinance limits and to reduce construction noise levels at sensitive
receptor locations to the degree feasible. Noise redugtion strategies that could be implemented
include, but are not limited to, the following:

s Require the general contractor to ensure that equipment and trucks used for project
construction utilize the best available noise controf techniques (e.g., improved mulfflers,
equipment redesign, use of intake silencers, ducts, engine enclosures, and acoustically-
attenuating shields or shrouds).

e Require the general contractor to locate stationary noise sources (such as the
rock/concrete crusher, or compressors) as far from adjacent or nearby sensitive receptors
as possible, to muffle such noise sources, and/or to construct barriers around such sources
and/or the construction site, which could reduce construction noise by as much as 5 dBA,
To further reduce noise, the contractor shall locate stationary equipment in pit areas or
excavated areas, to the maximum extent practicable.

e Require the general contractor to use impact tools {e.g., jack hammers, pavement breakers,
and rock drills) that are hydraulically or electrically powered wherever possible to avoid
noise associated with compressed air exhaust from pneumatically powered tools. Where
use of pneumatic tools is unavoidable, an exhaust muffler on the compressed air exhaust
shall be used, along with external noise jackets on the tools, which would reduce noise
levels by as much as 10 dBA.

Project spansor and
construction contractor

During the construction
period for all measures,
and prior o the issuance
of each building permit
for submittal of a plan to
track and respond fo
complaints perlaining to
construction noise

Planning
Department,
Department of
Building Inspection
(as requested
and/or on complaint
basis), Police
Department {(on
complaint basis).

Considered complete at
the completion of project
construction
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EIR Section 4.F Noise and Vibration {cont.}

Inciude noise contral requirements for construction equipment and 1ools, including
specifically concrete saws, in specifications provided to construction contractors. Such
requirements could include, but are not iimited to, erecting temporary piywood noise
barriers around a construction site, parlicularly where a site adjoins noise-sensitive uses;
utilizing noise control blankets on a buiiding structure as the building is erected to reduce
noise levels emanating from the construction site; performing all work in a manner that
minimizes noise; using equipment with effective mufflers; underlaking the most noisy
activities during times of least disturbance to surrounding residents and occupants; and
selecting haul routes that avoid residential uses.

»  Prior to the issuance of each building permit, along with the submission of construction
documents, submit to the Planning Department and Depariment of Building Inspection or
the Pori, as appropriate, a plan to track and respond to complaints perlaining to
construction noise. The plan shali include the following measures: (1) a procedure and
phone numbers for notifying the San Francisco Department of Building inspection or the
Port, the Department of Public Health, and the Police Department (during regular
construction hours and off-hours); (2) a sign posted onsite describing permitied construction
days and hours, noise complaint procedures, and a complaint hotline number that shall be
answered at all times during construction; {3) designation of an ansite construction
compiiance and enforcement manager for the project; and (4) notification of neighboring
residents and non residential building managers within 300 feet of the project construction
area at least 30 days in advance of extreme noise-generating activities {such as pile driving
and biasting) about the estimated duration of the activity.

+ Wherever pile driving or controlled rock fragmentation/rock drilling is proposed to oceur, the
construction noise controls shall include as many of the foliowing control strategies as
feasible:

— Implement “quiet” pile-driving technology such as pre-drilling piles where feasible to
reduce construction-related noise and vibration.

—  Use pile-driving equipment with state-of-the-art noise shielding and muffiing devices.

~  Use pre-drilled or sonic or vibratory drivers, rather than impact drivers, wherever
feasible {including slipways) and where vibration-induced liquefaction would not occur.

~  Schedule pile-driving activity for times of the day that minimize disturbance to residents
as well as commercial uses located onsite and nearby.

— Erecttemporary plywood or similar solid noise barriers along the boundaries of each
project block as necessary to shield affected sensitive receptors.

— Implement other equivalent technologies that emerge over ime.

—  [f controlled rock fragmentation (including rock drills) were to occur at the same time as
pile driving activities in the same area and in proximity to noise-sensitive receptors, pile
drivers should be set back at least 100 feet while rock drills should be set back at least
50 feet (or vice-versa) from any given sensitive receptor.
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EIR Section 4.F Noise and Vibration {cont.}

—  If blasting is done as part of controlled rock fragmentation, use of blasting mats and
reducing biast size shall be implemented to the extent feasibie in order to minimize
noise impacts on nearby sensitive recepfors.

Mitigation Measure M-NO-4a: Construction Vibration Monitoring

The project sponsor shall undertake a monitoring program to ensure that construction-related
vibration does not exceed 0.5 infsec PPV at the Boiler Stack, the American Industrial Center
South building, and the Weslern Sugar Warehouses as required pursuant to Mitigation
Measures M-NO-4b (Vibration Control Measures During Controlled Blasting and Pile Driving),
M-NO-4¢ (Vibration Control Measutes During Use of Vibratory Equipment), and M-CR-5e
(Historic Preservation Plan and Review Process for Alteration of the Boiler Stack). The
monitoring program shall include the foliowing components:

«  Prior to any controlled biasting, pile driving, or use of vibratory construction equipment
{vibration-inducing construction), the project sponsor shall engage a historic architect or
quatified historic preservation professional and a qualified acoustical/vibration consultant or
structural engineer to undertake a pre-construction survey of the Boiler Stack, the American
Industrial Center South building, and the Western Sugar Warehouses to document and
photograph the buildings' existing conditions. Based on the construction and condition of the
resource, a structural engineer or other qualified entity shall establish a maximum vibration
Jevel that shall not be exceeded based on existing conditions, character-defining features,
soils conditions and anticipated construction practices in use at the time. The qualified

consultant shall conduct regular periodic inspections of each historical resource within 80 feet

of vibration-inducing construction throughoit the duration of vibration-inducing construction.
The pre-construction survey and inspections shalf be conducted in concert with the Historic
Preservation Plan required pursuant to Mitigation Measure M-CR-5e, Historic Preservation

Plan and Review Process for Alteration of the Boiler Stack.

«  Prior to the start of any vibration-inducing construction, the qualified acoustical/vibration
consultant or structural engineer shall undertake a pre-construction survey of any offsite
structures or onsite structures constructed by the project within 80 feet of such vibration
inducing construction. The gualified acoustical/vibration consultant or structural engineer

shall conduct periodic inspections of all other non-historic structures throughout the duration

of vibration induging construction.

« The qualified historic and acoustical/structural consultant shall submit monitoring reports to
San Francisco Planning documenting vibration levels and findings from regular inspections.

« Based on planned construction activities for the project and condition of the adjacent

Project sponsor,
structural engineer, and
preservation architect

Pre-Construction
Assessment and
Vibration Management
and Monitoring Plan to
be completed prior to
issuance of site permit,
demolition permit, or
any other construction
permit from the
Department of Building
Inspection in connection
with the Boiler Stack,
the American Industrial
Center South building,
and the Western Sugar
Warehouses.

Monitoring to ocour
during the petiod of
major structural project
construction activity,
including demofition and
excavation. If monitoring
detects vibration levels
in excess of the
standard, sponsor {0
notify the Planning
Department within &
working days.

Monitoring reports to be
submitted at a
frequency established in
the monitoring pian.

Planning
Department
Preservation
Technical Specialist
shall review and
approve the
Vibration
Management and
Monitoring Plan and
periodic monitaring
reports

Considered compiete upon
submittal to Planning
Deparlment of report on
the Vibration Management
and Monitoring Plan and
effects, if any, on adjacent
historical resources, after
all major structural project
construction activity,
including demolition and
excavation

structures, an acoustical consultant shall monitor vibration fevels at each structure and shalt
prohibit vibration induging construction activities that generate vibration levels in excess of
0.5 infsec PPV. Should vibration levels be observed in excess of 0.5 infsec PPV or should
damage to any structure be observed, construction shall be halted and afternative
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EIR Section 4,F Noise and Vibration {cont.)

construction techniques put in practice, to the extent feasible. For exampte, smaller, lighter
equipment might be able to be used or pre-drilled piles could be substituted for driven piles,
if soil conditions allow.

Mitigation Measure M-NO-4b: Vibration Control Measures During Controlled Blasting and
Pile Driving

Vibration controls shali be specified to ensure that the vibration fimit of 0.5 in/sec PPV can be
mel at ail nearby structures when all potential construction-related vibration sources {onsite and
offsite) are considered. These controls could include smaller charge sizes if controlled blasting
is used, pre-drilling pile holes, using the pulse plasma fragmentation technique, or using smaller
vibratory equipment. This vibration limit shall be coordinated with vibration limits required under
Mitigation Measure M-BI-4, Fish and Marine Mammal Protection during Pile Driving, to ensure
that the lowest of the specified vibration limits is ultimately implemented.

Project sponsor and
construction contractor

During pile driving and
related construction
activities

Planning
Department,
Department of
Building Inspection

Cansidered complete at
the completion of project
construction

Mitigation Measure M-NO-4c: Vibration Control Measures During Use of Vibratory
Equipment

in areas with a “very high” or "high” suscenptibility for vibration-induced liquefaction or differential
settlement risks, as part of subsequent site-specific geotechnical investigations, the project’s
geotechnical engineer shall specify an appropriate vibration limit based on proposed
construction activities and proximity to liquefaction susceptibility zones. Ata minimum, the
vibration limit shali not exceed 0.5 infsec PPV, unless the geotechnical engineer demonstrates,
to the satisfaction of the Environmental Review Officer (ERO), that a higher vibration limit would
not result in building damage. The geotechnical engineer shall specify construction practices
(such as using smaller equipment or pre-drilling pile holes) required to ensure that construction-
related vibration does not cause liquefaction hazards at nearby structures. The project sponsor
shall ensure that all construction contractors comply with these specified construction practices.
This vibration limit shall be coordinated with vibration limits required under Mitigation Measure
M-Bi-4, Fish and Marine Mammati Protection during Pile Driving, to ensure that the lowest of the
specified vibration limits is ultimately implemented.

Project sponsor,
geotechnical engineer,
and construction
contractor

Pian submitted to ERO
prior fo use of vibratory
equipment

ERO, Planning
Department, and
Department of
Building Inspection

Considered complete at
the completion of project
construction

Mitigation Measure M-NO-5: Stationary Equipment Noise Controls

For all stationary equipment on the project site, noise attenuation measures shall be
incorporated into the design of fixed stationary noise sources to ensure that the noise levels
meet section 2909 of the San Francisco Police Code. A qualified acoustical engineer or
consultant shall verify the ambient noise fevel based on noise monitoring and shall design the
stationary equipment to ensure that the following requirements of the noise ordinance are met:

« Fixed stationary equipment shall not exceed 5 dBA above the ambient noise level at the
property plane at the closest residential uses (Blocks 1, 5 - 8, 13 and possibly Blocks 4, 9,
12, and 14, depending on the use ultimately developed) and 8 dBA on blocks where
commercialfindustrial uses are developed {Blocks 2, 3, 10, 11, and possibly Blocks 4, 12,
and 14, depending on the use ultimately deveioped);

Project sponsor and
qualified acoustical
engineer or consultant

Prior to approval of a
building permit

ERQO, Planning
Department, and
Deparlment of
Building Inspection

Considered complete at
the completion of project
construction
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EIR Section'4.F Noise and Vibration {cont.}

« Stationary equipment shall be designed ta ensure that the interior noise levels at adjacent
or nearby sensitive receptars (residential, hotel, and childcare receptors) do nat exceed
45 dBA.

Noise attenuation measures could include installation of critical grade silencers, sound traps on
radiator exhaust, provision of sound enclosures/barriers, addition of roof parapets to block
noise, increasing setback distances from sensitive receptors, provision of intake louvers or
louvered vent openings, location of vent openings away from adjacent residential uses, and
restriction of generator testing to the daytime hours.

The project sponsor shall demonstrate to the satisfaction of the Environmental Review Officer
(ERO) that noise attenuation measures have been ingorporated into the design of all fixed
stationary noise sources to meet these fimits prior to approval of a building permit.

Mitigation Measure M-NO-8: (Dependent on approval of Propased Project OR Project Variant)

Proposed Project:
Mitigation Measure M-NO-8: Design of Future Noise-Sensitive Uses

Prior to issuance of a building permit for vertical construction of a residential building or a
building with childcare or hotel uses, a qualified acoustical consultant shall conduct a noise
study to determine the need to incorporate noise attenuation features into the building
design in order o meet a 45-dBA interior noise limit. This evaluation shall be based on
noise measurements taken at the time of the building permit application and the future
cumulative traffic (year 2040) noise levels expected on roadways located on or adjacent to
the project site (i.e., 67 dBA on lllinois Street, 68 dBA on 22nd Street, 60 dBA on Humboldt
Street, and 64 dBA on 23rd Street at 50 feet from roadway centerlines) to identify the STC
ratings required {0 meet the 45-dBA interior noise level. The noise study and its
recommendations and attenuation measures shall be incorporated into the final design of
the building and shall be submitted to the San Francisco Depariment of Building Inspection
for review and approval. The project sponsor shall implement recommended noise
attenuation measures from the approved noise sludy as part of final project design for
buildings that wouid include residential, hotel, and childcare uses.

Project sponsor and
qualified acoustical
consultant

Prior to issuance ofa
building permit for
vertical construction of a
residential building or a
building with childcare
or hotel uses

San Francisco
Department of
Building Inspection

Considered complete upon
approval of final project
design for buildings

Project Variant:
Mitigation Measure M-NO-8 (Variant): Design of Future Noise-Sensitive Uses

Project sponsor and
qualified acoustical

Prior to issuance of a
buiiding permit for

San Francisco
Department of

Considered complete upon
approval of final project

consultant vertical construction of a | Building Inspection | design for buildings
Prior to issuance of a building permit for vertical canstruction of a residential building or a residential building or a
building with childcare or hote} uses, a qualified acoustical consultant shalt conduct a noise building with childcare
study to determine the need to incorparate noise attenuation features into the building or hotel uses
design in order to meet a 45-dBA interior noise limit. This evaluation shall be based on
noise measurements taken at the time of the building permit application and the future
cumulative iraffic (year 2040) noise levels expected on roadways located on or adjacent to
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EIR Section 4.F Noise and Vibration {cont.)

the project site (i.e., 67 dBA on Hlinois Street, 66 dBA on 22nd Street, 61 dBA on Humboldt
Street, and 64 dBA on 23rd Street at 50 feet from roadway centerlines) to identify the STC
ratings required to meet the 45-dBA interior noise level. The noise study and its
recommendations and attenuation measures shall be incorporated into the final design of
the building and shall be submitted to the San Francisco Depariment of Building Inspection
for review and approval. The project sponsor shall implement recommended noise
attenuation measures from the approved noise study as parl of final project design for
buildings that would include residential, hotel, and childcare uses.

EIR Section 4.G Air Quality

Mitigation Measure M-AQ-2a: Construction Emissions Minimization

The project sponsor or the project sponsor’s contractor shall comply with the following:

A. Engine Requirements.

1.

The project sponsor shall aiso ensure that all on-road heavy-duty diesel trucks with a
gross vehicle weight rating of 19,500 pounds or greater used at the project site {such as
haul trucks, water trucks, dump trucks, and concrete trucks) be model year 2010 or
newer.

All off-road equipment (including water construction equipment used onboard barges)
greater than 25 horse power shall have engines that meet Tier 4 Final off-road emission
standards. Tugs shal! comply with U.S. EPA Tier 3 Marine standards for Marine Diesel
Engine Emissions.

Since grid power will be available, porlable diesel engines shall be prohibited.

Renewable diesel shall be used {o fuel all diesel engines if it can be demonstrated to the
Environmental Review Officer {ERO) that it is compatible with on-foad or off-road engines
and that emissions of ROG and NOx from the transport of fuel to the project site will not
offset its NOx reduction potential.

Diesel engines, whether for off-road or on-road equipment, shalt not be left idling for more
than two minutes, at any location, except as provided in exceptions to the applicable state
regulations regarding idling for off-road and on-road equipment (e.g., traffic conditions,
safe operating conditions). The coniractor shall post legible and visible signs in English,
Spanish, and Chinese, in designated queuing areas and at the construction site to remind
operators of the two-minute idiing limit.

The contractor shall instruct consteuction workers and equipment operators on the
maintenance and tuning of construction equipment, and require that such workers and
operators properly maintain and tune equipment in accordance with manufacturer
specifications.

Project sponsor and
construction
contractor(s)

Prior fo issuance of a
site permit, demolition
permit, or any other
permit from the
Department of Building
Inspection, with ongoing
compliance with the
Construction Emissions
Minimization Plan
throughaut the
construction period

ERO to review and
approve
Construction
Emissions
Minimization Plan;
project sponsor and
construction
contractor fo comply
with, and document
compliance with,
Construction
Emissions
Minimization Plan as
required by the ERC

Construction Emissions
Minimization Plan
considered complete upon
ERO review and
acceptance of Plan;
measure considered
complete upon complietion
of project construction and
submittal to ERO of
required documentation
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EIR Section 4.G Air.Quality (cont.)

B. Waivers.

The ERO may waive the equipment requirements of Subsection {(A){1) if: a particular piece of
off-road equipment is technically not feasible; the equipment would not produce desired
emissions reduction due to expected operating modes; installation of the equipment would
create a safety hazard or impaired visibility for the operator; or, there is a compelling
emergency need to use other off-road equipment. If the ERO grants the waiver, the contractor
must use the next cleanest piece of off-road equipment, according to the tabie below.

The ERO may waive the equipment requirements of Subsection (A)(2) if: a particular piece of
off-road equipment with an engine meeting Tier 4 Final emission standards is not regionally
available to the satisfaction of the ERO. If seeking a waiver from this requirement, the project
sponsor must demonstrate to the satisfaction of the ERO that the health risks from existing
sources, project construction and aperation, and cumulative sources do not exceed a total of
10 ug/m3 or 100 excess cancer risks for any onsite or offsite receptor.

The ERO may waive the equipment requirements of Subsection (A)3) if: an application has
been submitted to initiate on-site electrical power, portable diesel engines may be
temporarily operated for a period of up to three weeks untif on site electrical power can be
initiated or, there is a compeliing emergency.

C. Construction Emissions Minimization Plan. Before starting onsite construction activities,
the contractor shall submit a Construction Emissions Minimization Plan to the ERO for
review and approval. The plan shall state, in reasonable detail, how the contractor wilt meet
the requirements of Section A, Engine Requirements.

1. The Construction Emissions Minimization Plan shall include estimates of the
construction timeline by phase, with a description of each piece of off-road equipment
required for every construction phase. The description may include, but is not limited {o:
equipment type, equipment manufacturer, equipment identification number, engine
model year, engine certification {Tier rating), horsepower, engine serial number, and
expected fuet usage and hours of operation. For off-road equipment using alternative
fuels, the description shall also spegify the type of alternative fuel being used.

2. The project sponsor shall ensure that alt applicable requirements of the Construction
Emissions Minimization Pian have been incorporated into the contract specifications.
The plan shall include a certification statement that the contractor agrees to comply fully
with the plan.

3. The contractor shalt make the Construction Emissions Minimization Plan avaitable to
ihe public for review onsite during working hours. The contractor shall post at the
construction site a legible and visible sign summarizing the plan. The sign shall also
state that the public may ask fo inspect the plan for the project at any time during
working hours and shall explain how to request to inspect the plan. The contractor shall
post at ieast one copy of the sign in a visible location on each side of the construction
site facing a public right-of-way.
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EIR Section 4.G Air Quality {cont.}

D. Monitoring. After start of construction activities, the contractor shall submit quarierly
reporis to the ERO documenting compliance with the Construction Emissions Minimization
Plan. After completion of construction activities and prior to receiving a final certificate of
occupancy, the project sponsor shall submit to the ERO a final report summarizing
construction activities, including the starl and end dates and duration of each construction
phase, and the specific information required in the plan.

Project sponsar and
consiruction contractor

(s)

Quarterly, after start of
construction activities,
and within six months of
completion of
construction activity

Project sponsor/
contractor(s) and
the ERO

Considered compiete upon
acceptance of the final
report by the ERO

Mitigation Measure M-AQ-2b: Diese! Backup Generator Specifications

To reduce NOx assaciated with operation of the proposed project, the project sponsor shall
implement the following measures.

A. All new diesel backup generators shail:

1. Have engines that meet or exceed California Air Resources Board Tier 4 off-road
emissian standards which have the lowest NOx emissions of commercially available
generatars; and

2. Be fueled with renewable diesel, if commercially available?, which has been
demonstrated to reduce NOx emissions by approximately 10 percent.

B. All new diesel backup generators shall have an annua! maintenance testing limit of
50 hours, subject {o any further restrictions as may be imposed by the Bay Area Air Quality
Management District in its permitting process.

C. Foreach new diesel backup generator permit submitied to Bay Area Air Quality Management
District for the project, the praject sponsor shali submit the anticipated location and engine
specifications to the San Francisco Planning Department environmenial review officer for
review and approval prior to issuance of a permit for the generator from the San Francisco
Department of Building Inspection. Once operational, all diesel backup generators shall be
maintained in good working order for the life of the equipment and any future replacement of
the diesel backup generators shall be required to be consistent with these emissions
specifications. The operator of the facility at which the generator is located shall be required to
maintain records of the testing schedule for each diesel backup generator for the life of that
diesel backup generator and to provide this information for review to the planning depariment
within three months of requesting such information.

Project spansor, and
each facility operator
where a generator is
located

Ongoing by the project
sponsor, and each
facility operator where a
generator is located

San Francisco
Planning
Department ERO
and BAQQMD

Ongoaing for the life of each
generator

Mitigation Measure M-AQ-2c: Promote Use of Green Consumer Products

The project sponsor shall provide educational programs and/or materiais for residential and
commercial tenants concerning green consumer praducts. Prior to receipt of any certificate of final
ocsupancy and every five years thereafter, the project sponsor shall work with the San Francisco
Department of Environment to develop electranic correspondence to be distributed by email
annually fo residential and/or commercial tenants of each building on the project site that

Project sponsor

Prior to certificate of final
occupancy and every
five years thereafter

San Francisco
Department of
Environment

Ongoing

2 Neste MY renewable Diesel is avallable in the Bay Area through Western States Oil.
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EIR Section 4.G Air Quality (cont.)

encourages the purchase of consumer products that generate lower than typical VOC emissions.
The correspandence shall encourage environmentally preferable purchasing and shall inciude
contact information and website links to SF Approved (www.sfapproved.org). This website also
may be used as an informational resource by businesses and residents.

Mitigation Measure M-AQ-2d: Electrification of Loading Docks

The project sponsar shall ensure that loading docks for retail, light industrial, or warehouse uses
that will receive deliveries from refrigerated transport trucks incorporate electrification hook-ups
for transportation refrigeration units lo avoid emissions generated by idling refrigerated transport
trucks.

Praoject sponsor and
construction contractor

Prior {0 approval of a
building permit

Department of
Building Inspection

Considered complete at
the completion of project
construction

Mitigation Measure M-AQ-2e: Additional Mobile Source Control Measures

The following Mobile Source Control Measures from the Bay Area Air Quality Management
District's 2010 Clean Air Plan shall be implemented:

« Promote use of clean fuel-efficient vehicles through preferential {designated and proximate
to entry) parking and/or installation of charging stations beyond the level required by the
City's Green Building cade, fram 8 ta 20 percent.

« Promate zero-emission vehicles by requesting that any car share program operator inciude
electric vehicles within its car share program to reduce the need to have a vehicle ot
second vehicle as a part of the TDM program that would be required of all new
developments.

Project sponsor

Prior to approval of a
building permit, or
approval of design of
district parking garage,
whichever is first

Ongoing during
operation of car share
programs

Department of
Building Inspection
far approval of
district parking
garage

Considered complete at
the compietion of district
parking garage
construction

Ongoing during operations
of car share programs

Mitigation Measure M-AQ-2f: (Dependent on approval of Proposed Project OR Project
Variant)

Proposed Project:
Mitigation Measure M-AQ-2f: Offset Construction and Operational Emissions

Prior to issuance of the final certificate of occupancy for the finaf building assoclated with
Phase 1, the project sponsor, with the oversight of the Environmental Review Officer
(ERO), shall either:

(1) Directly fund or implement a spacific offset project within San Francisco fo achieve
equivalent to a one-time reduction of 13 tons per year of ozone precursors. This offset is
infended to offset the combined emissions from construction and operations remaining
above significance levels after implementing the other mitigation measures discussed. To
qualify under this mitigation measure, the specific emissions offset project must result in
emission reductions within the San Francisco Bay Area Air Basin that would not otherwise
be achieved through compliance with existing regulatary requirements. A preferred offset
project would be one implemented locally within the City and County of San Francisco.
Prior to implemaenting the offset project, it must be approved by the ERO. The project
sponsor shall notify the ERO within six (6) months of completion of the offset project for
verification; or

Project Spansor

Upon campletion of
canstruction, and prior o
issuance of certificate of
occupancy; (within six
months of completion of
the offset project for
verification)

ERO

Compiete upon acceptance
of fee by BAAQMD
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EIR Section 4.G Air-Quality (cont.)

(2) Pay mitigation offset fees to the Bay Area Air Quality Management District Bay Area

(3

Clean Air Foundation. The mitigation offset fee, currently estimated at approximately
$30,000 per weighted ton, plus an administrative fee of no more than 5 percent of the
total offset, shall fund one or more emissions reduction projects within the

San Francisco Bay Area Air Basin. The fee will be determined by the planning
department, the project sponsor, and the air district, and be based on the type of
projects availabie at the time of the payment. This fee is intended to fund emissions
reduction projects to achieve reductions of 13 tons of ozone precursors per year, which
is the amount required to reduce emissions below significance levels after
implementation of other identified mitigation measures as currently calculated.

The offset fee shall be made prior to issuance of the final certificate of occupancy for
the final building associated with Phase 1 of the project {or an equivalent of
approximately 360,000 square feet of residential, 176,000 square feet of office, 16,000
square feet of retail, 15,000 square feet of PDR, 240,000 square feet of hotel, and
26,000 square feet of assembly) when the combination of construction and operational
emissions is predicted to first exceed 54 pounds per day. This offset payment shall total
the predicted 13 tons per year of 0zone precursors above the 10 ton per year threshold
after implementation of Mitigation Measures M-AQ-2a though M-AQ-2e and M-TR-5.

The total emission offset amount was calculated by summing the maximum daily
construction and operational emissions of ROG and NOX (pounds/day), multiplying by
260 work days per year for construction and 365 days per year for operation, and
converting to tons. The amount represents the total estimated operational and
construction-related ROG and NOx emissions offsets required.

Additional mitigation offset fee. The need for an additional mitigation offset payment
shall be determined as part of the performance standard assessment of Mitigation
Measure M-TR-5. If at that time, it is determined that implementation of Mitigation
Measure M-TR-5 has successfully achieved its targeted trip reduction at project
buildout, ot the project sponsor demonstrates that the project’s emissions upon the
earlier of: (a) full build-out or (b) termination of the Development Agreement are less
than the 10-ton-per-year thresholds for ROG and NOx, then no further installment shalt
be required. However, if the performance standard assessment determines that the trip
reduction goal has not been achieved, and the project sponsor is unable to
demonstrate that the project's emissions upon the earlier of: (a) full build-out or (b)
termination of the Development Agreement are less than the 10-ton-per-year thresholds
for ROG and NOx, then an additional offset payment shall be made in an amount
reflecting the difference in emissions, in tons per year of ROG and NOx, represented by
the shortfall in trip reduction.
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EIR Section 4.G Air Quality {cont.)

Documentation of mitigation offset payments, as applicable, shall be pravided ta the
planning depariment.

When paying a mitigation offset fee, the project sponsor shall enter into a memorandum
of understanding (MOU) with the Bay Area Air Quality Management District Clean Air
Foundation. The MOU shali include details regarding the funds to be paid, the
administrative fee, and the timing of the emissions reductions project. Acceptance of
this fee by the air district shal serve as acknowledgment and a commitment ta

(1) implement an emissions reduction project(s) within a time frame to be determined,
based on the type of project(s) selected, after receipt of the mitigation fee to achieve
the emissions reduction objectives specified above and (2) provide documentation to
the planning department and the project sponsor describing the project{s) funded by the
mitigation fee, including the amount of emissions of ROG and NOx reduced (tons per
year) within the San Francisco Bay Area Air Basin from the emissions reduction
projeci(s). To qualify under this mitigation measure, the specific emissions reduction
project must result in emission reductions within the basin that are real, surplus,
quantifiable, and enforceable and would not otherwise be achieved through compliance
with existing regulatory requirements or any other legal requirement. The requirement
to pay such mitigation offset fee shall terminate if the project sponsor is able ta
demonstrate that the project's emissions upon the earlier of: {a} full build-out or {b)
fermination of the Development Agreement are less than the 10-ton-per-yeat thresholds
for ROG and NOx.

Project Variant: Project Sponsor Upan completion of ERO Complete upon acceptance
Mitigation Measure M-AQ-2f (Variant): Offset Construction and Operational construction, and prior o of fee by BAAQMD
Emissions issuance of cemf;calfa of

occupanay; (within six

Priar to issuance of the final certificate of occupanacy for the final building associated with months of completion of

Phase 1, the project sponsor, with the oversight of the Environmental Review Officer the offset project for

(ERQ), shall either: verification)

(1) Directly fund or implement a specific offset project within San Francisco 1o
achieve equivalent to a one-time reduction of 14 fons per year of ozone precursors.
This offset is intended to offset {he combined emissions from construction and
operations remaining above significance levels after implementing the other mitigation
measures discussed. To qualify under this mitigation measure, the specific emissions
offset project must result in emission reductions within the San Francisco Bay Area Air
Basin that would not otherwise be achieved through compliance with existing regulatory
requirements. A preferred offset project would be one implemented locally within the
City and County of San Francisco. Prior to implementing the offset project, it must be
approved by the ERO. The project sponsor shall notify the ERO within six (6) months of
completion of the offset project for verification; or
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EIR Section 4.G Air Quality {cont.}

(2) Pay mitigation offset fees lo the Bay Area Air Quality Management District Bay Area
Clean Air Foundation. The mitigation offset fee, currently estimated at approximately
$30,000 per weighted ton, plus an administrative fee of na more than 5 percent of the
{otal offset, shall fund one or more emissions reduction projects within the
San Francisco Bay Area Air Basin. The fee will be determined by the pfanning
department, the project sponsor, and the air district, and be based on the type of
projects available at the time of the payment. This fee Is intended to fund emissions
reduction projects to achieve reductions of 14 tons of ozone precursars per year, which
is the amount required to reduce emissions below significance levels after
implementation of other identified mitigation measures as currently calculated.

The offset fee shall be made prior to issuance of the final certificate of cccupancy for
the final building associated with Phase 1 of the project (or an equivalent of
approximately 360,000 square feet of residential, 176,000 square feet of office, 16,000
square feet of retail, 15,000 square feet of PDR, 240,000 square feet of hotel, and
25,000 square feet of assembiy) when the combination of construction and aperational
emissions is predicted to first exceed 54 pounds per day. This offset payment shai total
the predicted 14 tons per year of ozane precursars above the 10 ton per year threshald
after implementation of Mitigation Measures M-AQ-2a though M-AQ-2e and M-TR-5.

The total emission offset amount was calculated by summing the maximum daily
construction and aperational emissions of ROG and NOX {pounds/day), muitiplying by
260 work days per year for construction and 365 days per year for operation, and
converting to tons. The amount represents the tolal estimated operational and
construction-related ROG and NOx emissions offsets required.

(3) Additional mitigation offset fee. The need for an additional mitigation offset payment
shall be determined as part of the performance standard assessment of Mitigation
Measure M-TR-5. If at that time, it is determined that implementation of Mitigation
Measure M-TR-5 has successfully achieved its targeted {rip reduction at project
buildout, ar the project sponsor demanstrates that the project’s emissians upon the
earlier of: (a) full build-out or (b) termination of the Development Agreement are less
than the 10-ton-per-year threshalds for ROG and NOx, then no further installment shall
be required. However, if the performance standard assessment determines that the trip
reduction goal has not been achieved, and the project spanscr is unable to
demoanstrate that the project's emissions upon the earlier of: {a) full build-out or {b)
termination of the Development Agreement are less than the 10-ton-per-year thresholds
for ROG and NOx, then an additional offset payment shall be made in an amount
reflecting the difference in emissions, in tons per year of ROG and NOx, represented by
the shortfall in trip reduction.

Documentation of mitigation offset payments, as applicable, shali be provided to the
planning department.
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EIR Section 4.G-Air Quatlity {cont.}

When paying a mitigation offset fee, the project sponsor shall enter into a memorandum of
understanding (MOU) with the Bay Area Air Quality Management District Clean Air
Foundation. The MOU shall include details regarding the funds to be paid, the
administrative fee, and the timing of the emissions reductions project. Acceptance of this
fee by the air district shall serve as acknowledgment and a commitment to (1) implement
an emissions reduction project(s) within a time frame to be determined, based on the type
of project(s) selected, afler receipt of the mitigation fee to achieve the emissions reduction
objectives specified above and {2) provide documentation to the planning department and
the project sponsor describing the project(s) funded by the mitigation fee, including the
amount of emissions of ROG and NOx reduced (tons per year) within the San Francisco
Bay Area Air Basin from the emissions reduction project{s). To qualify under this
mitigation measure, the specific emissions reduction project must result in emission
reductions within the basin that are reat, surplus, quantifiable, and enforceable and would
not otherwise be achieved through compliance with existing regulatory requirements or
any other fegal requirement. The requirement to pay such mitigation offset fee shall
terminate if the project sponsor is able to demonstrate that the project’'s emissions upan
the earlier of: (a) full build-out or (b) termination of the Development Agreement are less
than the 10-ton-per-year thresholds for ROG and NOx.

Mitigation Measure AQ-4: Siting of Uses that Emit Toxic Air Contaminants

For new development including R&D/life science uses and PDR use or other uses that would be
expected to generate toxic air contaminants (TACs) as part of everyday operations, prior to
issuance of the certificate of occupanay, the project spansor shall obtain written verification from
the Bay Area Air Quality Management District either that the facility has been issued a permit
from the air district, if required by law, or that permit requirements do not apply to the facility.
Haowever, since air district could potentially issue multiple separate permits to operate that could
cumulatively exceed an increased cancer risk of 10 in one million, the project sponsor shall also
submit written verification to the San Francisco Planning Department that increased cancer risk
associated with afl such uses does not cumulatively exceed 10 in one million at any onsite
receptor. This measure shall be applicable, at a minimum, to the following uses and any other
potential uses that may emit TACs: gas dispensing facilities; auto body shops; metal plating
shaps; photographic processing shops; appliance repair shops; mechanical assembly cleaning;
printing shops; medical clinics; laboratories, and biotechnology research facilities.

Project sponsar

Prior to issuance of the
certificate of occupancy
for new development
would be expected to
generate TACs, (such as
R&D uses and PDR
uses)

BAAQMD and San
Francisco Planning
Department

Considered complete at the
completion of project
construction

Mitigation Measure AQ-5: Include Spare the Air Telecommuting Information in
Transportation Welcome Packets

The project sponsor shall include dissemination of information on Spare The Air Days within the
San Francisco Bay Area Air Basin as part of {ransportation welcome packets and ongoing
transporiation marketing campaigns. This information shall encourage employers and employees,
as allowed by their workplaces, to telecommute on Spare The Air Days.

Project sponsor

Prior to and during
occupancy of
commercial uses

ERO

0Ongoing
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EIR Section 4,H Wind and Shadow

Mitigation Measure M-WS-2: ldentification and Mitigation of Interim Hazardous Wind Impacts

Prior to the approval of building plans for construction of any proposed building, or a building within
a group of buildings to be constructed simultaneously, at a height of 85 feet or greater, the project
sponsor {including any subsequent developer) shall submit to the San Francisco Planning
Depariment for review and approval a wind impact analysis of the proposed building{s). The wind
impact analysis shail be conducted by a qualified wind consuliant. The wind impact analysis shall
consist of a qualitative analysis of whether the building(s) under review could result in winds
throughout the wind test area (as identified in the EIR) exceeding the 26-mph wind hazard criterion
for more hours or at more locations than identified for full project buildout in the EIR. That is, the
evaluation shalt determine whether partial buildout conditions would worsen wind hazard
conditians for the project as a whale. The analysis shall compare the exposure, massing, and
arientation of the proposed building(s) to the same building(s) in the representative massing
madels for the proposed praject and shall inciude any then-existing buildings and those under
construction. The wind consultant shall review the propased building(s) design taking into account
feasible wind reduction features including, but not necessarily fimited to, inglusion of podium
setbacks, terraces, architectural canopies or screens, vertical or horizontal fins, chamfered
carners, and other articutations ta the building fagade. If such building design measures are found
not to be effective, landscaping (trees and shrubs), street furniture, and ground-level fences or
screens may be considered. Comparable temporary wind reduction features (i.e., those that would
be erected on a vacant site and remaved when the site is developed) may be considered. The
project sponsor shall incorporate into the design of the building(s) any wind reduction features
recommended by the qualified wind consuttant.

If the wind consullant is unable to determine that the building(s) under consideration would not
result in a net increase in hazardous wind hours or lacations under partial buildout conditions
compared to full buildout canditions, the building(s) under review shall undergo wind tunnel testing.
The wind tunne! testing shall evaluate the building(s) fo determine whether an adverse impact
would accur. An adverse wind impact is defined as an aggregate net increase of 1 hour during
which, and/or a net increase of 2 locations at which, the wind hazard criterion is exceeded,
compared fo full buildout conditions identified in the EIR and based on the existing conditions at
the time of the subsequent wind tunnel test. As used herein, the existing conditions at the time of
the subsequent testing shall include any completed or under canstruction buildings on the project
site. As with the qualitative review above, the evaluation shall determine whether partial buildout
conditions would worsen wind hazard conditions for the project as a whole. Accordingly, wind
tunnel testing, if required, would include the same test area and test paints as were evaluated in
the EIR.

If the building(s) would resuit in an adverse impagct, as defined herein, additional wind tunnel
testing of mitigation strategies would be undertaken until no adverse effect is identified, and the
resulting mitigation strategies shail be incorporated into the design of the proposed building(s) and
building site(s). All feasible means as determined by the Environmental Review Officer (such as
reorienting cerlain buildings, sculpting buitdings to include podiums and terraces or other wind
reduction treatments noted above or identified by the qualified wind consultant, or installing
fandscaping) to eliminate hazardous winds, if predicted, shall be implemented.

Project sponsor, or
building developer, and
qualified wind consultant

Prior to the approval of
building plans for
construction of any
proposed building, or a
building within a group of
buildings to be
constructed
simultaneously, at a
height of 85 feet or
greater. San Francisco
Planning Department
and ERO to review and
approve scope of work
prior ta any wind impact
analysis or wind tunnel
testing

San Francisco
Planning Depariment
and ERO

Considered complete at the
completion of praject
construction
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EiR Section 4. Biological Resources

Mitigation Measure M-B!-1: Nesting Bird Protection Measures

The project sponsor shall require that all construction contractors implement the following
measures for each construction phase to ensure protection of nesting birds and their nests
during construction:

1.

To the extent feasible, conduct initial project activities outside of the nesting season
(January 15-August 15). These activities include, but are not limited to: vegetation removal,
tree trimming of removal, ground disturbance, building demolition, site grading, and other
construction activities that may impact nesting birds or the success of their nests (e.g.,
cantrolled rock fragmentation, biasting, or pile driving).

For construction activities that occur during the bird nesting season, a qualified wildlife
biologist® shaii conduct pre-construction nesting surveys within 14 days prior to the starl of
construction or demolition at areas that have not been previously disturbed by project
activities or after any construction breaks of 14 days or more. Surveys shall be performed
for suitable habitat within 100 feet of the project site in order to locate any active passerine
(perching bird) nests and within 100 feet of the project site to locate any active raptor (birds
of prey) nests, waterbird nesting pairs, or colonies.

If active nests protected by federaf or state law? are located during the preconstruction bird
nesting surveys, a qualified biologist shall evaluate if the schedule of construction activities
could affect the active nests and if so, the following measures would apply:

a. |f construction is not likely to affect the active nest, construction may proceed without
restriction; however, a qualified biologist shall regularly monitor the nest at a frequency
determined appropriate for the surrounding construction activity to confirm there is no
adverse effect. The qualified biologist would determine spot-check monitoring
frequency on a nest-by-nest basis considering the particular construction activity,
duration, proximity to the nest, and physical barriers that may screen activity from the
nest. The qualified biologist may revise histher determination at any time during the
nesting season in coordination with the Environmental Review Officer (ERO).

b. Ifitis determined that canstruction may affect the active nest, the gualified biologist shall
establish a no-disturbance buffer around the nest(s) and all project work shall halt within
the buffer until a qualified biclogist determines the nest is no fonger in use.

Given the developed condition of the site, initial buffer distances are 100 to 250 feet for
passerines and 100 to 500 feet for raptors; however, the qualified biologist may adjust the
buffers based on the nature of proposed activities or site specific conditions.

Project sponsor,
canstruction contractors,
and qualified biolagist

Not more than 14 days
prior to vegetation
removal and grading
activities that occur
between January 15 and
August 15

ERO

Complete upon completion
of preconstruction nesting
bird surveys or completion
of vegetation removai and
grading activities outside of
the bird breeding season

Typical experience requirements for a *qualified biolagist” include a minimum of four years of academic fraining and professional experience in biological sciences and related resource management activities, and a minimum of twa

years of experience conducting surveys for each species {nat may be present within the project area.

These would include species protected by FESA, MBTA, CESA, and Califomnia Fish and Game Code and does not apply {o rock pigeon, house sparrow, or European starling. USFWS and CDFW are the federal and state agencies,
respectively, with regulatory authority over protected birds and are the agencies who would be engaged with if nesting oceurs onsite and protective buffer distances and/or construction activilies within such a buffer would need to be

modified while a nest is siill active.
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EIR Section 4,| Biological Resources {cont,}

c. Modifying nest buffer distances, aliowing certain construstion activities within the buffer,
and/or modifying construction methods in proximity to active nests shall be done at the
discretion of the quatified biologist and in coordination with the ERO, who would notify
CDFW.

d. Any work that must occur within established no-disturbance buffers around active nests
shall be monitored by a qualified biolagist. If the qualified biologist observes adverse
effects in response to project work within the buffer that could compromise the active nest,
work within the no-disturbance buffer(s) shall halt until the nest ocgupants have fledged.

e. With some exceptions, birds that begin nesting within the project area amid
construction activities are assumed to be habituated to construction-related or simitar
noise and disturbance levels. Exclusion zones around such nests may be reduced or
eliminated in these cases as determined by the qualified biologist in oordination with
the ERO, who would notify CDFW. Work may proceed around these active nests as
long as the nests and their occupants are not difectly impacted.

Mitigation Measure M-Bi-3: Avoidance and Minimization Measures for Bats Project sponsor, Not more than 14 days ERO Complete upon completion
contraciors, and qualified | prior to building of preconstruction roosting
biologist demoiition or bat surveys or compietion
rehabilitation of building demalition or
rehabilitation

A qualified biologist® who is experienced with bat surveying techniques {inciuding auditory
sampling methads), behavior, roosting habitat, and identification of local bat species shall be
consulted prior to demolition or building rehabilitation activities to conduct a pre-construction
habitat assessment of the project site (focusing on buildings to be demolished of rehabilitated
under the project) to charactetize potential bat habitat and identify potentially active roost sites.
No further action is required should the pre-construction habitat assessment not identify bat
habitat or signs of patentially active bat roosts within the project site {e.g., guano, urine staining,
dead bats, etc.}.

The following measures shall be implemented should potentiai roosting habitat or potentially active
bat roosts be identified during the habitat assessment in buildings to be demolished or
rehabilitated under the proposed project:

1. Inareas identified as potential roosting habitat during the habitat assessment, initial building
demolition or rehabilitation shall occur when bats are active, approximately between the
periads of March 1 to April 15 and August 15 to October 15, to the extent feasible. These
dates avoid the bat maternity roosting season and petiod of winter torpor.s

2. Depending on temporal guidance as defined below, the qualified bioclogist shall conduct pre-
construction surveys of potential bat roost sites identified during the initial habitat assessment
no more than 14 days prior to building demolition or rehabiiitation.

5 Typical experience requirements for a qualified biologist include a minimum of four years of academic {raining and professional experience in biological sciences and related resource management activifies, and a minimum of two
years of experience conducting surveys for each species that may be present within the project area.
Torpor refers to a stale of decreased physiological activity with reduced body temperature and metabolic rate.
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EIR Section 4.1 Biological Resources {cont.)

3. factive bat roosts or evidence of roosting is identified dusing pre-construction surveys, the
qualified biologist shall determine, if possible, the type of roost and species. A no-disturbance
buffer shall be established around roost sites until the qualified biologist determines they are
no longer active. The size of the no-disturbance buffer would be determined by the qualified
biotogist and would depend on the species present, roost type, existing screening around the
roost site (such as dense vegetation or a building), as well as the type of construction activity
that would occur around the roost site.

If special-status bat species or maternity or hibernation roosts are detected during these
surveys, appropriate species- and roost-specific avoidance and protection measures shall be
developed by the gualified biologist in coordination with the California Department of Fish and
Wildlife. Such measures may include postponing the removal of buildings or struciures,
establishing exclusionary work buffers while the roast is active {e.g., 100-foat no-disturbance
buffer), or other avoidance measures.

The quatified biofogist shall be present during building demolition or rehabilitation if potential
bat roosting habitat or active bat roosts are present. Buiidings with active roosts shall be
disturbed anly under clear weather conditions when precipitation is not forecast for three days
and when daytime temperatures are at least 50 degrees Fahrenheit.

The demolition or rehabilitation of buildings containing or suspested to contain bat roasting
habitat or active bat roasts shall be done under the supervision of the qualified biolagist. When
appropriate, buildings shall be partially dismantled to significantly change the roost conditions,
causing bats to abandon and nat return to the raost, likely in the evening and after bats have
emerged from the raost to farage. Under no circumstances shall active maternity roosts be
disturbed until the roost disbands at the completion of the maternity roosting season ar
otherwise becomes inactive, as determined by the qualified biolagist.

Mitigation Measure M-BI-4: Fish and Marine Mammal Protection during Pile Driving

Prior ta the start of any in-water canstruction that would require pile driving, the project spansor
shall prepare a National Marine Fisheries Service-approved saund attenuation monitaring plan to
pratect fish and marine mammals, and the approved plan shall be implemented during
construction, This plan shali provide detail on the sound attenuation system, detail methods used
to monitor and verify sound levels during pile driving activities (if required based on projected in-
water noise levels), and describe best management practices to reduce impact pile-driving in the
aquatic enviranment {o an intensity leve! less than 183 dB (sound exposure level, SEL) impuise
naise level for fish at a distance of 33 feet, and 160 dB (root mean square pressure level, RMS)
impulse noise level or 120 dB (RMS) continuous noise level for marine mammals at a distance of
1,640 feet. The plan shall incorparate, but nat be limited to, the foltowing best management
practices:

s Allin-water construction shall be conducted within the established environmental work
window between June 1 and November 30, designed to avoid potential impacts to fish
species.

Praject sponsor and
canstruction cantractors,
and qualified acoustical
engineer with experience
in fish and marine
mammal naise protection

Prior to the start of any
in-water construction that
would require pile
driving, during the wark
window between June 1
and Navember 30

Planning Department
and National Marine
Fisheries Service

Complele upon completion
of in-water construction that
requires pile driving
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EIR Section 4.] Biological Resources {cont.)

« Tothe extent feasible vibratory pite drivers shall be used for the installation of all support
piles. Vibratory pile driving shall be conducted following the U.8. Army Corps of Engineers
"Proposed Procedures for Permitting Projects that will Not Adversely Affect Selected Listed
Spegies in California.” U. S. Fish and Wildlife Service and National Marine Fisheries
Service completed section 7 consuitation on this document, which establishes general
procedures for minimizing impacts to natural resources associated with projects in or
adjacent to jurisdictional waters.

+ A soft start technique to impact hammer pile driving shall be implemented, at the start of
each work day or after a break in impact hammer driving of 30 minutes or more, to give fish
and marine mammails an opportunity to vacate the area.

e [f during the use of an impact hammer, established National Marine Fisheries Service pile
driving thresholds are exceeded, a bubble curlain or other sound attenuation methad as
described in the National Marine Fisheries Service-approved sound attenuation manitaring
pian shall be utifized to reduce sound levels below the criteria described above. If National
Marine Fisheries Service sound level criteria are still exceeded with the use of attenuation
methods, a National Marine Fisheries Service-approved biological monitor shall be
available to conduct surveys before and during pile driving to inspect the work zone and
adjacent waters for marine mammals. The monitor shall be present as specified by the
National Marine Fisheries Service during impact pile driving and ensure that:

- The safely zones established in the sound monitoring ptan for the protection of marine
mammais are maintained.

—~  Work activities are haited when a marine mammal enters a safety zone and resumed only
after the animal has been gane from the area for a minimum of 16 minutes.

This naise level limit shall be coordinated with vibration limits required under Mitigation
Measures M-NO-4a, Canstruction Vibration Monitaring, M-NO-4b, Vibration Control Measures
During Controlled Blasting and Pile Driving, and M-NO-4¢, Vibration Contrct Measures During
Use of Vibratary Equipment, to ensure that the lowest of the specified vibration limits is
ultimately imptemented.

Mitigation Measure M-BI-7: Compensation for Fill of Jurisdictional Waters

The project sponsor shall provide compensatory mitigation for placement of fill associated with
maintenance or instailation of new structures in the San Francisco Bay as further determined by
the regulatory agencies with authority over the bay during the permitting process.

Compensation may include onsite or offsite shoreline improvements or intertidal/subtidal habitat
enhancements along San Francisca’s waterfront through removal of chemically {reated wood
material {e.g., pilings, decking, etc.) by pulling, cutting, or breaking off piles at least 1 foot below
mudiine or removal of other unengineered debris (e.g., concrete-filled drums or large pieces of
concrete).

Project sponsor

Prior to project
construction and during
the permitting process

EROQ and regulatary
agencies with
authority over the
bay during the
permitting process

Considered complete when
bay related fill permits are
issued and compensatory
mitigation accepted by
regulatory agencies
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tnitial Study E,3 Cultural Resources

Mitigation Measure M-CR~1: Archeological Testing

Based on a reasonable presumption that archeological resources may be present within the
project site in locations determined to have moderate or high archeological sensitivity, the
following measures shall be undertaken to avoid any patentially significant adverse effect from
the proposed project on buried or submerged historical resources. The project sponsor shall
tetain the services of an archeological consultant from the San Francisco rotational Department
Qualified Archeological Consultants List maintained by the San Francisco Planning Department
archeologist. The project sponsor shall contact the department archeologist to obtain the names
and contact information for the next three archeological consultants on the list. The
archeological consuliant shall undertake an archeological testing program as specified herein.
In addition, the consultant shall be available to conduct an archeological monitaring and/or data
recovery program if required pursuant to this measure. The archeological consultant's work
shall be conducted in accordance with this measure at the direction of the Gity's appointed
project Enviranmental Review Officer (ERO). All plans and reports prepared by the consultant
as specified herein shall be submitted first and directly to the ERO for review and comment, and
shall be considered draft reports subject to revision untii final approvat by the ERO.
Archeological monitoring and/or data recovery programs required by this measure could
suspend construction of the project for up to a maximum of four weeks. At the direction of the
review officer, the suspension of construction can be extended beyond four weeks only if such
a suspension is the only feasible means to reduce to a less than significant level potential
effects on a significant archeological resource as defined in CEQA Guidelines section 15064.5
(a) and (c).

Project sponsor and
Planning Department
archeologist or a
qualified archeological
consultant from the
Planning Deparidment
pool (archeological
consultant)

Archeological consultant
shall be retained prior to
issuance of site permit
from the Depariment of
Building Inspection

Project sponsor to
retain a qualified
archeologicai
consuitant who shall
report to the ERO.

Qualified
archeological
consultant will scope
archeological testing
program with ERO
and Planning
Deparment staff
archeologist

Considered complete when
archeological consuitant
has approved scope from
the ERO for the
archeofogical testing
program

Consultation with Descendant Communities: On discovery of an archeological sita’
associated with descendant Native Americans, the Overseas Chinese, or other potentially
interested descendant group an appropriate representative8 of the descendant group and the
review officer shall be contacted. The representative of the descendant group shall be given the
opportunity to monitor archeological field investigations of the site and to offer
recommendations to the review officer regarding appropriate archeological treatment of the site,
of recovered data from the site, and, if applicable, any interpretative treatment of the associated
archeological site. A copy of the Final Archeological Resources Report shall be provided to the
representative of the descendant group.

Project sponsor and/or
archeological consultant

Throughout the duration
of ground-disturbing
activities

Project sponsor
and/or archeologicat
consuitant to submit
record of
consultation as part
of Final
Archeological
Resources Report, if
applicable

Considered complete upon
submittal to ERO of Final
Archeological Resources
Repor, if applicable

7 The ferm archeological site is infended here to minimally inciude any archeological deposit, feature, burial, or evidence of burial.
An appropriaie representative of the descendant group is here defined to mean, in the case of Native Americans, any individual listed in the current Native American Contact List for the City and County of San Francisco mainiained
by the Californja Native American Heritage Commission and in the case of the Overseas Chinese, the Chinese Historical Society of America. An appropriate representative of other descendant groups should be determined in

consultation with the Depariment archeologist.

Potrero Power Station Mixed-Use Development Project
Aitigati i and ing Program

35

December 2019

Planning Department Case No. 2017-011878ENV



Mitigation Monitoring and Reporting Program

TABLE A (CONTINUED)
MITIGATION MEASURES ADOPTED AS CONDITIONS OF APPROVAL FOR THE PROPOSED PROJEGT AND PROJECT VARIANT

Mitigation Measure

Responsibility for
Implementation

Mitigation Schedule

Monitoring/
Reporting
Responsibility

Monitoring Actions/
Schedule and Verification
of Compliance

tnitial Study .E.3 Cuitural Resources {cont.}

Archeological Testing Program. The archeological consultant shall prepare and submit to the
review officer for review and approval an archeological testing plan. The archeological testing
program shall be conducted in accordance with the approved archeological testing plan. The
archeological testing plan shall identify the property types of the expected archeolagical
resource(s) that potentially could be adversely affected by the proposed project, the testing
method to be used, and the locations recommended for testing. The purpose of the
archeological testing program will be to determine fo the extent possible the presence or
absence of archeological resources and to identify and to evaluate whether any archeological
resource encountered on the site constitutes an historical resource under CEQA.

Project sponsor/
archeological consuitant
at the direction of the
ERO.

Prior to any soils-
disturbing activities on
the project site.

Consultant
Archeologist shall
prepare and submit
draft ATP to the
ERO. ATP to be
submitted and
reviewed by the ERO
prior to any soils
disturbing activities
on the project site.

Date ATP submitied to the
ERO:

Date ATP approved by the
ERO:

Date of initial soils
disturbing activities:

At the completion of the archeological testing program, the archeological consultant shall submit a
writlen report of the findings to the review officer. if based on the archeological testing program the
archeological consultant finds that significant archeological resources may be present, the review
officer in consullation with the archeological consultant shail determine if additional measures are
warranted. Additional measures that may be undertaken include additional archeological testing,
archeological monitoring, and/or an archeological data recovery program. No archeological data
recovery shall be undertaken without the prior approval of the review officer or the planning
department archeologist. If the review officer determines that a significant archeological resource
is present and that the resource could be adversely affected by the proposed project, at the
discretion of ihe project sponsor either:

A. The proposed project shall be re-designed so as to aveid any adverse effect on the significant
archeological resource; or

B. A data recovery program shall be implemented, unless the review officer determines that the
archeological resource is of greater interpretive than research significance and that
interpretive use of the resource is feasible.

Project sponsor/
archeological consultant
at the direction of the
ERO.

Afler completion of the
Archeological Testing
Program.

Archeological
consuitant shall
submit report of the
findings of the ATP
{0 the ERO.

Date archeologicai findings
report submitted to the
ERO:

ERO determination of
significant archeociogical
resource present?

Y N

Would resource be
adversely affected?

Y N

Additional mitigation to be
undertaken by project
sponsor?

Y N

Archeological Monitoring Program. If the review officer in consultation with the archeological
consultant determines that an archeological monitoring program shall be implemented the
archeological monitoring program shall minimatly include the following provisions:

s The archeological consultant, project sponsor, and review officer shall meet and consutt on
the scope of the archeological monitoring plan reasonably prior to any project-related soils
disturbing activities commencing. The review officer in consuitation with the archeological
consultant shall determine what project activities shali be archeologically monitored. In most
cases, any soils- disturbing activities, such as demolition, foundation removal, excavation,
grading, utilities installation, foundation work, driving of piles {foundation, shering, etc.), site
remediation, etc., shall require archeologicat monitoring because of the risk these activities
pose to potentlial archeological fesources and to their depositional context;

Project sponsor/
archeological consultant/
archeological monitor/
contractor(s), at the
direction of the ERQ.

ERO and archeological
consultant shall meet
prior to commencement
of soils-disturbing
activity. If the ERO
determines that an
Archeological Monitoring
Program is necessary,
monitor throughout alf

soils-disturbing activities.

Project sponsor/
archeological
consultant/
archeological
monitor/
contractor(s) shall
implement the AMP,
if required by the
ERO.

AMP required?
Y N

Date:

Date AMP submitted fo the
ERO:

Date AMP approved by the
ERO:
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Initial Study E.3 Cuitural Resources {cont.}

« The archeological consuliant shali advise all project contractors to be on the alert for

evidence of the presence of the expected resource(s), of how to identify the evidence of the
expected resource(s), and of the appropriate protocol in the event of apparent discovery of

an archeological resource;

s The archeological monitor(s) shall be present on the project site according to a schedule
agreed upon by the project sponsor, archeological consultant, and the Environmental

Review Officer (ERO} until the review officer has, in consultation with project archeological

consultant, determined that project construction activities could have no effects on
significant archeological deposits;

« The archeological monitor shall record and be authorized to coliect soil samples and
artifactualecofactual material as warranted for analysis;

« Ifan intact archealogicai deposit is encountered, all soils-disturbing activities in the vicinity
of the deposit shall cease. The archeological monitor shall be empowered to temporarily
redirect demolition/excavation/pile driving/construction activities and equipment until the
depasit is evaluated. If in the case of pile driving or deep foundation activities {foundation,
shoring, etc.), the archeological monitor has cause to believe that the pile driving or deep
foundation activities may affect an archeologicai resource, the pile driving or deep

foundation activities shall be terminated until an appropriate evaluation of the resource has

been made in consullation with the review officer. The archeological consultant shali
immediately notify the review officer of the encountered archeological deposit. The

archeological consultant shall make a reasonable effort to assess the identity, integrity, and

significance of the encountered archeological deposit, and present the findings of this
assessment to the ERO.

Whether or not significant archeological resources are encountered, the archeclogical
consultant shall submit a written report of the findings of the manitaring program to the ERO.

Date AMP implementation
complete:

Date wiitten report
regarding findings of the
AMP received:

Archeological Data Recovery Program. The archeological data recovery program shall be
conducted in accord with an arsheological data recovery plan. The archeological consultant,
project sponsor, and ERO shalf meet and consult on the scope of the archeoclogical data
recovery plan prior to preparation of a drafi plan. The archeological consultant shall submit a
draft plan to the ERO. The archeological data recovery pian shall identify how the proposed
data recovery program will preserve the significant information he archeological resource is
expected to contain. That is, the archeological data recovery plan wilt identify what
scientific/historical research questions are applicable to the expected resource, what data
classes the resource is expected to possess, and how the expected data classes would
address the applicable research questions. Data recovery, in general, should be limited to the
portions of the historical property that could be adversely affected by the proposed project.
Destructive data recovery methods shall not be applied to portions of the archeological
resources if nondestructive methods are practical.

Archeological consultant,
as directed by the ERO

Ifthere is a
determination that an
ADRP program is
required, conduct ADRP
throughout all soils-
disturbing activities.

Project sponsor/
archeological
consultant/
archeological
monitor/
contractor(s) shalt
prepare an ADRP if
required by the ERO.

ADRP required?
Y N
Date:

Date of scoping meeting
for ARDP:

Date Draft ARDP
submitted to the ERO:
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Initial Study E,3 Cultural Resources {cont.}

The scope of the archeological data recovery pian shall include the following elements:

e Field Methods and Procedures. Descriptions of proposed field strategies, procedures, and
operations.

« Cataloguing and Laboratory Analysis. Description of selected cataloguing system and
artifact analysis procedures.

« Dijscard and Deaccession Policy. Description of and rationale for field and post-field discard
and deaccession policies.

s Interpretive Program. Consideration of an onsite/offsite public interpretive pragram during
the course of the archeological data recovery program.

e Securily Measures. Recommended security measures to profect the archeoiogicat resource
from vandalism, looting, and non-intentionally damaging activities.

s Final Report. Description of proposed reporl format and distribution of results.

e Curation. Description of the procedures and recommendations for the curation of any

recovered data having potential research value, identification of appropriate curation
facilities, and a summary of the accession policies of the curation facilities.

Date ARDP approved by
the ERO:

Date ARDP
implementation complete:

Human Remains, Associated or Unassociated Funerary Objects. The treatment of human
remains and of associated or unassociated funerary objects discovered during any soils disturbing
activity shalt comply with applicable state and federal laws, including immediate notification of the
Office of the Chief Medical Examiner of the City and County of San Francisco and in the event of
the medical examiner's determination that the human remains are Native American remains,
notification of the Caiifornia State Native American Heritage Commission who shall appoint a Most
Likely Descendant {Public Resource Code section 5097.98). The ERO shall also be immediately
notified upon discovery of human remains. The archeological consuitant, project sponsor, ERO,
and a most likely descendant shall have up to but not beyond six days after the discovery to make
all reasonable efforts to develop an agreement for the treatment of human remains and associated
or unassociated funerary objects with appropriate dignity (CEQA Guidelines section
15064.5(d)). The agreement should take into consideration the appropriate excavation,
removal, recordation, analysis, curation, possession, and final disposition of the human remains
and associated or unassociated funerary objects. Nothing in existing state reguiations or in this
mitigation measure compels the project sponsor and the ERO to accept recommendations of a
most likely descendant. The archeologicai consuitant shall retain possession of any Native
American human remains and associated or unassociated burial objects until completion of any
scientific analyses of the human remains or objects as specified in the treatment agreement if
such as agreement has been made o, otherwise, as determined by the archeological
consultant and the ERO. If no agreement is reached, state regulations shall be followed
including the reburial of the human remains and associated burial objects with appropriate
dignity on the property in a location not subject to further subsurface disturbance (Public
Resource Code section 5097.98).

Project sponsor,
contractor, Planning
Department's
archeologist or
archaeological
consulflant, and ERO

Throughout the duration
of ground-disturbing
activities

Project sponsor to
nolify ERO, Coroner,
and, if applicable,
NAHC of any
discovery of human
remains

Considered complete upon
completion of ground-
disturbing activities
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TABLE A (CONTINUED)
MITIGATION MEASURES ADOPTED AS CONDITIONS OF APPROVAL FOR THE PROPOSED PROJECT AND PROJECT VARIANT

Mitigation Measure
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Implementation

Mitigation Schedule

Monitoring/
Reporting
Responsibility

Monitoring Actions/
Schedule and Verification
of Compliance

Initial Study E.3 Cultural Resourges (cont.}

Final Archeological Resources Report. The archeological consultant shall submit a Draft
Final Archeological Resources Report to the ERO that evaluates the historical significance of
any discovered archeologica! resource and describes the archeological and historical research
methods employed in the archeological testing//recovery program(s) undertaken. information
that may put at risk any archeological resource shall be provided in a separate removable insert
within the final report.

Once approved by the ERO, copies of the Final Archeological Resources Report shali be
distribuled as follows: California Historical Resource information System Northwest Information
Center shall receive one {1) copy and the ERO shall receive a copy of the transmittal of the
report to the Northwest Information Center. The San Francisco Planning Department
Environmental Planning Division shall receive one bound, one unbound and one uniocked,
searchable PDF copy on CD of the report afong with copies of any formal site recordation forms
(California Department of Parks and Recreation 523 form) and/or documentation for nomination
{0 the National Register of Historic Places/California Register of Historical Resources. In
instances of high public interest in or the high interpretive value of the resource, the ERO may
require a different final report content, format, and distribution than that presented above.

Archeological consultant

Prior o the issuance of
the last certificate of
occupanoy for the
proposed project

ERO

Considered complete upon
submittaj to ERO and other
repasitories identified in
mitigation measure of Final
Archeological Resources
Report

Mitigation Measure M-CR-3: Tribal Cultural Resources Interpretive Program

If the ERO determines that a significant archeological resource is present, and if in consuitation
with the affiliated Native American tribal representatives, the review officer determines that the
resource constitutes a tribal cultural resource and that the resource could be adversely affected
by the proposed project, the proposed project shall be redesigned so as to avoid any adverse
effect on the significant tribal cultural resource, if feasible. if the ERO, in consuitation with the
affiliated Native American tribal representatives, determines that preservation-in-place of the
tribal cuitural resources is not a sufficient or feasible option, the project sponsor shall implement
an interpretive program of the tribal cultural resource in consuitation with affiliated tribal
representatives. An interpretive plan produced in consuitation with the ERO and affiliated tribal
representatives, at a minimum, and approved by the ERO. would be required to implement the
interpretive program. The plan shall identify, as appropriate, proposed locations for installations
or displays, the proposed content and materials of those displays or installation, the producers
or artists of the displays or instaltation, and a long-term maintenance program. The interpretive
program may include artist instaliations, preferably by local Native American artists, oral
histories with local Native Americans, artifacts displays and interpretation, and educational
panels or other informational displays.

Project sponsor in
consultation with tribal
representative(s), as
directed by the ERO

If directed by the ERO to
implement an
interpretive program,
approval of interpretive
plan prior to the issuance
of the certificate of
occupancy for the
proposed building
affecting the relevant
Tribal Cuitural Resource

ERO

Considered complete upon
imptementation of any
required interpretive
program

Patrero Power Station Mixed-Use Development Project
Mitigation Monitoring and Reporting Program

39

December 2019

Planning Department Case No. 2017-011878ENV



Mitigation Monitoring and Reporting Program

TABLE A (CONTINUED)
MiTiGATION MEASURES ADOPTED AS CONDITIONS OF APPROVAL FOR THE PROPOSED PROJECT AND PROJECT VARIANT

Mitigation Measure

Responsibility for
implementation

Mitigation Schedule

Monitoring/
Reporting
Responsibility

Monitoring Actions/
Schedule and Verification
of Compliance

Initial Study E.13 Geology and Soils

Mitigation Measure M-GE-6: Paleontological Resources Monitoring and Mitigation
Program

Prior to issuance of a building permit for construction activities that would disturb the deep filf
area, where Pleistocene-aged sediments, which may include Colma Formation, bay mud, bay
clay, and older beach depasits {based on the site-specific geatechnical investigation or other
available information) may be present, the project sponsor shall retain the services of a qualified
palecntological consultant having expertise in California paleontology to design and implement
a Paleontological Resources Monitaring and Mitigation Program. The program shall specify the
timing and specific locations where construction monitoring would be required; inadvertent
discovery procedures; sampling and data recovery procedures; procedures for the preparation,
identification, analysis, and curation of fossil specimens and data recovered; preconstruction
coordination procedures; and procedures for reporting the results of the maonitoring program.
The program shali be consistent with the Society for Vertebrate Paleontolegy Standard
Guidelines for the mitigation of construction-related adverse impacts to paleontological
resources and the requirements of the designated repository for any fossils collected.

During construction, earth-moving activities that have the potential to disturb previously
undisturbed native sediment or sedimentary rocks shall be manitored by a qualified
paleontological consultant having expertise in California paiecntology. Monitaring need not be
conducted when construction activities would encounter artificial fill, Young Bay Mud, or non-
sedimentary rocks of the Franciscan Complex.

If a paleontological resource is discovered, construction activities in an appropriate buffer
around the discovery site shail be suspended for a maximum of 4 weeks. At the direction of the
Environmental Review Officer (ERQ), the suspension of canstruction can be extended beyond
four (4) weeks if needed to implement appropriate measures in accordance with the program,
but only if such a suspension is ihe only feasible means to prevent an adverse impact on the
paleontological resource.

The paleontological consultant's work shall be conducted at the direction of the Cily's
environmental review officer. Plans and reports prepared by the consultant shali be submitted
first and directly to the ERO for review and comment, and shalil be considered draft reports
subject to revision untif final approval by the ERO.

Project sponsor and a
qualified paleontclogical
cansultant

Prior to issuance of a
demolition or building
permit

ERO

Considered complete upon
completion of project
construction
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Mitigation Monitoring and Reporting Program

TaBLE B
IMPROVEMENT MEASURES ADOPTED AS CONDITIONS OF APPROVAL

Monitoring/ Monitoring Actions/
Responsibility for Reporting Schedule and Verification
Improvement Measure Implementation Mitigation Schedule Responsibility of Compliance

EIR Section 4.E Transportation and Circulation

Improvement Measure I-TR-A: Construction Management Plan and Public Updates Project sponsor, Prior to the issuance of | SFMTA, SF Public Considered complete upon
construction a site permit, demoalition | Works, Planning completion of project
contractor, SFMTA, permit, or any other Department construction

SF Public Works, as permit from the
directed by the ERO Department of Building
Inspection

s Construction Management Plan—The project sponsor will develop and, upon review and
approval by the San Francisco Municipal Transportation Agency (SFMTA) and San Francisco
Public Works, implement a Construction Management Plan, addressing transportation-related
circulation, access, staging and hours of delivery. The Construction Management Plan wouid
disseminate appropriate information to contractors and affected agencies with respect to
coordinating construction activities to minimize overali disruption and ensure that averalt
circulation in the project area is maintained to the extent possible, with particutar focus on ensuring
transit, pedestrian, and bicycle connectivity. The Construction Management Plan would supplement
and expand, rather than madify or supersede, the regulations, or provisions set forth by the SFMTA,
Public Works, or other City departments and agencies, and the California Department of
Transportation. Management practices could include: best practices for accommodating
pedestrians and bicyclists, identifying routes for construction trucks to utilize, actively managing
construction truck traffic, and minimizing defivery and haul truck trips during the morning (7 a.m. to
9a.m.) and evening (4 p.m. to 6 p.m.) peak periods (o other times, as determined by the SFMTA).

If construction of the proposed project is determined to overlap with nearby adjacent projecl(s)
using the same truck access routes in the project vicinity, the project sponsor or its
contractor(s) will consult with various City departments, as deemed necessary by the SFMTA,
Public Works, and the Planning Depariment, io develop a Coordinated Construction Truck
Routing Plan to minimize the severity of any disruption of access to land uses and
transportation faciiities. The plan will identify optimal truck routes between the regional facifities
and the project sites, taking into consideration truck routes of other development and
infrastructure projects and any construction activities affecting the roadway network.

s Carpool, Bicycle, Walk, and Transit Access for Construction Workers—To minimize
parking demand and vehicle trips associated with construction workers, the construction
contractor will inciude as part of the Construction Management Plan methods to encourage
carpooling, bicycle, walk and transit access to the project site by construction workers. These
methods could include providing secure bicycle parking spaces, participating in free-to-emplayee
and employer ride matching program from www.511.arg, participating in the emergency ride home
program through the City of San Francisco (www.sferh.arg), and providing transit information to
construction workers.

s Project Construction Updates for Nearby Businesses and Residents—To minimize
construction impacts on access to nearby residences and businesses, the project sponsor will
provide nearby residences and adjacent businesses with regularly-updated information
regarding project construction, including construction activities, peak construction vehicle
activities, trave! lane closures, and parking lane and sidewalk closures (e.g., via the project’s
website). A regular email notice will be distributed by the project sponsor that would provide
current canstruction information of interest {o neighbors, as well as contact information for
specific construction inquiries or concerns.

Potraro Power Station Mixed-Use Development Project 41 December 2019
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EIR Section 4.E Transportation and Circulation {cont.}

Improvement Measure I-TR-B: Monitoring and Abaternent of Queues

As an improvement measure {o reduce the potential for queuing of vehicles accessing the project
garages, it will be the responsibility of the project sponsor to ensure that recurring vehicle queues or
vehicle conflicts do not oceur adjacent to garage entries. A vehicle queue is defined as one or more
vehicles blocking any portian of adjacent sidewalks, bicycle lanes, or travel lanes for a consecutive
period of three minutes or longer on a daily and/or weekly basis.

If recurting queuing oceurs, the owner/operator of the facility will employ abatement methods as
needed to abate the queue. Appropriate abatement methods will vary depending on the
characteristics and causes of the recurring queue, as well as the characteristics of the parking
facility, the street(s) to which the facility connecis, and the associated land uses (if applicable).

Suggested abatement methods include, but are not limited to the following: redesign of facility to
improve vehicle circulation and/or onsite queue capacity; employment of parking attendants;
installation of "GARAGE FULL" signs with active management by parking atlendants; use of valet
parking or other space-efficient parking techniques; use of other garages on the project site; use of
parking occupancy sensors and signage directing drivers to available spaces; travel demand
management strategies; and/or parking demand management strategies such as parking time
limits, paid parking, time-of-day parking surcharge, or validated parking.

If the planning director, ot his ar her designee, determines that a recurring queue or conflict may be
present, the planning department will notify the project spansor in writing. Upon request, the
owner/aperator will hire a qualified transportation consultant to evaluate the conditions at the site for
no less than seven days. The consullant will prepare a monitoring repart to be submitted to the
planning department for review. If the planning department determines that a recurring queue or
conflict does exist, the project sponsor will have 90 days from the date or the written determination
{o abate the recurring queue or conflict.

Project spansor,
qualified
transporiation
consultant, as directed
by the ERO

Ongoing during project
operation; iffwhen a
vehicle queue is
identified as reoccurring

ERO or other
Planning Department
staff

Monitoring of the public
right-of-way would be on-
going by the
ownet/operator of off-street
parking operations;
considered complete upon
abatement of the recurring
queue or conflict

EIR Section 4.F Noise and Vibration

Improvement Measure I-NO-A, Nighttime Construction Noise Controi Measures Project sponsor and | During the construction | Planning Considered complete at
The following shall occur to reduce potential conflicts between nighttime construction activities on ggztsrt:é?:ron gig:;tmgmof g:;gﬁm;ggon of project
the project site and residents of the Pier 70 project: Building Inspection
e Nighttime construction noise shall be limited to 10 dBA above ambient levels at 26 feet from the {as requested
edge of the Power Station project houndary. and/or on complaint
e Temporary noise barriers installed in the line-of-sight between the location of construction and any basis)
ocoupied residential uses.
«  Construction contractor{s) shall be required to make best efforls to complete the loudest
construction activities before 8 p.m. and after 7 a.m.
Potrero Power Station Mixed-Use Development Project 42 December 2019
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EIR Section 4.F Noise and Vibration {cont.}

o Further, notices shall be provided to be mailed or, if possible, emailed to residents of the Pier 70
project at least 10 days prior to the date any nighttime construction activities are scheduled to
oceur and again within three days of commencing such work. Sush notice shall include:

i. adescription of the work to be performed;
il. two 24-7 emergency contact names and celi phone numbers;
ii. the exact dates and times when the night work will be performed;
iv. the name(s) of the contractor(s); and
v. the measures that the contractor witl perform to reduce or miligate night noise.
« In addition to the foregoing, the Developer shall work with building managers of occupied

residential buildings in the Pier 70 project to post a notification with the aforementioned information

in the iobby and other public meeting areas in the building.

improvement Measure I-NO-B: Avoidance of Residential Streets

Trucks should be required to use routes and queuing and Joading areas that avoid existing and
planned residential uses 1o the maximum extent feasible, inciuding existing residential development
on Third Street (north of 23rd Street), existing residential development on lllinois Street (norh of
20th Street), and planned Pier 70 residential development (north of 22nd Street).

Project spansor and
construction
contractor

During the construction

Pfanning
Deparlment,
Depariment of
Building Inspection

Considered complete at
the completion of project
construction

Improvement Measure I-NO-C: Design of Future Noise-Generating Uses near Residential Project sponsor and | Prior to approval of a Planning Considered complete at
Uses: acoustical design building permit for Department, the completion of project
The following improvement measures will be implemented to reduce the potential for disturbance of consultant gi}’&'srﬁ‘m;g :ﬂ:‘%g‘w‘j gﬁﬁ;ﬁgmfnn;po‘;mion ;ﬂﬁsfgf?gfnué% nand b}
Eﬁél?t;ebséiirgz fr-om other traffic-relaled, noise-generating activities located near ihe northern (adjacent o Pier 70) and SFMTA completion of the
v (a.and b.) Covenants, Conditions,
a. Design of Building Loading Docks and Trash Enclosures. To minimize the potential for sleep Ongoing (c.) and Restrictions applicable
disturbance at any potential adjacent residential uses, exterior facilities such as loading areas / 90Ing {6 to the project site
docks and trash enclosures associated with any non-residential uses along Craig Lane, shall document
be located on sides of buildings facing away from existing or planned Residential or Child Care
uses, if feasible. If infeasible, these types of facilities associated with non-residential uses along
Craig Lane shall be enclosed.
If residential uses exist or are planned on Craig Lane, on-street loading activities on Craig Lane
shall cccur between the hours of 7:00 a.m. and 8:00 p.m. on weekdays, and 9:00 a.m. to 8:00
p.m. on Saturdays, Sundays, and federal holidays. Off-street Joading outside of these hours
shall only be permitted only if such loading occurs entirely within enclosed buildings.
b. Design of Above-Ground Parking Structure. Any parking structure shall be designed {o shield
existing or planned residential uses from noise and light associated with parking cars.
¢. Restrict Hours of Operation of Loading Activities on Craig Lane. To reduce potential conflicts
between ioading activities for commercial uses and potential residential uses, the project
Potrero Power Station Mixed-Use Development Project 43 December 2019
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EIR Section 4.F Noise and Vibration {cont.}

sponsor will seek to restrict loading activities on Craig Lane to ocour only between the hours of
7 a.m. and 8 p.m. In the event Craig Lane is a private street, such restriction may be included in
the Cavenants, Canditians, and Restrictions applicable to the project site. If San Francisco
Public Works accepts Craig Lane, the project sponsor will seek to have SFMTA impose these
restrictions.

EIR Section 4,H Wind and Shadow

Improvement Measure |-WS-1: Wind Reduction Features for Block 1

As part of the schematic design of building(s) on Block 1, the project sponsor and the Block 1
architect(s) should consult with a qualified wind consultant regarding design treatments to minimize
pedestrian-level winds created by development on Block 1, with a focus on the southwest corner of the
block. Design treatments could include, but need nat be fimited to, inclusion of podium setbacks,
terraces, architectural canopies or screens, vertical or horizontal fins, chamfered corners, and other
articulations to the building fagade. If such building design measures are found not to be effective,
landscaping (trees and shrubs), street furniture, and ground-level fences or screens may be
considered. If recommended by the qualified wind consuftant, the project sponsor should subject the
building(s) proposed for this black to wind tunnel testing prior to the completion of schematic design.
The goal of this measure is to improve pedestrian wind conditions resulting from the development of
Block 1. The project sponsar should incorporate into the design of the Block 1 building(s} any wind
reduction features recommended by the qualified wind consultant.

Project sponsor,
architect and qualified
wind consultant

Psior to Design
Approval for Block 1

Planning
Department,
Deparlment of
Building Inspection,
or ERO

Considered complete upon
issuance of Block 1 Design
Approvai
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Exhibit L-2
Regulations Regarding Access and Maintenance of Certain Privately-Owned Community
Improvements and Port-Leased Public Access Areas

These Regulations (“Regulations”), inclusive of the “Code of Conduct” set forth herein, shall
govern the use, maintenance, and operations of those certain Privately-Owned Community
Improvements that are also Parks and Open Spaces (each, a “Privately-Owned Public Open
Space” and collectively, the “Privately-Owned Public Open Spaces”). These Regulations also
govern the use, maintenance, and operations of the Port-Leased Public Access Areas that are also
Parks and Open Spaces (the “Port-Leased Open Space”). The Privately-Owned Public Open
Spaces and Port-Leased Open Spaces are collectively defined as the “Public Access Open Space
Areas”.

The Privately-Owned Public Open Spaces are Power Station Park, Humboldt Street Plaza, Block 9
Open Space (including Turbine Plaza and the Block 9 publicly accessible restroom), Stack Plaza,
Louisiana Paseo, Illinois Street Plaza, the Soccer Field (including the publicly accessible restroom
to be provided in close proximity to the Soccer Field), and portions of Waterfront Park and the
Point (all as defined in the Phasing Plan and the Design for Development), as well as the Mid-
Block Passage on Block 15 and the potential Mid-Block Alley on Block 13 (unless the Mid-Block
Alley on Block 13 is open to vehicle traffic). The Port-Leased Open Space is portions of
Waterfront Park and the Point. The Privately-Owned Public Open Spaces and the Port-Leased
Open Space are shown on Exhibit L-1.

These Regulations shall be incorporated into the form of CC&Rs recorded against the Project Site.
The CC&Rs shall require that the Master Association shall post notice online inviting
neighborhood organizations and members of the public to a minimum of one (1) of the Master
Association’s meetings held per year. Such notice also shall be provided to the Planning
Department. At such meeting, the Master Association shall provide the opportunity for the City or
members of such neighborhood organizations to comment on the Master Association's use,
maintenance, and/or operation of the Privately-Owned Public Open Spaces.

L USE AND OPERATION OF PUBLIC ACCESS OPEN SPACE AREAS
A. Authority

1. Developer and Master Association

The Developer and/or Master Association have authority to control, manage, and operate the
Privately-Owned Public Open Spaces, subject to the Development Agreement, inclusive of the
Regulations set forth in this Exhibit L-2.

B. Monitoring and Reporting.

One year from the completion and opening of any Privately-Owned Public Open Space, and then
every three years thereafter, the Master Association shall submit a maintenance and operations
report to the Zoning Administrator for review by the Planning Department. At a minimum the
maintenance and operations report shall include:

L-2-1



1. A description of the amenities, and list of events and programming with dates, and any
changes to the design or programing during the reporting period;

2. If the design of the Privately-Owned Public Open Space was altered during the
reporting period, a plan of the Privately-Owned Public Open Space, including the
location of amenities, food service, landscape, furnishing, lighting, and signage;

3. Photos of the existing Privately-Owned Public Open Space at time of reporting;

4. Description of access to the Privately-Owned Public Open Space, if it changed during
the reporting period;

5. A schedule of the means and hours of access, if changed during the reporting period,
and all tcmporary closures occurring during the reporting period;

6. A schedule of completed maintenance activities during the reporting period;
7. A schedule of proposed maintenance activities for the next reporting period; and

8. Contact information for a community liaison officer.
C. Public Use

Upon completion of the Privately-Owned Public Open Spaces in accordance with the
Development Agreement and Phasing Plan, Developer and/or Master Association shall offer, in
perpetuity, the Privately-Owned Public Open Spaces for the use, enjoyment and benefit of the
public for open space and recreational purposes only, including leisure, social activities, picnics,
playgrounds, sports, and authorized special events, as applicable and as set forth in these
Regulations and the Design for Development; provided, however, that Developer may use the
Privately-Owned Public Open Spaces for temporary construction staging related to adjacent
development (during which time the subject Privately-Owned Public Open Space shall not be used
by the public). The Port-Owned Open Spaces shall be offered by the Developer and/or Master
Association to the public for those uses consistent with the Public Trust and the Port Lease.

D. No Discrimination

Developer and/or Master Association shall not discriminate against or segregate any person or
group of persons, on account of race, color, religion, creed, national origin, gender, ancestry, sex,
sexual orientation, age, disability, medical condition, marital status, or acquired immune
deficiency syndrome, acquired or perceived, in the use, occupancy, tenure, or enjoyment of the
Privately-Owned Public Open Spaces. The requirements of Section 38.1(a) of the Port Lease
(“Non-Discrimination”) shall apply to the Port-Leased Open Space.
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E. Maintenance Standard

The Privately-Owned Public Open Spaces shall be operated, managed, and maintained in a clean
and safe condition in accordance with the anticipated and foreseeable use thereof. The Port-Leased
Open Spaces shall be maintained in accordance with the Port Lease.

F. Rooftop Privately-Owned Public Open Space

Where Privately-Owned Public Open Space is provided in connection with Retail structures on
the rooftop of a majority non-residential building (excluding Block 9), such Open Space shall
comply with Planning Code Section 138(d)(1), and shall be open to the public, at a minimum,
during operating hours of the associated Retail space.

G. Scheduling of Active Recreational Activities for the Soccer Field and the Power
Station Park Fields

The Soccer Field, sized to accommodate at least a U-10 field, shall be provided on either the roof
of the district parking structure on one of Blocks 1, 5, or 13, or in another location on the Project
Site, as further described in the Phasing Plan and Design for Development (“D4D”). During all
operating hours, use of the Soccer Field will be reservable through the City’s Recreation and Parks
Department (“SFRPD”) reservation system for sports activities, including for sport leagues.
SFRPD shall maintain an up-to-date schedule for this facility, available to view regularly by
Developer and/or Master Association, and the public. The SFRPD shall assess fees for the use of
the Soccer Field (the “SFRPD Reservation Fees”) in an amount commensurate with fees typically
assessed by SFRPD for similar facilities. However, as neither the SFRPD nor the City shall be
liable or responsible for carrying out or funding any maintenance obligations to the Soccer Field,
any SFRPD Reservation Fees collected by SFRPD that exceed its administrative costs for the
Soccer Field reservation system shall be paid to the Developer and/or Master Association.
Developer and/or Master Association shall be responsible for carrying out and funding ongoing
maintenance of the Soccer Field. SFRPD may propose to Developer and/or Master Association
and undertake, at the expense of SFRPD or in collaboration with Developer and/or Master
Association, minor capital improvements or installation of equipment and furnishings to enhance
public usage of the facility over time, subject to review and approval by Developer and/or Master
Association, which approval shall not be unreasonably withheld.

Power Station Park contains multi-purpose grass areas that are not programmed or striped for any
specific sport or purpose (the “Power Station Park Fields”). The Power Station Park Fields are
sufficiently sized to accommodate two youth U-6 soccer fields. Use of the Power Station Park
Fields will be reservable through a system established and managed by the Developer and/or
Master Association, or, at the election of the Developer and/or Master Association, the SFRPD
reservation system. Use of the Power Station Park Fields shall be available for reservation for
soccer or other active recreation uses for no fewer than three consecutive hours per day between
the hours of 3pm and 7pm Monday through Friday and between 9am and 6pm on weekends.
Developer and/or Master Association may assess fees for the use of the Power Station Park Fields
in an amount commensurate with fees typically assessed by SFRPD for similar facilities..
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H. Reservation System for Port-Leased Open Spaces

Port and Developer shall cooperate in good faith with respect to any process by which members
of the public reserve open spaces and associated facilities within the Port-Leased Open Spaces,
including any open recreation areas or areas designed for group gatherings (both of which may be
used by groups for activities including, but not limited to, yoga, tai chi, or badminton) and picnic
tables. Port and Developer shall provide an online reservation system for the same that is linked to
a broader City reservation system, such as the SFRPD website, similar to what is currently
provided for other non-SFRPD open spaces located on Port property. Notwithstanding the
foregoing, all reservation procedures within the Port-Leased Open Spaces shall be consistent with
the Port Lease.

L Temporary Closure of Public Access Open Space Areas

Developer and/or Master Association shall have the right, without obtaining the prior consent of
the City or any other person or entity, to temporarily close any or all of the Public Access Open
Space Areas to the public from time to time for one of the following three reasons. In each instance,
such temporary closure shall continue for as long as Developer and/or Master Association
reasonably deems necessary to address the circumstances below:

1. Emergency

In the event of an emergency or danger to the public health or safety created from whatever cause
(including, but not limited to, flood, storm, fire, earthquake, explosion, accident, criminal activity,
riot, civil disturbances, civil unrest, unlawful assembly), Developer and/or Master Association may
temporarily close the Public Access Open Space Areas (or affected portions thereof) in any manner
deemed necessary or desirable to promote public safety, security, and the protection of persons
and property.

2. Maintenance and Repairs

Developer and/or Master Association may temporarily close the Public Access Open Space Areas
(or affected portions thereof) in order to make any repairs or perform any maintenance as
Developer and/or Master Association, in its reasonable discretion, deems necessary or desirable to
repair, maintain, or operate the Public Access Open Space Areas; provided such closure may not
impede emergency vehicle access.

3. Special Events

Developer and/or Master Association shall have the right to close temporarily to the public all or
any portion of any Privately-Owned Public Open Space per the allowances described below, and
as summarized in Figure L-2.1, in connection with the use of the subject Privately-Owned Public
Open Space for a private or public special event such as fundraisers, picnics, concerts, and
weddings (each, a "Special Event" and collectively, "Special Events"). All Special Events must
comply with all applicable laws and are subject to any required approvals or permits from
applicable City Agencies with jurisdiction over the Special Event. Prior to closing any Privately-
Owned Public Open Space for a Special Event, a notice of the closure shall be posted at all major
entrances to the subject Privately-Owned Public Open Space for a period of seventy-two (72) hours
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prior to the Special Event. Figure L-2.2 depicts the areas within the subject Privately-Owned
Public Open Spaces that may be closed for Special Events. Developer and/or Master Association
may require payment of a permit fee or other charge for use of any Privately-Owned Public Open
Space for Special Events. Such permit fee or other charge shall be commensurate with the permit
fees charged by SFRPD for use of comparable City-owned facilities. Developer and/or Master
Association shall provide discounts from regular permit fee amounts to non-profit or community
organizations consistent with any discounts provided by SFRPD for similar open space facilities,
so long as such discounts are provided by SFRPD on a Citywide basis.

A. Power Station Park

Developer and/or Master Association shall have the right to close temporarily to the public the
portions of Power Station Park East and any portion of Power Station Park West that does not
include a play structure as shown in Figure 1.-2.2 of this Exhibit for a period of up to forty-eight
(48) consecutive hours, no more than one time per month, up to a cumulative maximum of 6 (six)
events per year per space. Any temporary closure must provide a minimum 10 (ten) feet clear
pedestrian passage that traverses the length of the entire space and is free and open to the public
for access to all adjacent buildings and uses. Temporary closures shall not be permitted on
Saturdays and Sundays between the hours of 7am and 6pm more than two times per year.

B. Stack Plaza

Developer and/or Master Association shall have the right to close temporarily the portions of Stack
Plaza for non-closure and special events that are open to the public as described in Figure L-2.1
and shown in Figure 1-2.2 of this Exhibit for a period of up to forty-eight (48) consecutive hours,
no more than one time per month, up to a cumulative maximum of 6 (six) events per year . Any
temporary closure must provide a minimum 10 (ten) feet clear pedestrian passage that traverses
the length of the entire space and is free and open to the public for access to all adjacent buildings
and uses. Temporary closures shall not be permitted on Saturdays and Sundays between the hours
of 7am and 6pm more than two times per year.

C. Humboldt Street Plaza and Illinois Street Plaza

Developer and/or Master Association shall have the right to close temporarily all or any portion of
Humboldt Street Plaza and Illinois Street Plaza for non-closure and special events that are open to
the public as described in Figure L-2.1 and shown in Figure L-2.2 of this Exhibit for a period of
up to forty-eight (48) consecutive hours, no more than two times per month, up to a cumulative
maximum of 10 (ten) events per year. Any temporary closure in the Humboldt Street Plaza and/or
Ilinois Street Plaza must provide a minimum 10 (ten) feet clear pedestrian passage that traverses
the entire space and that is free and open to the public for access to adjacent buildings and uses.

D. Louisiana Paseo/Mid-Block Passage (Block 15)/Mid-Block Alley (Block 13)

Developer and/or Master Association shall have the right to close temporarily to the public the
portions of Louisiana Paseo, the Mid-Block Passage on Block 15, and the Mid-Block Alley on
Block 13 as shown in Figure 1.-2.2 of this Exhibit for a period of up to forty-eight (48) consecutive
hours, no more than two times per month, up to a cumulative maximum of 10 (ten) events per year
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per space. Any temporary closure must provide a minimum 10 (ten) feet clear pedestrian passage
that traverses the length of the entire space and is free and open to the public for access to all
adjacent buildings and uses.

E. Block 9 Open Space (including Turbine Plaza)

Developer and/or Master Association shall have the right to close temporarily to the public all or
any portion of Block 9 Open Space, except for any portion(s) of the open space used for outdoor
food service areas, for a period of up to twelve (12) consecutive hours, four times per month, up
to a maximum of 40 (forty) events per year.

F. Waterfront Park and the Point

Temporary closures related to Special Events shall not be permitted on the Bay Trail or in any
shoreline parks and open spaces east (bay side) of the Bay Trail. Non-closure events described in

Section 1.H(2) are permitted.
J. Operation of the Public Access Open Space Areas

Operation of the Public Access Open Space Areas shall be subject to the additional requirements
of this Section LI.

1. Hours of Operation

Except as otherwise stated herein, the Public Access Open Space Areas shall be open and
accessible to the public seven (7) days per week from 5 am until 12 am, unless reduced hours are
(i) approved in writing by the City or Port (as applicable), (i) otherwise expressly provided for in
this Exhibit (including, without limitation, Section LH of these Regulations), or (iii) reasonably
imposed by Developer and/or Master Association, with the City or Port’s reasonable consent (for
the Privately-Owned Public Open Spaces and Port-Leased Open Spaces, respectively), to address
security concerns. Notwithstanding the above provisions in this subsection, the portions of the
Public Access Open Space Areas shown on Figure [-2.3, that function as primary paths of
pedestrian and/or vehicular travel (and bicycle travel in the case of the Bay Trail) through the site
and provide access to adjacent buildings and uses, shall be open to public passage 24 hours per
day every day.

2. Non-Closure Events

Memibers ofthe public or other entities sponsoring events (“Event Sponsors”) shall have the right
to request the use of the Privately-Owned Public Open Spaces for privately- or publicly-sponsored
Special Events, including meetings, festivals, gatherings, assemblies, celebrations, festivals,
receptions, seminars, lectures, fitness classes, concerts, art displays, exhibits, booths for charitable,
patriotic or welfare purposes, conventions, and open air sale of agriculturally produced seasonal
decorations, such as Christmas trees and Halloween pumpkins, that do not require the closure of
any portion of the Privately-Owned Public Open Spaces to the public (collectively, the “Non-
Closure Events”). All Non-Closure Events must be approved in advance by Developer and/or
Master Association and are subject to any required approvals or permits from applicable City
Agencies with jurisdiction over the Non-Closure Event. It shall be the sole responsibility of the
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requesting member of the public to obtain any such required permits or approvals. Developer
and/or Master Association may require payment in the form of a permit fee or other charge for use
of the Privately-Owned Public Open Spaces for Non-Closure Events, so long as the permit fee or
use charge does not exceed the reasonable costs for administration, maintenance, security, liability,
and repairs associated with such event. Developer and/or Master Association shall post on the
Internet a clear explanation of the application process and criteria for review and approval of such
Non-Closure Events, including related fees, and make available such criteria and application forms
to the Planning Director for the purpose of the Department or other City entity or Agency
publishing such criteria and application forms if they so choose.

a. Good Neighbor Policies

Event Sponsors shall manage the Privately-Owned Public Open Spaces in accordance with the
following good neighbor policies during the Non-Closure Event:

(a) The quiet, safety, and cleanliness of the space and its adjacent area shall be
maintained in accordance with these Regulations;

(b) Proper and adequate storage and disposal of debris and garbage shall be
provided;

(c) Noise and odors, unless otherwise permitted, shall be contained within the
immediate area of the Privately-Owned Public Space so as not to be a nuisance
to neighbors;

(d) Notices shall be prominently displayed during Non-Closure Events urging
patrons to: (i) leave the Privately-Owned Public Open Space and neighborhood
in a quiet, peaceful, and orderly fashion; (ii) remove all litter; and (iii) avoid
blocking driveways in the neighborhood. Such notices shall be removed
promptly after each Non-Closure Event.

(e) The Event Sponsor or its employees or volunteers shall walk a 100-foot radius
from the edge of the Privately-Owned Public Open Space within thirty (30)
minutes after the Non-Closure event has ended and shall pick up and dispose of
any discarded beverage containers and other trash left by patrons.

3, Signage and Permissive Use

Developer and/or Master Association must post at each entrance to each Privately-Owned Public
Open Space a sign indicating that such space is a public space available for public use. Such sign
shall meet the minimum standards for design, location, and content otherwise applicable to such
signage for spaces under Planning Code Section 138 and as it may be periodically amended.
Developer and/or Master Association may also post at each entrance to each Privately-Owned
Public Open Space, or at intervals of approximately 200 feet along the boundary, signs reading
substantially as follows: “Right to pass by permission, and subject to control of owner: Section
1008, Civil Code.” Notwithstanding the posting of any such sign, no use by the public nor any
person of any portion of any Privately-Owned Public Open Space for any purpose or period of
time shall be construed, interpreted, or deemed to create any rights or interests to or in any
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Privately-Owned Public Open Space other than the rights and interests expressly granted in this
Development Agreement. The right of the public or any person to make any use whatsoever of any
Privately-Owned Public Open Space or any portion thereof is not meant to be an implied
dedication for the benefit of, or to create any rights or interests in, any third parties.

4. Project Security During Period of Non-Access

Developer and/or Master Association shall have the right to: (A) block entrances to all Privately-
Owned Public Open Spaces; (B) install and operate security devices; and (C) maintain security
personnel in and around the Privately-Owned Public Open Spaces to prevent the entry of persons
or vehicles during the time periods when public access to the Privately-Owned Public Open Spaces
or any portion thereof is restricted or not permitted pursuant to this Development Agreement. Any
proposal to install permanent architectural features that serve as security devices, such as gates and
fences, shall be subject to City design review and approval (including by SFFD, as appropriate),
as detailed in this Development Agreement and the Special Use District.

5. Removal of Obstructions

Developer and/or Master Association shall have the right to remove and dispose of, in any lawful
manner it deems appropriate, any object, including personal belongings or equipment abandoned
in the Public Access Open Space Areas, left or deposited in any Public Access Open Space Areas.

6. Temporary Structures

Subject to Developer’s right to use the Privately-Owned Public Open Spaces for temporary
construction staging related to adjacent development as set forth in Section 1.B of this Exhibit, or
as otherwise permitted by the SUD, no trailer, tent, shack, or other outbuilding, or structure ofa
temporary character, shall be used on any portion of the Privately-Owned Public Open Spaces at
any time, either temporarily or permanently; provided, however, that Developer and/or Master
Association may approve the use of temporary tents, booths, and other structures in connection
with Special Events or Non-Closure Events. The Port-Leased Open Space is subject to Section
9.3(b) of the Port Lease.

1. PRIVATELY-OWNED PUBLIC OPEN SPACE CODE OF CONDUCT FOR
PUBLIC USE

A.  Applicability

The following Potrero Power Station Open Space Code of Conduct for Public Use (“Code of
Conduct”) applies to members of the public during use of the Privately-Owned Public Open
Spaces. The Code of Conduct is intended to address normal operating conditions; emergency or
unusual circumstances may necessitate deviations from the Code of Conduct. The Code of
Conduct is subject to update and change.

B. Arrest or Removal of Persons

Developer and/or Master Association shall have the right (but not the obligation) to use lawful
means to effect the removal of any person who creates a public nuisance, who otherwise violates
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the applicable Regulations of any Privately-Owned Public Open Space, or who commits any crime,
including infractions or misdemeanors in or around any Privately-Owned Public Open Space.

C. Limits on Public Use
1. No Loitering

No person shall enter, remain, stay, or loiter in the Privately-Owned Public Open Spaces outside
of the hours of operation, or when the Privately-Owned Public Open Spaces are closed to the
public as set forth in Section L.H of this Exhibit, except persons authorized in conjunction with a
Special Event or other temporary closure, or authorized service and maintenance personnel.

2. Intoxication As Cause for Exclusion

Developer and/or Master Association are authorized to order any person to stay out of or to leave
a Privately-Owned Public Open Space or any building, structure, equipment, apparatus, or
appliance therein when it has reasonable cause to conclude that the person so ordered: (a) Is under
the influence of intoxicating liquor, any drug, or any "controlled substance" as that term is defined
and described in the California Health and Safety Code, or any combination of any intoxicating
liquor, drug, or controlled substance, and is in such a condition that he or she is unable to exercise
care for his or her own safety or the safety of others or interferes with or obstructs or prevents the
free use of a Privately-Owned Public Open Space. (b) Is consuming alcoholic beverages in
violation of this Code of Conduct. (¢) Is using any drug or controlled substance or any combination
of any intoxicating liquor, drug, or controlled substance; (d) Is doing any act injurious to the
Privately-Owned Public Open Space or any building, structure, equipment, apparatus, or appliance
therein; (¢) Is taking any action in violation of SF Park Code Section 4.01 and this Code of
Conduct.

D. Permits, Reservations, and Rentals

1. Activities Requiring a Permit

No person shall, without a permit or written permission from SFRPD (for the Soccer Field) or the
Developer and/or Master Association, as applicable and as set forth in Section LF, I.H and/or L1
of this Exhibit, perform any of the following acts in the Privately-Owned Public Open Space:

(a) Conduct or sponsor a parade involving fifty (50) or more persons.

(b) Conduct or sponsor or engage in petitioning, leafletting, demonstrating, or
soliciting when the number of petitioners, leafletters, demonstrators, or
solicitors engaging in one or more of these activities involves fifty (50) or more
such persons at the same time within an area circumscribed by a five hundred
foot (500-foot) radius.

(c) Sell or offer for sale books, newspapers, periodicals or other printed material.
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(d) Conduct or sponsor any exhibit, promotion, dramatic performance, theatrics,
pantomime, dance, fair, circus, festival, juggling or other acrobatics or show of
any kind or nature which has been publicized four (4) hours or more in advance.

(¢) Perform any feat of skill or produce any amusement show, movie or
entertainment which has been publicized four (4) hours or more in advance.

(f) Make a speech which has been publicized (4) four hours or more in advance.

(g) Conduct or sponsor a religious event involving fifty (50) or more persons.

(h) Conduct or sponsor a concert or musical performance which (1) has been
publicized four (4) hours or more in advance, or (2) utilizes sound amplification

equipment, or (3) involves a band or orchestra.

(i) Participate in a picnic, dance, or other social gathering involving forty-five (45)
OT More Persons.

() Sell or provide food to persons, except that no permit is required when a person
participating in a picnic or social gathering of forty-five (45) or fewer persons
provides food to others who are also participating in the picnic or social
gathering.

(k) Conduct or sponsor a race or marathon which involves twenty (25) or more
persons as participants or which obstructs or interferes with the normal flow of
pedestrian traffic.

(1) Conduct or sponsor any event which utilizes sound amplification equipment, as
defined in Part II, Chapter VIII (Police Code) of the San Francisco Municipal
Code.

(m) Conduct or sponsor an exhibition.

(n) Conduct or sponsor an animal show.

(o) Conduct a wedding ceremony.

(p) Conduct or sponsor an art show.

(q) Operate any amusement park device.

(r) Conduct or sponsor an organized kite-flying event of any club or organization.

(s) Station or erect any scaffold, stage, platform, rostrum, tower, stand, bandstand,
building, fence, wall, monument, dome or other structure.
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(t) Launch or land any drone, airplane, helicopter, parachute, hang glider, hot air
balloon, or other machine or apparatus of aviation in the Privately-Owned
Public Open Space, or bring into the Privately-Owned Public Open Space any
balloon with a diameter of more than six (6) feet or a gas capacity of more than
one hundred fifteen (115) cubic feet.

(u) Bring or cause to be brought, for the purposes of sale or barter, or have for sale,
or sell or exchange, or offer for sale or exchange any goods, wares, or
merchandise.

(v) Construct or maintain or inhabit any structure, tent, or any other thing in the
Privately-Owned Public Open Space that may be used for housing
accommodations or camping, and construct or maintain any device that can be
used for cooking, nor shall any person construct or maintain any device that can
be used for cooking, except with permission from the Developer and/or Master
Association. No person shall modify the landscape in any way in order to create
a shelter or accumulate household furniture or appliances or construction debris
in a Privately-Owned Public Open Space.

(w)Engage in commercial photography, filming, or recording in the Privately-
Owned Public Open Space.

(x) Conduct a farmers’ market.

(y) Bring any animal into the Privately-Owned Public Open Space, other than a
dog or other domesticated animal, or guide, signal, or support animal.

(z) Provide instruction in any athletic activity for compensation.

2. Additional Activities Requiring a Permit

Developer and/or Master Association shall have the authority to require a permit or written
permission for additional activities in the Privately-Owned Public Open Space when such a
requirement furthers the purposes set forth in the Code of Conduct or the Municipal Code. A list
of the additional activities for which permits are required shall be posted in the Privately-Owned
Public Open Space, filed with the SFRPD, and made available to the public upon request.

E. Rules Regarding Conduct

1. Rules to Be Obeyed

No person shall willfully disobey or violate any of the Regulations governing the use and
enjoyment by the public of the Privately-Owned Public Open Spaces, or of any building, structure,
equipment, apparatus or appliance in the Privately-Owned Public Open Spaces, which
Regulations, at the time, are posted in some conspicuous place in that area or at an entrance to the
Privately-Owned Public Open Space(s), or in or near the building, structure, equipment, apparatus,
or appliance to which the Regulation applies.
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2. Signs to Be Obeyed

No person shall willfully disobey the notices, prohibitions, or directions on any sign posted by the
Developer and/or Master Association.

3. Interference with Developer or Master Association Employees

No person shall, with malice, interfere with or in any manner hinder any employee or agent of the
Developer or Master Association, or a duly authorized contractor while that person is engaged n
constructing, repairing, or caring for any portion of the Privately-Owned Public Open Spaces or 1s
otherwise engaged in the discharge of such employee’s, agent’s, or contractor’s duties.

4. Refusal to Obey Lawful Order

It shall be unlawful for any person to refuse to obey the lawful order of law enforcement or an
employee of Developer or Master Association made pursuant to the Code of Conduct.

5. Prohibited Activities or Conduct

a. Smoking. No person shall smoke in a Privately-Owned Public Open Space, either
in enclosed or unenclosed areas.

b. Intoxication by Alcohol or Drugs. State law provides that any person in a public
place who is under the influence of intoxicating liquor, drugs, or certain specified
substances and endangers themselves or others or interferes with the free use of a
public right of way is guilty of disorderly conduct.

c. Fighting, Disturbing Peace, Offensive Words. State law prohibits unlawful fighting
in a public place, the malicious and willful disturbance of others by loud and
unreasonable noise in a public place, and the use of offensive words in a public
place which are inherently likely to provoke an immediate violent reaction.

d. Malicious Destruction of Property. State law prohibits the malicious defacement,
damage, or destruction of real or personal property.

e. Human Body Substances. No person shall emit, eject, or cause to be deposited any
excreta of the human body, except in a proper receptacle designated for such
purpose.

f. Entrance to Controlled Areas. No person shall enter a Privately-Owned Public
Open Space or its facilities by means other than at designated public entrances. No
person shall enter Privately-Owned Public Open Space facilities where a "No
Admittance" or "Employees Only" sign is posted. No person shall gain or attempt
admittance to a Privately-Owned Public Open Space or its facilities where a charge
is made, without paying that charge.
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m.

Polluting Waters. No person shall throw or place, or cause to be thrown or placed,
any garbage, trash, refuse, paper, container, or noxious or offensive matter into any
fountain.

Littering and Dumping of Waste Matter. No personal shall litter, dump, or dispose
of garbage, bottles, cans, paper, or other waste matter anywhere other than in
designated trash receptacles.

Soliciting. (a) It shall be unlawful for any person to engage in petitioning,
leafletting, demonstrating, or soliciting in such a manner as to substantially obstruct
any traffic of pedestrians or vehicles after being warned by a law enforcement
officer, or the Developer and/or Master Association not to do so. (b) No person
shall solicit in an aggressive manner.

Obstructing Any Sidewalk, Passageway, or Other Public Way. No person shall
willfully and substantially obstruct the free passage of any person or persons on any
sidewalk, passageway, or other public places in a Privately-Owned Public Open
Space. Notwithstanding the foregoing, (1) it is not intended that this Section shall
apply where its application would result in an interference with or inhibition of any
exercise of the constitutionally protected right of freedom of speech or assembly,
and (2) nothing contained herein shall be deemed to prohibit persons from sitting
on public benches or other public structures, equipment, apparatus, appliances, or
facilities provided for such purpose.

Consumption of Alcohol. No person shall consume alcoholic beverages of any kind
in a Privately-Owned Public Open Space, except as follows: (a) Alcohol may be
consumed at a Privately-Owned Public Open Space restaurant or café, or other
businesses with permission of the Developer and/or Master Association. All
alcoholic drinks and their containers must remain within the businesses’ premises.
(b) Alcohol may be served in conjunction with events in a Privately-Owned Public
Open Space, with permission of the Developer and/or Master Association.

Weapons and Fireworks. (a) No person shall fire or carry firearms of any size or
description or possess any instrument, appliance, or substance designed, made, or
adopted for use primarily as a weapon, including but not limited to slingshots,
clubs, swords, razors, billies, explosives, dirk knives, bowie knives, or similar
knives, without the permission of the Developer and/or Master Association, with
the exception that this Section shall not apply to sworn law enforcement officers.
(b) No person shall fire or carry any firecracker, rocket, torpedo, or any other
fireworks of any description, except with permission of the Developer and/or
Master Association.

No person shall drive or propel any vehicle on any planted area or on any access

road or unpaved service road or firetrail in any Privately-Owned Public Open
Space.
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. No person shall park any vehicle on any lawn, or planted area, or unimproved area
or on any pedestrian or equestrian lane, or on any access road or unpaved service
road or firetrail or in any manner so as to block access to or exit from any service
road or access road or firetrail, or in any other place in a Privately-Owned Public
Open Space where parking is prohibited, unless allowed otherwise by permit.

. No person shall allow any automobile or other vehicle to remain parked in any
parking lot in a Privately-Owned Public Open Space which is open for public use
and for which a fee is charged for parking, for a period of more than 24 hours after
the expiration of the period for which a fee is charged, unless otherwise allowed by
permit.

. No person shall park any "oversized vehicle," defined herein as any vehicle longer
than 19 feet and/or wider than seven feet, eight inches, in any parking lot in a
Privately-Owned Public Open Space, unless allowed otherwise by permit.

. No person shall allow any automobile or any other vehicle that is disabled to remain
parked in any parking lot in a Privately-Owned Public Open Space, unless
otherwise allowed by permit.

Swimming and Bathing. No person shall enter, wade, bathe, or swim in the waters
of any fountain in a Privately-Owned Public Open Space.

Children. (a) No parent, guardian, or custodian of a minor shall permit or allow
such minor to do any act or thing in a Privately-Owned Public Open Space
prohibited by provisions of the SF Park Code and these Code of Conduct. (b) No
adults are allowed in the children’s play area of a Privately-Owned Public Open
Space except when accompanying a child.

Wildlife and Environmental Protection.

() Disturbing Animals, Exceptions. Except as provided in the Article 7, Chapter
VIII (Police Code) of the San Francisco Municipal Code, it shall be unlawful
for any person to hunt, chase, shoot, trap, discharge or throw missiles at,
harass, disturb, taunt, endanger, capture, injure, or destroy any animal in a
Privately-Owned Public Open Space, or to permit any animal in such person’s
custody or control to do so; provided, however, that any mole or any gopher,
mouse, rat, or other rodent which is determined by the Developer and/or
Master Association to be a nuisance may be destroyed by the Developer
and/or Master Association; and provided, further, that any animal other than
a mole or a gopher, mouse, rat, or other rodent which is determined by the
Developer or Master Association to be a nuisance or a hazard to persons using
a Privately-Owned Public Open Space or to be a hazard to plants or other
horticulture, may, in a humane manner, be live trapped by the Developer
and/or Master Association and delivered as appropriate. The provisions of this
Section shall not be applicable to the destruction of any animal in any park
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where such animal poses an immediate and serious threat to persons or
property or is suffering excessively.

(b) Feeding Animals. It shall be unlawful for any person to feed or offer to feed
to any animal in a Privately-Owned Public Open Space any substance which
would be likely to be harmful to it. It shall be unlawful for any person to feed
or offer food or any substance to any animal in a Privately-Owned Public
Open Space which is wild in nature and not customarily domesticated in the
City and County of San Francisco, except with permission of the Developer
and/or Master Association.

(c) Introduction or Removal of Trees, Wood, Etc. No person shall introduce, or
remove or take away any tree, wood, bush, turf, shrub, flower, plant, grass,
soil, rock, water, wildlife, or anything or like kind natural resource, except
with permission of the Developer and/or Master Association.

(d) Performance of Labor, No person, other than authorized personnel, shall
perform any labor on or upon a Privately-Owned Public Open Space,
including but not limited to taking up or replacing soil, turf, ground, pavement,
structure, tree, shrub, plant, grass, flower, and the like, except with permission
of the Developer and/or Master Association.

(e) Climbing. No person shall climb or lie upon any tree, shrub, monument, wall,
fence, railing, shelter, fountain, statue, building, structure, equipment,
apparatus, appliance, or construction, except with permission of the Developer
and/or Master Association. Notwithstanding the foregoing, this provision
does not apply to any structure, equipment, apparatus, or appliance that is a
play structure for children and designed for climbing play.

u. Posting of Signs. No person shall post or affix to any tree, shrub, plant, fence,
building, structure, equipment, apparatus, appliance, monument, wall, post,
vehicle, bench, or other physical object within a Privately-Owned Public Open
Space any written or printed material, including but not limited to signs, notices,
handbills, circulars, and pamphlets, except with permission of the Developer and/or
Master Association.

v. Throwing or Propelling Objects. No person shall throw or propel objects of a
potentially dangerous nature, including but not limited to stones, bottles, glass,
cans, or crockery, within or over the edges of a Privately-Owned Public Open
Space, except with permission of the Developer and/or Master Association.

w. Fire. No person shall make, kindle, maintain, or in any way use a fire, including but
not limited to recreational fires other than in designating cooking/grilling areas, fire
twirling, and fire dancing, except with permission of the Developer and/or Master
Association.
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x. Percussion Instruments. No person shall play any percussion instrument, including

drums, at any time or location prohibited by the Developer and/or Master
Association when a sign has been posted in the area affected to give notice of this
prohibition, provided that such prohibition does not unreasonably curtail the
playing of such instruments.

Graffiti. No person shall possess, carry, use or keep graffiti or etching tools, etching
cream, or slap tags. For purposes of this subsection: (a) "Graffiti or etching tools"
means a masonry or glass drill bit, a glass cutter, a grinding stone, an awl, a chisel,
a carbide scribe, an aerosol paint container, or any permanent marker with a nib
(marking tip) one-half inch or more at its largest dimension and that is capable of
defacing property with permanent, indelible, or waterproof ink, paint or other
liquid. (b) "Etching cream" means any caustic cream, gel, liquid, or solution
capable, by means of chemical action, of defacing, damaging, or destroying hard
surfaces in a manner similar to acid. (c) "Slap tag" means any material including
but not limited to decals, stickers, posters, or labels which contain a substance
conmonly known as adhesive glue which may be affixed upon any structural
component of any building, structure, equipment, apparatus, appliance, post, pole,
or other facility.

F. Authorization of San Francisco Police Department to Enforce Code of Conduct

1.

Law enforcement officers of the San Francisco Police Department are authorized
to order persons to stay out of, or to leave, any Privately-Owned Public Open Space,
or any facility, building or structure therein, when such officers or employees have
reasonable cause to conclude that the person so ordered is under the influence of
intoxicating liquor, any drug, or any "controlled substance" as that term is defined
and described in the California Health and Safety Code, or any combination of any
intoxicating liquor, drug, or controlled substance, and is in such a condition that he
or she is unable to exercise care for his or her own safety or the safety of others or
interferes with or obstructs or prevents the free use of the Privately-Owned Public
Open Space.

Law enforcement officers of the San Francisco Police Department are authorized
to order any person to stay out of or to leave any Privately-Owned Public Open
Space, or any facility, building or structure therein, when such officers have
reasonable cause to conclude that the person:

(a) Is doing any act injurious to any Privately-Owned Public Open Space or any
building, structure or facility therein;

(b) While using any athletic facility or area, disobeys any rule or regulation
governing such area or facility after being warned not to do so by a Developer
and/or Master Association employee or designee, when the employee or
designee has reasonable cause to conclude that such behavior damages or
risks damage to Privately-Owned Public Open Space property or interferes
with the use and enjoyment of such area or facility by other persons;
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(c) Behaves in so noisy, boisterous or rowdy a manner as to disturb spectators or
participants at an athletic event; or

(d) Is taking any action in violation of the Code of Conduct.
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Figure L-2.1

Special Event Allowances

Free Public Events
(Non-Closure

Ticketed Public Events
(Special Events)

Private Events
(Special Events)

Event)
10 events per year, up to 2
[llinois Plaza Unlimited* per month, for up to 48 hours | None
each event
Louisiana Paseo/
?nBlltcBlhcs';IPl\:is:ﬁage Unlimited* 10 events (ticketed public and/or private) per year, up to
Block Alley (Block 2 per month, for up to 48 hours each event
13)
Total of 6 events (ticketed public and/or private) per
. year, up to 1 per month, for up to 48 hours each event.
Cv%":r Station Park Unlimited* Events on Saturdays and Sundays between the hours
of 7am and 6pm permitted up to a maximum of two
times per year.
Total of 6 events (ticketed public and/or private) per
Power Station Park o year, up to 1 per month, for up to 48 hours each event.
East Unlimited* Events on Saturdays and Sundays between the hours
of 7am and 6pm permitted up to a maximum of two
times per year.
Total of 6 events per year, up
Stack Plaza Unlimited* to 1 per month, for up to 48 None
hours each event
10 events per year, up to 2
Humboldt Plaza Unlimited* per month, for up to 48 hours | None
per each event
Turbine Plaza Unlimited* Total of 40 events (ticketed public and/or private) per

year, up to 4 per month, for up to 12 hours each event
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Figure L-2.2
Events in Privately-Owned Public Open Spaces
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Figure L-2.3
Privately Owned 24-Hour Public Access
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Exhibit L-3
Potrero Power Station Rules & Regulations for Privately-Owned Streets

These Regulations (“Regulations”) shall govern the use, maintenance, and operations of those
certain Privately-Owned streets, alleys, sidewalks, and pedestrian paths within the Project Site that
are not dedicated to the City (each, a “Privately-Owned Street” and collectively the “Privately-
Owned Streets”). The Privately-Owned Streets are shown on Exhibit L.-1, and include Craig Lane,
the portion of Louisiana Street north of Humboldt Street, and the portion of Delaware Street north
of Humboldt Street, as well as the potential Mid-Block Alley on Block 13 (unless the Mid-Block
Alley is open only to pedestrians). For purposes of these Regulations, Privately-Owned Streets
also include streets and alleys that have not been accepted for maintenance and responsibility by
the City.

These Regulations shall be incorporated into the form of CC&Rs recorded against the Project Site.
The CC&Rs shall require that the Master Association shall post notice online inviting
neighborhood organizations and members of the public to a minimum of one (1) of the Master
Association’s meetings held per year. Such notice also shall be provided to the City Planning
Department. At such meeting, the Master Association shall provide the opportunity for the City or
members of such neighborhood organizations to comment on the Master Association's use,
maintenance, and/or operation of the Privately-Owned Streets.

A. Authorities

1. Developer and/or Master Association

The Developer and/or Master Association have authority to control, manage, and operate the
Privately-Owned Streets, subject to the Development Agreement and these Regulations for
Privately-Owned Streets.

2. Rules to Be Obeyed

No person shall willfully disobey or violate any of the Regulations governing the use by the public
of the Privately-Owned Streets, which Regulations, at the time, are posted in some conspicuous
place in that area to which the rule or regulation applies.

B. Maintenance of Privately-Owned Streets

Privately-Owned Streets are intended for public travel and use in the same manner as public streets,
including vehicular, pedestrian and bicycle passage and loading. The CC&Rs will provide that the
Master Association will ensure that the Privately-Owned Streets (including street trees) are kept
in good condition, swept and re-surfaced at the frequencies specified in the budget approved under
the CC&Rs, or as necessary to repair conditions that pose an imminent threat of damage to property
or injury to persons. Significant pavement cracks, pavement distress, excessive slab settlement,
abrupt vertical variations, and debris on travel ways should be removed or repaired promptly.
Street trees are to be maintained in a healthy and flourishing condition, subject to water
conservation restrictions imposed by local governmental agencies, court order or the state.
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C. Public Events In Privately-Owned Streets

Members of the public or other entities sponsoring events (“Event Sponsors”) shall have the right
to request the use of a Privately-Owned Street for a private or public special event, including block
parties, gatherings, assemblies, celebrations, festivals, receptions, or other event (“Special Event”)
that is appropriate in scale for the Privately-Owned Street. Prior to closing any Privately-Owned
Street for a Special Event, a notice of the closure shall be posted at all major entrances to the
subject Privately-Owned Street for a period of seventy-two (72) hours prior to the Special Event.
All Special Events in a Privately-Owned Street must be approved in advance by Developer and/or
Master Association and are subject to any required approvals or permits from applicable City
Agencies with jurisdiction over the Special Event. It shall be the sole responsibility of the
requesting member of the public to obtain any such required permits or approvals. Developer
and/or Master Association may require payment in the form of a permit fee or other charge for use
of the Privately-Owned Street for a Special Event, so long as the permit fee or use charge does not
exceed the reasonable costs for administration, maintenance, security, liability, and repairs
associated with such event.

D. Operation and Parking of Vehicles

1. Regulations

a. No person shall drive or propel any vehicle on any portion of the Privately-Owned
Streets except as designated for use by such vehicular traffic.

b. All persons operating vehicles on the Privately-Owned Streets must drive or propel
them in a careful manner, at a lawful rate of speed, and in accordance with the rules
and regulations of the San Francisco Traffic Code and California Vehicle Code.

c. No person shall wash, grease, or repair any vehicle in any Privately-Owned Street
except insofar as repairs may be necessary for the immediate removal of any
damaged or disabled vehicle from a Privately-Owned Street.

d. No vehicle shall be parked on any Privately-Owned Streets, except in a designated
parking space.

e. No person shall allow any automobile or other vehicle to remain parked in any
parking space on a Privately-Owned Street that is open for public use and for which
a fee is charged for parking, for a period of more than 24 hours after the expiration
of the period for which a fee is charged, unless otherwise allowed by permit.

f. No person shall park any "oversized vehicle," defined herein as any vehicle longer

than 19 feet and/or wider than seven feet, eight inches, in any parking space on a
Privately-Owned Street, unless allowed otherwise by permit.
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g. No person shall allow any automobile or any other vehicle that is disabled to remain
parked in any parking space on a Privately-Owned Street, unless otherwise allowed
by permit.

2. SFPD and SFMTA Authorization to Enforce

Whenever any law enforcement officer of the San Francisco Police Department or official of the
San Francisco Municipal Transportation Agency (SFMTA) finds any vehicle parked in violation
of these Regulations, such officer may provide for the removal of such vehicle, so long as signs
have been posted to inform the public that vehicles so parked are subject to removal and, with
respect to Section C.1(e), so long as there is an attendant on duty or other facilities permitting the
patron to pay or remit the parking charges at the time the vehicle is first parked. The procedure for
removal and impounding of vehicles shall be as is provided for in applicable provisions of the San
Francisco Traffic Code and Sections 22850 to 22855 of the California Vehicle Code. Moreover,
any vehicle stopped, parked or left standing in such a manner as to violate these Regulations is an
obstruction to the free use of property and a nuisance within the meaning of Part III of the Civil
Code of California relating to nuisances and the abatement thereof.

3. Penalties

As provided in the Municipal Code, a person who violates these Regulations, and is issued a
citation for such violation by SFPD or SFMTA, as applicable, shall be guilty of an infraction and
upon conviction thereof shall be punished for the first offense by a fine in the amount applicable
to such infraction as set by the State of California or by the City and County of San Francisco, as
applicable.

4. Exceptions

The provisions of this Section shall not apply to any person employed by the City and County of
San Francisco, the State of California, or the United States Government while in the discharge of
authorized duties and while operating an official vehicle or any other vehicle with an appropriate
permit displayed.

L-3-3



Exhibit M
Phasing Plan and Phasing Figures



Exhibit M-1
Phasing Plan



Exhibit M-1
Phasing Plan

1. PHASING GENERALLY

1.1 Generally. The development of the Project as provided in this
Phasing Plan and the Plan Documents has been carefully structured to meet (and the City
acknowledges and agrees that development of the Project as provided herein does meet)
the requirement that the Public Improvements and Privately-Owned Community
Improvements (including the Parks and Open Spaces) be provided proportionately with the
development of market-rate housing and commercial-office uses taking into account the
Project as a whole (the “Proportionality Requirement”). This Phasing Plan may be
modified as set forth in Section 3.2.5 and Section 3.2.6 of the Development Agreement.

1.2 Development Phases. The attached Phasing Diagram identifies the
following six Development Phases:

e Phasel
e Phase?2
e Phase 3
e Phasc 4
e Phase5
e Phase6

1.3 Procedures. Development Phase Applications shall be submitted
and reviewed in conformance with the Development Agreement, including the
Development Phase Application Procedures and Requirements, attached as Exhibit O to
the Development Agreement. The attached phasing table (the “Phasing Table”) assigns
each Public Improvement or Privately-Owned Community Improvement to a particular
Development Phase, and in some cases, to particular Buildings. Unless this Phasing Plan
is modified as set forth in Section 3.2.5 and Section 3.2.6 of the Development Agreement,
each Development Phase Application shall assign each Public Improvement and Privately-
Owned Community Improvement to the Development Phase and Building (if any) shown
on the Phasing Table. The City shall not disapprove a Development Phase Application on
the grounds that the proposed Development Phase does not contain Public Improvements
and Privately-Owned Community Improvements other than those listed for such Phase
described in the Phasing Table.

1.4 Schedule of Performance

(a) The Phasing Table indicates whether each Public
Improvement or Privately-Owned Community Improvement is a Vertical Improvement
or a Horizontal Improvement. The Phasing Table further identifies the Plan Document
and section thereof that describes each Public Improvement or Privately-Owned
Commiunity Improvement. The Phasing Table may be modified (including whether each
Public Improvement and Privately-Owned Community Tmprovement is a Vertical
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Improvement or a Horizontal Improvement) in conjunction with the Phasing Plan as set
forth in Section 3.2.5 and Section 3.2.6 of the Development Agreement.

(b) Vertical Improvements. The Development Phase
Application shall assign each Vertical Improvement within such Development Phase to a
particular Building or Buildings, as applicable. Developer shall complete any Privately-
Owned Community Improvements that are Vertical Improvements on or before issuance
of the First Certificate of Occupancy for such assigned Building or Buildings. Developer
shall complete any Public Improvements that are Vertical Improvements as described in
Section 3.6.2 of the Development Agreement,

(©) Horizontal Improvements. Developer shall Commence
Construction of each Privately-Owned Community Improvement that is a Horizontal
Improvement within three years of the date that Developer has Commenced Construction
of the Development Phase in which such Privately-Owned Community Improvement is
located and all conditions in Section 4.2 of the Development Agreement for such Privately-
Owned Community Improvement, as applicable, have been satisfied. Developer shall
complete any Public Improvements that are Horizontal Improvements in accordance with
the applicable Public Improvement Agreement.

(d) Developer shall complete all Public Improvements and
Privately-Owned Community Improvements in accordance with the applicable Plan
Documents, and in a good and diligent manner, without material defects, in accordance
with City-approved construction documents.

() PG&E Sub Area. The Phasing Table assigns certain
Privately-Owned Community Improvements to either Block 13 (which is currently owned
by PG&E), or alternately, to a Block or Blocks outside of the PG&E Sub Area (a “Non-
PGE Sub Area Block™). As described further below, this Phasing Plan requires that these
Privately-Owned Community Improvements be assigned to a Building on a Non-PGE Sub
Area Block if the entity that owns Block 13 is not a party to the Development Agreement
within a certain timeframe.

2. AFFORDABLE HOUSING

Affordable housing is an Associated Community Benefit and shall be delivered in
accordance with the terms and conditions of the Housing Plan.

3. PUBLIC IMPROVEMENTS AND PRIVATELY-OWNED
COMMUNITY IMPROVEMENTS BY DEVELOPMENT PHASE

3.1 Child Care Facilities. Developer shall construct two child care
facilities, each no smaller than six thousand (6,000) gross square feet in size (the “On-Site
Child Care Facility”). Each On-Site Child Care Facility shall be located in the
Development Phase set forth in the Phasing Plan. The Development Phase Application
shall specify in which Building an On-Site Child Care Facility shall be located. Each On-
Site Child Carc Facility shall have sufficient protected outdoor space to meet the
requirements of California law, and be available for lease to a licensed nonprofit operator

M-1-2



without charge for rent, utilities, property taxes, building services, repairs or any other
charges of any nature, as evidenced by a lease and an operating agreement between the
sponsor and the provider, with a minimum term of four years. Thereafter, each On-Site
Child Care Facility must be available to a licensed nonprofit operator for an additional
period of four years, at a cost not to exceed actual operating and the original tenant
improvement costs (those incurred during the initial three-year term) reasonably allocated
to similar facilities in similar buildings, amortized over the remaining term of the lease. In
consideration of these requirements, Planning Code sections 414.1-414.15 and sections
414A.1-414A.8 shall not apply to the Project.

3.2 Community Facility. Developer shall construct as part of the
Development Phase set forth in the Phasing Table at least one on-site community facility
that is no smaller than twenty-five thousand (25,000) gross square feet in size (the
“Community Facilities Space”). Developer shall specify the Building in which the
Community Facilities Space shall be located in the Development Phase Application. If the
entity that owns Block 13 is not a party to the Development Agreement prior to the City’s
approval of the Development Phase 4 Application, Developer shall specify a Building on
a Non-PG&E Sub Area Block in which the Community Facilities Space shall be located,
which Building may be located in Development Phase 4 or Development Phase 5.
Developer shall select a nonprofit operator of the community facility (the “Community
Facilities Entity”). A “Community Facilities Use” is a use that includes community
clubhouses, neighborhood centers, or other community facilities whether publicly or
privately owned and open for public use in which the chief activity is not carried on as a
gainful business and whose chief function is the gathering of persons from the immediate
neighborhood in a structure for the purposes of active recreation, social interaction, and
education, and that has an indoor area that can be used for active recreation purposes, such
as basketball, volleyball, yoga, jai-alai, dance, or other sports. An appropriate restriction
will be recorded against the Community Facilities Space so that it is restricted to a
Community Facilities Use for the life of the Building, unless no Community Facilities
Entity can be identified through the process identified in this Section. The Community
Facilities Space shall be provided by Developer to the Community Facilities Entity in
Warm Shell condition. The conveyance agreement(s) applicable to the Community
Facilities Space (the “Community Facilities Space Agreement”) shall at a minimum
require the Community Facilities Entity to (1) continually use such space (subject to
damage and destruction and reasonable hours of operation consistent with other
comparable facilities), (2) provide commercially reasonable insurance coverage, (3) adhere
to maintenance and security protocols, and (4) timely pay its proportionate share of all
pass-through and other charges, including applicable property taxes and assessments
(including in-lieu payments), insurance and maintenance, and other operating expenses, all
generally consistent with other tenants or owners in the applicable Vertical Project. The
Community Facilities Entity shall not, however, pay a purchase price or rent for the
Community Facilities Space. The Community Facilities Space Agreement shall require
that Developer shall provide to the selected Community Facilities Entity an allowance of
five million dollars ($5,000,000.00) for tenant improvement costs. If such tenant allowance
is not paid prior to January 1, 2030, the amount due shall be escalated by CPI commencing
on January 1, 2030. If Developer and the Community Facilities Entity are not able to reach
agreement on the final form of the Community Facilities Space Agreement within six (6)
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months after the identification of such Community Facilities Entity notwithstanding good
faith negotiations on the part of both parties, or if the Community Facilities Entity defaults
in its obligations under the Community Facilities Space Agreement (after the expiration of
notice and cure periods contained therein), then Developer shall work in good faith to find
a new Community Facilities Entity for the Community Facilities Space and provide such
Community Facilities Space, each as set forth above. If Developer is unable to identify an
appropriate Community Facilities Entity after twelve (12) months of good faith efforts,
Developer shall notify the Planning Director and Developer and the Planning Director shall
jointly work in good faith to select a new Community Facilities Entity, which evaluation
shall consider public agencies that may wish to operate a Community Facilities Use. If
Developer and the Planning Director are unable to select a new Community Facilities
Entity within twelve (12) months of Developer’s notification to the Planning Director, then
Developer shall have the right to rent or convey the Community Facilities Space to any
user without restriction; provided, in the event of a rental, the applicable Community
Facilities Space shall be offered again to a new Community Facilities Entity on the
expiration of that rental under the process described above.

33 Option for Public Library. Developer shall grant to City an option
to lease approximately five thousand (5,000) square feet of ground floor space for use by
the San Francisco Public Library within a completed Building on one of the Blocks set
forth on the Phasing Table. Developer will identify the Building where the option lease
space will be located in the Development Phase Application for the applicable Phase. If
City wishes to exercise the option, City will notify Developer in the Development Phase
Approval, and the Parties will negotiate a letter of intent for the proposed lease. The lease
will, at a minimum, provide for fair market rent for a term of not less than ten (10) years
and otherwise on commercially reasonable terms. Following the letter of intent, the parties
will negotiate the commercial lease in good faith, consistent with the letter of intent, as
soon as possible but in any event before the completion of the applicable Building. If the
parties are not able to agree on the fair market rent, they will submit the matter to baseball
arbitration with qualified MAI appraisers with not less than 10 years professional
experience valuing commercial real estate in San Francisco. The lease will be subject to
Board of Supervisor’s approval and annual certification by the Controller that there is a
valid appropriation from which the expenditure may be made and that unencumbered funds
are available from the appropriation to pay the expenditure. If the Parties enter into such
lease, Developer shall pay Two Million Five Hundred Thousand Dollars ($2,500,000.00)
to the San Francisco Public Library for capital and operating costs for the public library
prior to the City’s issuance of the First Certificate of Occupancy for the Building containing
such library. Upon Developer’s payment, Developer’s obligations under Section 3.3 shall
terminate.

3.4 Alternative Funding for Public Library. If the San Francisco Public
Library identifies and secures a site for a public library located within three-quarters (3/4)
of a mile from the Project Site, and obtains all required City or Port approvals for
construction of a public library at such site, then Developer shall pay Two Million Five
Hundred Thousand Dollars ($2,500,000.00) to the San Francisco Public Library or to the
non-profit organization that agrees to construct or finance the Building on behalf of the San
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Francisco Public Library, for the capital and/or operational costs for such library. In such
event, Developer’s obligations under Section 3.3 shall terminate.

3.5 Payment to SFPUC for Capital Costs of AWSS Infrastructure.
Based on a recent study commissioned by SFPUC, additional improvements are being
considered to enhance AWSS service to the project vicinity, including Mission Bay.
Developer will provide a one-time capital contribution not to exceed One Million Five
Hundred Thousand Dollars ($1,500,000.00) current dollars to the City, subject to a 4.5%
escalation calculated from the time of project approval, to pay for a share of the system-
wide improvements proposed in the vicinity of the Project. This payment amount will be
provided based on an actual fair share calculation up to the specified amount and must be
utilized to pay for improvements that benefit the Project. Unless the parties mutually agree
to a different payment trigger, payment will be due at the earlier of either SFPUC’s Notice
to Proceed for the system-wide improvements or City’s acceptance of the final public street
in Development Phase 5.

3.6 Designated Life Science Building, The D4D permits Office and
Life Science uses (as such uses are defined in Planning Code section 102 as of the
Reference Date) on Blocks 2, 3, 11, 12, and 15. Developer shall designate as part of a
Development Phase Application one of the foregoing Blocks for construction of a
minimum of one (1) Building that is no less than 130,000 gross square foot in size and
restricted to Life Science use (inclusive of any accessory uses) on all floors above the
basement and ground floors (the “Designated Life Science Building”). Developer shall
make such Block selection in the Development Phase Application for Development Phase
2,3, 4, or 5. No later than the commencement of construction of the first Building in such
selected Development Phase, Developer shall record a Notice of Special Restrictions on
the Block that Developer has selected for the Designated Life Science Building. Such
Notice of Special Restrictions shall require that at least one Building constructed on such
Block be no less than 130,000 gross square foot in size and be restricted to Life Science
use (inclusive of any accessory uses) above the basement and ground floors, and shall
prohibit Developer from permitting or constructing any other Building or Use on such
Block that would render the construction of the Designated Life Science Building
physically or legally infeasible. Developer shall not be obligated to construct the
Designated Life Science Building. Such Notice of Special Restrictions shall terminate upon
expiration or termination of the Development Agreement.

3.7 La Cocina. Developer shall construct as part of the Development
Phase set forth in the Phasing Table a space for PDR use (specifically, food production and
catering use) for the non-profit “La Cocina” that is no smaller than 1,500 gross square feet
in size (the “La Cocina Space”). This space shall not be counted as part of the Community
Facility required by Section 3.2 of this Phasing Plan. Developer shall specify the Building
in which the Community Facilities Space shall be located in the Development Phase
Application. The La Cocina Space shall be provided by Developer to La Cocina in Warm
Shell condition. Developer shall provide an allowance of up to two hundred twenty-eight
dollars ($228.00) per net square foot for such tenant improvements (subject to escalation
based on CPI from the Effective Date). The conveyance agreement(s) applicable to the La
Cocina Space (the “La Cocina Space Agreement”) shall at a minimum require La Cocina
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to (1) continually use such space (subject to damage and destruction and reasonable hours
of operation consistent with other comparable facilities), (2) provide commercially
reasonable insurance coverage, (3) adhere to maintenance and security protocols, and (4)
timely pay its proportionate share of all pass-through and other charges, including
applicable property taxes and assessments (including in-lieu payments), insurance and
maintenance, and other operating expenses, all generally consistent with other tenants or
owners in the applicable Building. Developer shall charge La Cocina no more than twelve
dollars ($12.00) per gross square foot, twenty-four dollars ($24.00) per gross square foot,
and thirty-six dollars ($36.00) per gross square foot in rent for the La Cocina Space in years
1 through 5, 6 through 10, and 11 through 15 of the lease term, respectively. If Developer
and La Cocina are not able to reach agreement on the final form of the La Cocina
Agreement within six (6) months notwithstanding good faith negotiations on the part of
both parties, or if La Cocina defaults in its obligations under the La Cocina Space
Agrecment (after the expiration of notice and cure periods contained therein), then
Developer shall have the right to rent or convey the La Cocina Space to any user without
restriction.

3.8 SFPUC Pump Station. SFPUC and Developer shall determine the
cost of needed improvements to accommodate the additional combined sewer flows from
the Project Site to a future pump station to be constructed to serve the Project (the “Sewer
Pump Station Infrastructure”) using the methodology in this Section 3.7. Once such cost
is determined, Developer shall pay its fair share for the Sewer Pump Station Infrastructure
within ninety (90) days. Developer’s contribution shall be in proportion to the wastewater
flows from the Project relative to the total design capacity of the upgraded pump station.
City shall select one construction manager, contractor or professional construction cost
estimator (the “Cost Estimator”), who shall develop an estimate of the total costs
remaining to construct the Sewer Pump Station Infrastructure. The Cost Estimator shall
be qualified to prepare cost estimates for the applicable Sewer Pump Station Infrastructure.
The cost estimate shall include both hard construction costs and soft costs, with as much
cost detail for individual cost line items as possible. After the Cost Estimator completes
the cost estimate, Developer shall have forty-five (45) days to review and consider the cost
estimate. If the Developer rejects the cost estimate in its reasonable discretion, Developer
shall select a Cost Estimator with the qualifications required by this Section. After
completion of Developer’s cost estimate, the Parties agree to meet and confer in good faith
to reach agreement on the cost. If the Parties are not able to reach such agreement within
twenty (20) days, then the two Cost Estimators shall select a third Cost Estimator who shall
decide which of the two original cost estimates shall be used as the cost. The determination
of the third Cost Estimator shall be binding and final.

3.9 Grocery Store. Commencing from the date on which Developer
submits the Development Phase Application for the Development Phase in which the
Building containing the Parking Garage (as defined in the Design for Development) is to
be constructed, Developer shall make commercially reasonable efforts to secure a grocery
store tenant with a minimum footprint of 10,000 square feet within such Building (which
size may be decreased with Planning Director approval if another grocery store opens mn
the vicinity or Developer demonstrates the market need for smaller space) in accordance
with the requirements of this Section (the “Grocery Store”). For purposes of attracting a
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Grocery Store, “commercially reasonable efforts” means a targeted marketing program
through established retail brokers, reasonably designed to attract a grocery store tenant at
then-prevailing market rents for suitable retail space to be constructed within the applicable
Building. If Developer fails to enter into a Grocery Store lease by the date on which
Developer submits the Site Permit Application for the applicable Building, so long as that
date occurs not less than six (6) months following the date on which Developer submitted
the Development Phase Application referenced above, Developer may enter into a lease
for a different use. Nothing in the foregoing prevents Developer from allowing pop-up
temporary uses of the space, consistent with the Special Use District, while it markets the
space for a Grocery Store.

4. MITIGATION MEASURES

The Phasing Table shows the Mitigation Measures. These measures are shown for
informational purposes only, in order to explain whether each measure is related to
construction of a Building (and is therefore similar to a Vertical Improvement) or is more
similar to a Horizontal Improvement.
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EXHIBIT M-1-1

[Phasiug Table
Privatdy-
Delivered Owned
With Block | Primary Ottier Horizontal | Vertical Public Community
Pluse orGSF | Document] Section | Reference Notes
Sea Level Ri AR oa bt Section 5 X X [V erfical Developer of Block: 9 smay have some SLR obligations if Unit 3 is relabilfated
AWSS C: 31d Swect o 23:d Strest 1 Wa i Figue 1.3 X X
[AWSS Connection to 31d Stueett 22nd Street 6 13 i Figure 1.3 X X {Required onty in the event Pier 70 has not impknted af time of Phase 6 application
Stormyater Quifall 1 W ® Figare 1.3 X X
Sonitary Sewer Purp Station 1 v P Figure 1.3 X X Requized anly if SEPUC detremines the purnp siafion is necessary 2 pat of Development Phase Approval
Collection and/er distribution pipes in stzets and open spaces are Horizental Improvements. Pipes in buildings and
[Recycled Water Al Wa b Section12 | DD 6183 X bY X westment equipment we Vertical
D40 572,
Figme5.22
23¢d/1¥tinois Intersecton and Signal 1 wa i 813 Figwe5.7.1 X X
D4D 5.25 in the event the area of Blods 13 s not subject 1o PPS DA at fime of Phase 4 applicaticn, this improvement will be
Sidtewnll: on the et side of Iiinois between Humboldt and 2254 Streets Sod 13ors IE 813 Figwe$22 X X o ucted with Blodk 5
R equired only iE there is a siogle vehizular access raute 1o and from the Praject sile via 23rd Street al the fime of Phase 4
Sidewalk: on the east side of Ttinois between 23rd and Hurrbold( Streat: 4 5 i 19 Appendix B X appication.
in the event the wea of Humboldt Stieet is not subject to PPS DA at ime of Phase 4 applicarion, this improvernzntwill be
canstructed with Blod: 5. ‘This may be an interim impravement untl such time as the srs of Humboldt Stieet becarmes
[Humbold Street Pre Tumaround 4 H i 19 Appendix B X X subiect to the DA
DAD5.7.2,
Pigue 522 i the event the area of Humboldt Steeetis not subject 1o PES DA at fime.of Phase 6 application, the signal will not be
Humboldy} finods Intersection and Signal 6 £} i3 813 Pigwe5.7.1 X X with these intasection i
Parks and Opes Spaces
[ Prior to the City*s Ssuance of the First Certificate of Ocaspancy for the Buitding xeprescating 3 million square feet of
[ The Poing 3 : D4D 420 X X totsl Doveloper is notsequired to contruct the Byy Overlook at the Point i any phase.
 Prior to the City's Ssunce of the First Cartificate of Ocospancy for the Building representing 3 million square feet of
Waterfron Park: South ‘ DD 416419 X X otal Developer i ired 1o construct the Recseational ehyrf aress in mmy phase
[tk Pl L DD 421 X X
Pha < DD 424 X X
[Power Statian Pack Bast 3 DID 428 X X
{Block 9 POPO (inchudes Turbine Plwza) 9 DAD 4.164.22 X X
[Power Station Pask West 2 7 DAD 429 X X
4 Prior to the Citys Bsusnce of the First Certificate of Ocaupancy for the Building xeprescnting 3 million squwe feet of
Waterfront Park Nordy 3 * DID 416419 X X otal
Watafont Park West 3 4 DD, 416419 X X
Louisians Paseo 4 15 DD 430 X X
To be provided on sither the 1oof of the district parking structute on one of Blacks 1, 5, or £3 o in another locarion, 35
Socces Pield, 45006 | 1,513 | DD 431 X further described in the Phasing Plan and Design for
[Minois Sweet Plaza 3 13 DID 432 X X
}S_tr«!s and
[ Al public and private strees (inchuding sidewalks, and bike facilities wiftin such
streets) within the boundaries of the Development Phaseas shown in the D4D DAD Secticn
nd IP Al DD 5 X X X i if public sticet; POCT if privato street
ATl utifites within the boundwies of the Development Fhase as shownin the IP All id X X X
[ Teaasit Faiifies
Bus Lyyover 1 1z DD 551,610 X X X Whethe Publi depends on whether City fakies ownership of 23rd Street
Bus Sheller and Transit Opaator Restoom 1 [P} DD | 552,610, X X
X t, Pliasiug Pl (Exhibie M-1)
[Payumentwill be dus at the carlier of sither SFPDC's Notice $ Proceed for the systen-wide improvements or City's
$1.5 milion AWSS Payment Fair Shwe Contrbuti H 1 bi NiA NiA WA NiA tce of the final public stieet in Dovelopment Phase 5.
Childcare (6,000 GSF) 2 11 DA | Bxhibit}] X X
£ the entity that owns Block: 13 is not aparty ta the Development A greement prior fo the Cify's approval of the
La Cocina (1,500 GSF) Sa2 Boril DA | Bxhibit .1 X X s Phase 2 application, Developer shall locate this space g Block 11,
Childcue (6,000 GSF) 4 i5 DA | PuhibitM. X X
1£ the entity that owns Bloc: 13 is not a party 1o the Development A preement prior ta e City's approwal of the
Development Phase 4 Application, Developer shall specify 3 Building on a Non-POS&E Sub Area Blodk in which the
| Commusity Faciliies Space shall be located, which Builting my be located in Development P hase 4 & Development
Community Center (25,000 OSF) §5.004 | 1513 DA | BxhibitMi:] X X F}nse 5.
$2.5 M Library Payment WA WA DA | Bahibit -1 NiA NIA NiA WA
Qption Por Public Library (5,000 GSE) 4 15 DA | ExhibitM-! X X
F_FPUC Pump Station N/A WA DA | ExhibitM-] NiA NIA NiA WA

Potraro Powsr Stalion
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EXHIBIT M-1-1

[Pirasing Table
Privately-
Delivered Owned
‘With Black | Primary Other Horizontal Vertical Fublic Cammunaity
Phase er GSF | Doaument Section Reference Nates
[The falowing items are 5ot Associated Community Improvements and not
subject to the Phusiag Plan, but are provided for informational purposes
fo
Ts iog Demand Plau
04D, Sections
Improved Walking Connections Al Al DM Active-1 X N/A NA
D4D 5.4
Al All 1o Active-2 D4n 621 X A N/A As provided in the D4D, the Planning Code's apply as they change aver tige.
Any An ID] Active-3 D4D 6.21,6 X NA N/A |As provided in the D4D, the Plaming Code's shower and tocker apply 35 they chanpe over time.
Al Al D Adivesy | DAD 6206 X NIA
Al Al IDM CShare'1 DiD 6.20.4 X N/A A5 provided in the 134D, the Plasning Code's car share apply a5 they change over time.
Al Al ID] Detivery-1 14D 6.18 X NiA
[On-Site Child Care 2wd4 | Mandis | TOM Family2 | DA Phasing X X NIA
Ehuhle Bus Service Al 11 D) HOV-2 DAD 5.6 X NA
i W i Al 11 D] Info.l Dap 7.3 x N/A /A
[Real-Time Information Display: All i D) Info2 | DID6ISS X NIA
Taloted, Marketing Seavices Al i D Info-3 X N/A NA
er Housing Plan, certain regiurements are Vertical Lmproverments (an sl units) wnd certain Fequirements may be
On-Site A ffordible Housing Al Al oM 102 | DAHousing X X NiA NiA Horizontal Gi.e, Jond dedication)
[Jnbundle Parking Al All TDM PKG-1 X NIA NA
[Pari:ing Pricing Al All TDM PKG-2 X N/A NA [Short-Term Daily Pating Provision
Parlcing Supply A Al DM PKG4 4D 6202 X N/A A
T2 Coordinator Al Al IDM Ops, X NIA A
CEQA Mitigation Measures
[Historic Arch Resoutce i [ NA EIR MCRSa X WA A Prior o demolition of individual historical sesaurce of comtributor
Historic. sources Video Recerdation 1] NIA EIR MACR-5b X N/A NIA [Prios to demolition of individual historical sesource or contributor
Historic Arch Resources Publ ion and Salvag Al All EIR MCRSc | DaD2, 75 X NIA A [Project will submit an Interpretive Master Phn pricg fo demofi historical cesowrce or comyibustar
f the Boiler Stack: 1 NA EIR M-LCR-5d DID 612 X N/A NiA
iﬁiﬂ ric Preservation Plan and Review Process for Altesation of the Boiler Stadk 1 NIA EIR MCRSe X N/A
[Design Controls far New Constructi All Al EIR MRS D4D 611 X X N/A
Construction Flan and Public Updates All All EIR LIR-A X NiA
Monitoring and Abatement of Quetes Al All ER LIRB X NIA 1f s ecaming quewing ocouss, il exmploy sbatement methods
Troplement Measures to Reduce Transit Dt All All EIR WETRS X A |Only required i separt finds Maximum PM Peal: Hour Y ehicle Trips are eaceeded i any Phase
[Only required in the event that Pier 70 has not completed the imptovement priot to PPS Phase 6 spplication. In the event
tho area of Block: 13 is not subject to PPS DA af time of Phase 5 applicafion, this improvement will be constructed with
[Improve Pedestrian Pasitities at the Intersection of Hingis Steet/22nd Street 6 Sorl3 EIR MR- X N/A WA Block: 5.
[Construction Noise Controt Measure All Al EIR M-NO-{ X X NiA A
id. f Residential Streets Al Al EIR M-NG-A X X NiA NA
[Development of Construction Vibration 2 program s 3 Horizontsl Comphiancs wih
Constuctivn Vibration Monitoring Any Any BR MNO-4a X X NA A is a Vatical
| Vibration Control Measures During Controlled Blasting and Pile Driving Am Any EIR MNO-Ab X, X WA WA
Vit ation Contro} Measures During Use of Viteatory Equipmean Any Any EIR M-NO-4¢ X X N/A A
 Stationar i Naise Cantrols Al Al EIR M-NG-§ X NiA NA
Desipn of Puture Noise-Senaitive Uses Any A EIR M-NC-8 X N/A NA
of the Censtruaion Eris sion: Plan is 3 Horizantal . Conrg! ith the
Construction Emission: An Any. EIR M-AQ-22 X A NA program is a Vertical
Diesel Backup Genaator i Any Any EIR M-AQ-2 X N/A A
Promotz Use of Green Cansumer Products An Any ER M-AQ-2c X N/A WA
[Blectrification of Loading Docks. Any Any EIR M-AQ-2d X NiA NA
A dditional Mobil Control Mexure Any Any EIR. MAQ-20 X NIA NiA
Horizontal Improvamert s © fand or implement a specific offset project or pay fee 5 BAAQMD prior (o fssuance of
Offset Ct i d Opeational Emissian ! NiA ER MAQ2T X N/A NA CFO of Jast buikding in Phase 1
Siting of Uses that Emit Toxio Ar Contaminants All All EIR M-AQA X N/A A
Wind Reduction Features for Block | 5 1 EIR WS-t X N/A WA
ification and Mitipstion of Inferim Wind Impadt: All EIR M-Ws-2 X N/A, A
1 esting Bird Pratection Measures Al EHR -BL-1 X N/A NA
|Avoidance and Minimization Measares for Bats Al EIR -Bl-3 X /A A [[nitial survey is 2 Horizomal Compliance is a Vertical
[Fish and Marine Mammal Protection During Pile Driving Al ER -Bl-4 N/A A
Ce for Fill of. Waers. 1 9 EIR -B1-7 N/A WA
Axchealogical testing program is Hortzont] Impravement. All Developess will comply with archeological monitoring
otogeaum, i€ necessay. If an archeological deposit s encoutesed, the Developer who mads the discovery & responsible for
il Testing All Al |ingialStdy | MCRL X X NiA NiA developing il dy plan and mEogram.
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Fimsing Table
Privatdy-
Delivercd Owned
With Block | Primary Other Horimnta Vertical Public Community
Puase | orGSF | Dooumeat | Secion | Reference Nates

Ta trbol cultarsl xesource 15 encountered, the Developer who mado the discavery is tesponsivle fos developing tribal

[ Tribal Culbaral Resources Interpretive Prograr An Any  jinitislStedyl MORS X x A A sy p i

b evelopment of Paleontologicat Resources monttoring and Mitgation Progiam, if necessry, is 3 Harizontal
mprovement, AllDevelopes ste sespansiole for complying with the progtam. Ifa paleontclogical resousce is
discovared, the Developre who mads the discovery is sesponsible for sny additional work: conducted a the direction of the
usces Moritoring and Mitigation Program Any Any  {Inial Stady | M-GBS X X N/A NA lcity's envi few offices.
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Exhibit O
Development Phase Application Procedures and Requirements

A. General

The Project shall be built in Development Phases as described in the Phasing Plan, subject to any
changes to the Phasing Plan approved in accordance with Sections 3.2.5 and 3.2.6 of the
Development Agreement. The Phasing Plan reflects the Parties” mutual acknowledgement that
certain controls shall guide the development of the Project and the phased provision of Public
Improvements and Privately-Owned Community Improvements.

B. Development Phase Application: Purpose and Approval Authority

The purpose of the Development Phase Application is to provide a broad overview of the scope of
each Development Phase, including the number and type of each element (vertical and horizontal),
and to ensure that the requirements of the Phasing Plan are satisfied.

1. City Department responsible for review: Planning Department
2. City Department responsible for approval: Planning Department
3. Role of other City Departments: Development Phase Applications will be

distributed to DPW, SFPUC, SEMTA, Port, SFFD, RPD, and OEWD for their information.
No action is required by these City Agencies. City Agencies may provide comments on the
content of the Development Phase Application to the Planning Department within the
Planning Department’s thirty (30) day completeness review timeline and the sixty (60) day
content review timeline.

4, Relationship to Infrastructure Review by Other City Departments: A Development
Phase Application must show how the proposed scope and content of Infrastructure within
the Development Phase will comply with the Plan Documents and Approvals, including
the Phasing Plan. The approved Development Phase Application will not limit the scope
of Infrastructure that Developer is required to construct in the Development Phase, but the
proposed scope and content of Infrastructure in such improvement plans shall at least serve
the scope outlined in the Phase Application. The exact details of required Infrastructure in
each Development Phase may vary from the approved Development Phase Approval in
order to achieve appropriate roadway access, functional utility systems and connections,
and to maintain service to existing residents and commercial users, but shall still be
governed by the Infrastructure Plan and Phasing Plan. Notwithstanding the foregoing, any
removal of street sections from a Development Phase after its inclusion in a Development
Phase Approval will be subject to Planning Department review and approval.

C. Development Phase Application Review and Approval

At any time before submitting a Development Phase Application (defined below) to the Planning
Department for review, Developer may request a pre-application meeting with City staff to review
the proposed Development Phase. Prior to the commencement of each Development Phase,
Developer shall submit to the Planning Department an application (a “Development Phase
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Application”) in substantial conformance with the attached checklist. Upon receipt, the Planning
Director shall have the right to request additional information from Developer as may be needed
to understand the proposed Development Phase Application and to ensure compliance with this
Agreement, including the Phasing Plan; provided, however, that within thirty (30) days following
receipt of a Development Phase Application, the Planning Director shall determine the
completeness of the Application and will notify Developer of any deficiencies and make any
requests for additional information or materials that are reasonably necessary in order to review
the Development Phase Application. If the Planning Director fails to respond within such 30-day
period, the Development Phase Application will be deemed complete. The Planning Department
will, within sixty (60) days of determination of application completeness, complete its review of
the proposed improvements against the requirements of the Plan Documents, Phasing Plan and the
Development Agreement, including any necessary coordination with other City Agencies. If the
Planning Director objects to the proposed Development Phase Application, he or she shall do so
in writing, stating with specificity the reasons for the objection and any items that should be
included or changed to bring the Development Phase Application into compliance with the Plan
Documents, Phasing Plan and the Development Agreement. The Planning Director will act
reasonably in making determinations with respect to each Development Phase Application,
including the determination as to whether the Development Phase Application meets the
requirements of the Phasing Plan and the Development Agreement. The Parties agree to meet and
confer in good faith to discuss and resolve any differences in the scope or requirements of a
Development Phase Application. Changes proposed by the Planning Department will be
reasonably considered by Developer, and changes proposed by Developer will be reasonably
considered by the Planning Director. If there are no objections, or upon resolution of any
differences, the Planning Director shall approve the Development Phase Application with such
revisions, comments, or requirements as may be permitted in accordance with the terms of the
Development Agreement and the Phasing Plan (each a “Development Phase Approval”). The
Development Phase Application and Development Phase Approval shall be posted on the
Planning Department website.

D. Standard of Approval

Approval of the Development Phase Application will be ministerial in nature based on the
Development Phase Application’s consistency with the Phasing Plan, its completeness n
providing the information required by this Exhibit, and its conformance with the Initial Approvals.
Discretion in approving a Development Phase Application will be limited to those matters where
the proposed development plan deviates from the Initial Approvals. As such, the Planning Director
will approve any Development Phase Application that conforms to and is consistent with the
Development Agreement, including the applicable Plan Documents, Phasing Plan and Initial
Approvals, and will not disapprove any Development Phase Application on the basis of any
element that conforms to and is consistent therewith.

E. Concurrent Review
Developer must obtain a Development Phase Approval before the City may approve a tentative
subdivision map that covers all or any portion of the applicable Development Phase; provided,

however, that approval of a Development Phase Application will not be required for (i) the
approval of a tentative or final transfer map, (ii) the issuance of construction permits for grading
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and site preparation in any Phase, or (iii) the approval of a tentative subdivision map application
that covers all or substantially all of the entire Project Site (a “Master Tentative Map”), as
permitted under Paragraph E below. Subject to the foregoing, at any time before or after submittal
of a Development Phase Application, Developer may submit Subdivision Map and Design Review
Applications covering all or any of the real property within the Development Phase for the City’s
review and approval in accordance with the procedures hereunder and under the Project SUD, but
the time periods for City review and approvals of Subdivision Maps other than tentative or final
transfer maps or Master Tentative Maps and for Design Review Applications for Vertical
Development and Community Improvements (either privately or publicly owned) shall not begin
until the Planning Department issues a Development Phase Approval.

F. Start of Development Phase

Upon receipt of a Development Phase Approval, Developer shall submit a tentative subdivision
map application (if not already submitted) covering the real property within the Development
Phase. Developer also has the option to submit a Master Tentative Map application and seek
approval of phased final maps for each Development Phase covered by the Master Tentative Map.
As provided in Paragraph D above, the City may not condition approval of a Master Tentative
Map on a Development Phase Approval, but the City shall not be required to issue construction
permits to Commence Construction within any Development Phase covered by the Master
Tentative Map unless the City has first approved a Development Phase Approval for the applicable
Development Phase. Upon submittal of any tentative subdivision map application, Developer shall
have the right to submit any request or application for Later Approvals, such as street improvement
permits and building permits, required to start construction.

G. Amendment of a Development Phase Approval

At any time after receipt of a Development Phase Approval, Developer may request an amendment
to the Development Phase Approval. Any such request for amendment shall be made to the
Planning Director and shall be subject to the same review and approval standards as set forth in
this Agreement for the original approval. Amendments to a Development Phase Approval which
include changes to the Phasing Plan shall be subject to the requirements of Section 3.2.5 and
Section 3.2.6 of the Development Agreement. Changes in the type, density or intensity of vertical
development (residential or commercial) that is identified in a Development Phase Application as
“anticipated” or ”proposed” will not necessarily require an amendment to a Development Phase
Approval, so long as the Development Phase remains in compliance with this Agreement,
including the applicable Plan Documents and Approvals, and the revisions to the vertical
development would result in necessary changes to the provision of Public Improvements and
Privately-Owned Community Improvements described in the original Phase Approval per the
provisions of the Phasing Plan and other Plan Documents and Approvals.

H. Concurrent Development
Each Development Phase shall remain independent, in accordance with the Development
Agreement, so long as the functional and operational requirements of that Development Phase can

be met with the completion of any necessary Infrastructure. Developer may begin construction of
a Development Phase simultaneously with another Development Phase or may begin construction
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of a subsequent Development Phase while components of a prior Development Phase are still in
progress. Notwithstanding the above, Developer may propose interim or temporary Infrastructure
improvements, and DPW, with the consent of any affected City Agency in their respective sole
discretion, may allow such interim or temporary Infrastructure improvements and defer
completion of required Public Improvements subject to terms and conditions that the City deems
appropriate. The applicable Public Improvement Agreement will address the interim or temporary
Infrastructure improvements along with sufficient security to guarantee the completion and
removal of such improvements and security for the permanent Public Improvements. The City will
not accept any interim or temporary improvements for maintenance and liability purposes.
Notwithstanding Administrative Code Chapter 23, the Director of Real Estate is authorized to
accept on behalf of the City temporary public easements related to the construction, completion,
and use of Public Improvements, and temporary or interim improvements, for a period not to
exceed five (5) years. Nothing in this paragraph shall be construed as a limitation on the discretion
retained by any City Agency as set forth in this Agreement.

I Contents of Development Phase Applications

The required components of each Development Phase Application are as follows:
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1. Site plan and other graphics, including existing or proposed blocks, lots, streets
and area, showing the area covered by the applicable Development Phase Application.

2. A narrative description of the proposed scope of development within the
Development Phase, including tables indicating the estimated square footage of each land
use category per block and total number of parking stalls. For any Development Phases
proposed to contain office uses, such narrative shall describe any proposed request for
“Prop M” office allocation.

3. Materials sufficient to describe the Infrastructure, Privately-Owned Community
Improvements and Parks and Open Space that will be provided for the Development
Phase, and a description of how the Development Phase will comply with the
requirements of the Phasing Plan to provide these Associated Community Benefits
consistent with the Phasing Plan. The level of detail will be commensurate with the detail
set forth in the Infrastructure Plan and Planning Department standards for conditional use
applications. The materials will also include an itemized description of the status of
Public Improvements and Privately-Owned Community Improvements in prior
Development Phase Approvals.

4. If the Development Phase will include residential use, the Development Phase
Application will also include:

a. Developer’s estimate of the total number of residential units, the number and
location of affordable housing units and AMI levels, and affordable housing
credits to be provided in the Development Phase through in-lieu fees or land
dedications, as set forth in the Housing Plan.

b. The anticipated number and location of market rate residential parcel pads to be
prepared, with the estimated number of residential units on each.

5. A table or matrix showing applicable Mitigation Measures associated with the
applicable Development Phase.

6. The following Infrastructure improvement details:

a. Plans showing the Infrastructure to be provided for the Development Phase at a
level of detail sufficient to determine consistency of the Development Phase with
the Phasing Plan.

b. Plans showing new streets to be dedicated.

¢. Plan showing location of the Development Phase in relation to the rest of the
Project Site, with street access and circulation for existing residents.

7. Narrative or schedule of anticipated order of horizontal construction within the
Development Phase, by element (i.e., Infrastructure, Privately-Owned Community
Improvements and Parks and Open Spaces).
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3.

A narrative describing the Project’s compliance with the sustainability controls in

the Design for Development.

9.

10.

11.

List of any requested modifications to this Agreement, including the Phasing
Plan, the Design for Development or other Plan Documents.

Certification of accuracy from authorized representative.

vertical development by parcel within the Development Phase.

Sample Summary Table

For illustrative purposes only, a summary table materially in the form shown
below, listing the permitted and anticipated, and if known, type, density and intensity of,

Blocks Allowable Use

in the under the SUD, Type of
Design Maximum and Anticipated Affordable Propesed Parking
Guide- | Height/Bulk | Permitted Anticipated Amount of Housing & Parking Ratio,
lines District Heights Use if known Development Anticipated it known

(7, 2, (Affordahle (Foial # Housing (# BMR Units, In (Residential and/or
3, elc) Housing, Units, Square Licu, Land Conunercialy

Market Rate Footage of Retail, Dedication)
Parcel, Conunercial,

Commercial,
Retail,
Community,
Other)

Comuminity,
Other)
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Exhibit P
Applicable Impact Fees and Exactions

A. Transportation Sustainability Fee

Developer shall pay the Transportation Sustainability Fee under Planning Code 411A prior to the
issuance of the First Construction Permit for each Building. Planning Code Section 411A.7 shall
govern the accounting and use of the Transportation Fee, except that the first One Million Six
Hundred Thousand Dollars ($1,600,000.00) paid by Developer shall be allocated by SFMTA to
study the feasibility and/or fund environmental review analysis for a water taxi service serving
the Project and the San Francisco waterfront.

B. School Facilities Fees
Developer shall pay the school facilities impact fees under state law (Educ. Code 17620-17626,

Gov't Code 65970-65981, and Gov't Code 65995-65998) prior to the issuance of the First
Construction Permit for each Building at the rates in effect at the time of assessment.
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Print
San Francisco Administrative Code
CHAPTER 56:
DEVELOPMENT AGREEMENTS
Sec. 56.1. Findings.
Sec. 56.2. Purpose and Applicability.
Sec. 56.3. Definitions.
Sec. 56.4. Filing of Application; Forms; Initial Notice and Hearing.
Sec. 56.5. Form of Agreement.
Sec. 56.6. Signatories to the Development Agreement.
Sec. 56.7. Contents of Development Agreement.
Sec. 56.8.  Notice.
Sec. 56.9. Rules Governing Conduct of Hearing.
Sec. 56.10.  Development Agreement Negotiation Report and Documents.
Sec. 56.11.  Collateral Agreements.
Sec. 56.12.  Irregularity in Proceedings.
Sec. 56.13.  Determination by Commission.
Sec. 56.14.  Decision by Board of Supervisors.
Sec. 56.15. Amendment and Termination of an Executed Development Agreement by Mutual
Consent.
Sec. 56.16.  Recordation of Development Agreements Amendment or Termination.
Sec. 56.17.  Periodic Review.
Sec. 56.18.  Modification or Termination.
Sec. 56.19.  Limitation on Actions.
Sec. 56.20.  Fee.

SEC. 56.1. FINDINGS.

The Board of Supervisors ("Board") concurs with the State Legislature in finding that:

(a) The lack of certainty in the approval of development projects can result in a waste of resources,
escalate the cost of housing and other development to the consumer, and discourage investment in and
commitment to comprehensive planning and development of infrastructure and public facilities which
would make maximum efficient utilization of resources at the least economic cost to the public.

(b) Assurance to the applicant/developer for a development project that upon approval of the project, the
applicant/developer may proceed with the project in accordance with specified policies, rules and
regulations, and subject to conditions of approval, will strengthen the public planning process, encourage
private participation in comprehensive planning, and reduce the economic costs of development.

(Added by Ord. 372-88, App. 8/10/88)

SEC. 56.2. PURPOSE AND APPLICABILITY.
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(a) The purpose of this Chapter is to strengthen the public planning process by encouraging private
participation in the achievement of comprehensive planning goals and reducing the economic costs of
development. A development agreement reduces the risks associated with development, thereby enhancing
the City's ability to obtain public benefits beyond those achievable through existing ordinances and
regulations. To accomplish this purpose the procedures, requirements and other provisions of this Chapter
are necessary to promote orderly growth and development (such as, where applicable and appropriate,
provision of housing, employment and small business opportunities to all segments of the community
including low income persons, minorities and women), to ensure provision for adequate public services and
facilities at the least economic cost to the public, and to ensure community participation in determining an
equitable distribution of the benefits and costs associated with development.

(b) Such agreements shall only be used for (1) affordable housing developments or (2) large multi-phase
and/or mixed-use developments involving public improvements, services, or facilities installations,
requiring several years to complete, as defined below in Section 56.3, or a housing development with a
minimum of 1,000 units, as defined below in Section 56.3; or (3) rental housing developments with on-site
affordable units, as defined below in Section 56.3.

(Added by Ord. 372-88, App. 8/10/88; amended by Ord. 67-05, File No. 041748, App. 4/15/2005; Ord. 312, File No. 100046, App.
12/23/2010)

SEC. 56.3. DEFINITIONS.

The following definitions shall apply for purposes of this Chapter:

(a) "Affordable housing development" shall mean for purposes of Section 56.2(b)(1), any housing
development which has a minimum of 30 percent of its units affordable to low income households, and a
total of 60 percent of its units affordable to households, as defined by the U.S. Census, whose immediate
household income does not exceed 120 percent of the median household income for the San Francisco
Primary Metropolitan Statistical Area, with the remaining 40 percent of its units unrestricted as to
affordability. For purposes of this definition of "affordable housing development,” "low income” shall mean
the income of households, as defined by the U.S. Census whose immediate household income does not
exceed 80 percent of the median household income for the San Francisco Primary Metropolitan Statistical
Area. "Median household income” for the San Francisco Primary Metropolitan Statistical Area shall be as
determined by the U.S. Department of Housing and Urban Development and adjusted according to the
determination of that Department and published from time to time. In the event that such income
determinations are no longer published by the Department of Housing and Urban Development, median
household income shall mean the median gross yearly income of a household in the City and County of San
Francisco, adjusted for household size, as published periodically by the California Department of Housing
and Community Development. Such affordable housing development may include neighborhood
commercial facilities which are physically and financially an integral part of the affordable housing project
and which will provide services to local residents.

(b) "Applicant/Developer" shall mean a person or entity who has legal or equitable interest in the real
property which is the subject of the proposed or executed development agreement for an "affordable
housing development" or a "large multi-phase and/or mixed-use development,” as those terms are defined
herein, or such person's or entity's authorized agent or successor in interest; provided, however, that an
entity which is subject to the requirements of City Planning Code Section 304.5 relating to institutional
master plans does not qualify as an applicant for a development agreement.

(¢) "Collateral agreement” shall mean a written contract entered into by the applicant/developer and/or
governmental agencies with other entities (including, but not limited to, community coalitions) for the
purpose of having said entities provide for and implement social, economic, or environmental benefits or
programs; provided, however, that such term does not include agreements between the applicant/developer
or governmental agencies and (1) construction contractors and subcontractors, (2) construction managers,
(3) material suppliers, and (4) architects, engineers, and lawyers for customary architectural, engineering or
legal services.

library.amlegal .com/alpscripts/get-content.aspx 2/13



8/29/2019 CHAPTER 56: DEVELOPMENT AGREEMENTS xx
(d) "Commission" shall mean the Planning Commission.

(e) "Director" shall mean the Director of the Planning Department.

(f) "Housing development with a minimum of 1,000 units" shall mean a proposed residential
development project which: (1) is on a site which exceeds two and one-half acres in area, (2) includes two
or more buildings to be constructed on the site, and (3) includes a proposal for constructing or participating
in providing, either off-site or on-site, public improvements, facilities, or services beyond those achievable
through existing ordinances and regulations.

(g) "Large multi-phase and/or mixed-use development" shall mean a proposed development project
which: (1) is on a site which exceeds five acres in area, (2) includes two or more buildings to be constructed
sequentially on the site, and (3) includes a proposal for constructing or participating in providing, either off-
site or on-site, public improvements, facilities, or services beyond those achievable through existing
ordinances and regulations.

(h) "Material modification" shall mean any proposed amendment or modification to either a proposed
development agreement approved by the Commission, or a previously executed development agreement,
which amendment or modification is otherwise required by the terms of the development agreement, which
changes any provision thereof regarding the following: (1) duration of the agreement; (2) permitted uses of
the subject property; (3) density or intensity of the permitted uses; (4) location, height or size of any
structures, buildings, or major features; (5) reservation or dedication of land; (6) any conditions, terms,
restrictions and requirements relating to subsequent discretionary actions as to design, improvements,
construction standards and specifications; (7) any other condition or covenant relating to the financing or
phasing of the development which substantially modifies the use of the property, the phasing of the
development, or the consideration exchanged between the parties as recited in the proposed development
agreement; (8) the type, number, affordability level, and/or tenure of any proposed affordable housing as
well as any change as to performance of such public benefits, including but not limited to timing, phasing,
method of performance or parties involved; or (9) any other terms or conditions of the development
agreement if the development agreement provides that amendment of said specified term or condition
would be a material modification.

(i) "Minor modification" shall mean any amendment or modification to the development agreement
which relates to any provision not deemed to be a "material modification."

(j) "Rental housing developments with on-site affordable units" shall mean a proposed residential
development project the project sponsor of which covenants to provide on-site units to satisfy the
Inclusionary Affordable Housing Program, as set forth in Planning Code Sections 415—417, as an
alternative to payment of the Affordable Housing Fee.

(Added by Ord. 372-88, App. 8/10/88; amended by Ord. 67-05, File No. 041748, App. 4/15/2005; Ord. 312, File No. 100046, App.
12/23/2010)

SEC. 56.4. FILING OF APPLICATION; FORMS; INITIAL NOTICE
AND HEARING.

(a) The Director may prescribe the form of the application for the preparation and implementation of
development agreements.

(b) The applicant must list on the application the anticipated public benefits which would exceed those
required by existing ordinances and regulations. The public benefits ultimately provided by an approved
development agreement may differ from those initially identified by the applicant/developer. The Director
may require an applicant/developer to submit such additional information and supporting data as the
Director considers necessary to process the application; provided, however, that the Director shall not
require the applicant/developer to submit, as part of the application, special studies or analyses which the
Director would customarily obtain through the environmental review process.
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(¢) The Director shall endorse the application the date it is received. If the Director finds that the
application is complete, the Director shall (1) accept the application for filing, (2) publish notice in the
official newspaper of acceptance of said application, (3) make the application publicly available, and (4)
schedule a public hearing before the Commission within 30 days following receipt of a completed
application. At said public hearing, the Director shall make a recommendation with respect to the fee to be
paid by the applicant/developer as set forth in Section 56.20(b).

(Added by Ord. 372-88, App. 8/10/88)

SEC. 56.5. FORM OF AGREEMENT.

A proposed development agreement, and any modifications or amendments thereto, must be approved as
to form by the City Attorney prior to any action by the Director, Commission or Board of Supervisors.

(Added by Ord. 372-88, App. 8/10/88)

SEC. 56.6. SIGNATORIES TO THE DEVELOPMENT AGREEMENT.

(a) Applicant. Only an applicant/developer, as that term is defined in Section 56.3, may file an
application to enter into a development agreement.

(b) Governmental Agencies. In addition to the City and County of San Francisco and the
applicant/developer, any federal, State or local governmental agency or body may be included as a party or
signatory to any development agreement.

(Added by Ord. 372-88, App. 8/10/88)

SEC. 56.7. CONTENTS OF DEVELOPMENT AGREEMENT.

(a) Mandatory Contents. A development agreement, by its express terms or by reference to other
documents, shall specify (1) the duration of the agreement, (2), the permitted uses of the property, (3) the
density or intensity of use, (4) the maximum height and size of proposed buildings, (5) the provisions for
reservation or dedication of land for public purposes, (6) for any project proposing housing, the number,
type, affordability and tenure of such housing, (7) the public benefits which would exceed those required by
existing ordinances and regulations, and (8) nondiscrimination and affirmative action provisions as
provided in subsection (c) below.

(b) Permitted Contents. The development agreement may (1) include conditions, terms, restrictions,
and requirements for subsequent discretionary actions, (2) provide that construction shall be commenced
within a specified time and that the project or any phase thereof be completed within a specified time, (3)
include terms and conditions relating to applicant/developer and/or City financing or necessary public
facilities and subsequent reimbursement by other private party beneficiaries, (4) require compliance with
specified terms or conditions of any collateral agreements pursuant to Section 56.11, and (5) include any
other terms or conditions deemed appropriate in light of the facts and circumstances.

(¢) Nondiscrimination/Affirmative Action Requirements.

(1) Nondiscrimination Provisions of the Development Agreement. The development agreement
shall include provisions obligating the applicant/developer not to discriminate on the grounds, or because
of, race, color, creed, national origin, ancestry, age, sex, sexual orientation, disability or Acquired Immune
Deficiency Syndrome or AIDS Related Condition (AIDS/ARC), against any employee of, or applicant for
employment with the applicant/developer or against any bidder or contractor for public works or
improvements, or for a franchise, concession or lease of property, or for goods or services or supplies to be
purchased by applicant/developer. The development agreement shall require that a similar provision be
included in all subordinate agreements let, awarded, negotiated or entered into by the applicant/developer
for the purpose of implementing the development agreement.
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(2) Affirmative Action Program. The development agreement shall include a detailed affirmative
action and employment and training program (including without limitation, programs relating to women,
minority and locally-owned business enterprises), containing goals and timetables and a program for
implementation of the affirmative action program. For example, programs such as the following may be
included:

(i) Apprenticeship where approved programs are functioning, and other on-the-job training for a
nonapprenticeable occupation;

(i) Classroom preparation for the job when not apprenticeable;

(i) Preapprenticeship education and preparation;

(iv) Upgrading training and opportunities;

(v) The entry of qualified women and minority journeymen into the industry; and

(vi) Encouraging the use of contractors, subcontractors and suppliers of all ethnic groups, and
encouraging the full and equitable participation of minority and women business enterprises and local
businesses (as defined in Section 12D of this Code and implementing regulations) in the provision of goods
and services on a contractual basis.

(3) Reporting and Monitoring. The development agreement shall specify a reporting and monitoring
process to ensure compliance with the non-discrimination and affirmative action requirements. The
reporting and monitoring process shall include, but not be limited to, requirements that:

(i) A compliance monitor who is not an agent or employee of the applicant/developer be designated
to report to the Director regarding the applicant/developer's compliance with the nondiscrimination and
affirmative action requirements;

(ii) The applicant/developer permit the compliance monitor or the Director or his designee
reasonable access to pertinent employment and contracting records, and other pertinent data and records, as
specified in the Development Agreement for the purpose of ascertaining compliance with the
nondiscrimination and affirmative action provisions of the development agreement;

(iii) The applicant/developer annually file a compliance report with the compliance monitor and the
Director detailing performance pursuant to its affirmative action program, and the compliance monitor
annually reports its findings to the Director; such reports shall be included in and subject to the periodic
review procedure set forth in Sec. 56.17.

(Added by Ord. 372-88, App. 8/10/88)

SEC. 56.8. NOTICE.

The Director shall give notice of intention to consider adoption, amendment, modification, or termination
of a development agreement for each public hearing required to be held by the Commission under this
Chapter. The Clerk of the Board of Supervisors shall give such notice for each public hearing required to be
held by the Board of Supervisors. Such notices shall be in addition to any other notice as may be required
by law for other actions to be considered concurrently with the development agreement.

(a) Form of Notice.
(1) The time and place of the hearing;

(2) A general summary of the terms of the proposed development agreement or amendment to be
considered, including a general description of the area affected, and the public benefits to be provided; and

(3) Other information which the Director, or Clerk of the Board of Supervisors, considers necessary or
desirable.
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(b) Time and Manner of Notice.

(1) Publication and Mailing. Notice of hearing shall be provided in the same manner as that required
in City Planning Code Section 306.3 for amendments to that Code which would reclassify land; where
mailed notice is otherwise required by law for other actions to be considered concurrently with the
development agreement, notice of a public hearing before the Commission on the development agreement
shall be included on the next Commission calendar to be mailed following the date of publication of notice
in the official newspaper.

(2) Notice to Local Agencies. Notice of the hearing shall also be mailed at least 10 days prior to the
hearing to any local public agency expected to provide water, transit, sewage, streets, schools, or other
essential facilities or services to the project, whose ability to provide those facilities and services may be
significantly affected by the development agreement.

(¢c) Failure to Receive Notice. The failure of any person to receive notice required by law does not
affect the authority of the City and County of San Francisco to enter into a development agreement.

(Added by Ord. 372-88, App. 8/10/88; amended by Ord. 59-91, App. 2/27/91)

SEC. 56.9. RULES GOVERNING CONDUCT OF HEARING.

The Commission's public hearing on the proposed development agreement shall be conducted in
accordance with the procedure for the conduct of reclassification hearings as provided in Subsections (b)
and (c) of Section 306.4 of the City Planning Code. Such public hearing on the proposed development
agreement shall be held prior to or concurrently with the public hearing for consideration of any other
Commission action deemed necessary to the approval or implementation of the proposed development
agreement, unless the Commission determines, after a duly noticed public hearing pursuant to Section 56.8,
that proceeding in a different manner would further the public interest; provided, however, that any required
action under the California Environmental Quality Act shall not be affected by this Section.

(Added by Ord. 372-88, App. 8/10/88)

SEC. 56.10. DEVELOPMENT AGREEMENT NEGOTIATION
REPORT AND DOCUMENTS.

(a) Report. The Director shall prepare a report on development agreement negotiations between the
applicant and the City and County of San Francisco (City), which report shall be distributed to the
Commission and Board of Supervisors, and shall be available for public review 20 days prior to the first
public hearing on the proposed development agreement. Said report shall include, for each negotiation
session between the applicant and the City: (1) an attendance list; (2) a summary of the topics discussed;
and (3) a notation as to any terms and conditions of the development agreement agreed upon between the
applicant and the City.

(b) Documents. The Director shall (1) maintain a file containing documents exchanged between the
applicant/developer and the City's executive offices and departments; and (2) endeavor to obtain copies and
maintain a list of all correspondence which executive offices and departments received from and sent to the
public relating to the development agreement. The Director shall make said documents and the
correspondence list available for public review 20 days prior to the first public hearing on the proposed
development agreement.

(c) Update of Report, Documents, and Correspondence List. The Director shall update the
negotiation session report and the correspondence list, and continue to maintain a file of documents
exchanged between the applicant/developer and the City until a development agreement is finally approved.
The Director shall make the updated report, correspondence list, and documents available to the public at
least five working days before each public hearing on the proposed development agreement.
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(d) Remedies. No action, inaction or recommendation regarding the proposed development agreement
shall be held void or invalid or be set aside by a court by reason of any error, irregularity, informality,
neglect or omission ("error") which may occur with respect to City compliance with this Section 56.10. This
section is not intended to affect rights and remedies with respect to public records otherwise provided by
law.

(Added by Ord. 372-88, App. 8/10/83)

SEC. 56.11. COLLATERAL AGREEMENTS.

(a) Filing. In order to qualify for consideration under the provisions of this section, the party to the
collateral agreement seeking such consideration must: (1) submit a copy of the executed collateral
agreement to the Director, (2) identify the specific terms and conditions of said collateral agreement which
said party believes are necessary to achieve the public purposes sought to be achieved by the City and
County through the development agreement process, and (3) provide contemporaneous notice to any other
party or parties to the collateral agreement or the development agreement that a request for consideration
pursuant to this section was filed. The Director shall forward copies of all collateral agreements received to
the City Attorney's Office for review.

(b) Recommendation of the Director Prior to the First Public Hearing on the Proposed
Development Agreement.

(1) The Director is obligated to consider and make a recommendation only as to those collateral
agreements which satisfy the provisions of Section 56.11(a) above, and which are received by the Director
within seven days after the date of publication of notice of the first hearing on the proposed development
agreement. The Director shall consider those collateral agreements which are on the list provided pursuant
to Section 56.11(d) below.

(2) With respect to collateral agreements received pursuant to the provisions set forth above, the
Director shall prepare a report to the Commission on said collateral agreements. If the Director finds that
applicant compliance with certain specified terms or conditions of said collateral agreements is necessary to
achieve the public purposes sought by the City through the development agreement process, then the
Director shall recommend that such terms or conditions be incorporated into the proposed development
agreement. If the Director recommends incorporation into the development agreement of any terms or
conditions of any collateral agreements, then the Director's report shall also note whether the other party or
parties to the collateral agreement or proposed development agreement objects, and the basis for that
objection.

(3) The provisions of this section are not intended to limit the power of the Commission or the Board
to amend the proposed development agreement to incorporate terms or conditions of collateral agreements.

(c) Annual Recommendation of the Director. After execution of a development agreement,

(1) The Director shall consider and make a recommendation as to those collateral agreements which
satisfy the provisions of Section 56.11(a) above, and which are received 30 days prior to the date scheduled
for periodic review, as determined pursuant to Section 56.17(a). The Director shall consider those collateral
agreements which are on the list provided pursuant to Section 56.11 (d) below.

(2) With respect to collateral agreements received pursuant to the provisions set forth above, the
Director shall prepare a report to the Commission on said collateral agreements. The Director shall also
consult with the applicant/developer concerning said collateral agreements. If the Director finds that
applicant/developer compliance with certain specified terms or conditions of said collateral agreements
would substantially further attainment of the public purposes which were recited as inducement for entering
into the development agreement, then the Director shall recommend that the Commission propose an
amendment to the development agreement to incorporate said terms and conditions. If the Director
recommends proposal of an amendment to incorporate into the development agreement specified terms or
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conditions of any collateral agreements, then the Director's report shall also note whether the other party or
parties to the collateral agreement or development agreement objects, and the basis for that objection.

(d) Applicant/Developer Disclosure of Collateral Agreements.

(1) Atleast 21 days prior to the first hearing on the proposed development agreement, the
applicant/developer shall provide the Director, for the Director's consideration, a list of all collateral
agreements as defined in Section 56.3(c) that have been entered into by the applicant/developer.

(2) Atleast 30 days prior to the date scheduled for periodic review pursuant to Section 56.17(a), the
applicant/developer shall provide the Director, for the Director's consideration, an update to the list prepared
pursuant to Subsection (d)(1) above, or any previous list prepared pursuant to this Subsection (d)(2), as
applicable, identifying all such collateral agreements entered into subsequent to the date of the first list, or
subsequent updates, as appropriate.

(Added by Ord. 372-88, App. 8/10/88)

SEC. 56.12. IRREGULARITY IN PROCEEDINGS.

No action, inaction or recommendation regarding the proposed development agreement or any proposed
amendment shall be held void or invalid or be set aside by a court by reason of any error, irregularity,
informality, neglect or omission ("error") as to any matter pertaining to the application, notice, finding,
record, hearing, report, summary, recommendation, or any matters of procedure whatever unless after an
examination of the entire record, the court is of the opinion that the error complained of was prejudicial and
that by reason of the error the complaining party sustained and suffered substantial injury, and that a
different result would have been probable if the error had not occurred or existed. There is no presumption
that error is prejudicial or that injury resulted if error is shown.

(Added by Ord. 372-88, App. 8/10/88)

SEC. 56.13. DETERMINATION BY COMMISSION.

(a) Public Hearing. The Commission shall hold a public hearing to consider and act on a proposed
development agreement after providing notice as required under Section 56.8.

(b) Recommendations to Board of Supervisors. Following the public hearing, the Commission may
approve or disapprove the proposed development agreement, or may modify the proposed development
agreemient as it determines appropriate. The Commission shall make its final recommendation to the Board
of Supervisors which shall include the Commission's determination of whether the development agreement
proposed is consistent with the objectives, policies, general land uses and programs specified in the general
plan and any applicable area or specific plan, and the priority policies enumerated in City Planning Code
Section 101.1. The decision of the Commission shall be rendered within 90 days from the date of
conclusion of the hearing; failure of the Commission to act within the prescribed time shall be deemed to
constitute disapproval.

(Added by Ord. 372-88, App. 8/10/88)

SEC. 56.14. DECISION BY BOARD OF SUPERVISORS.

(a) Action by Board of Supervisors. The Board of Supervisors shall hold a public hearing on the
proposed development agreement approved by the Commission. After the Board of Supervisors completes
its public hearing, it may approve or disapprove the proposed development agreement recommended by the
Commission. If the Commission disapproves the proposed development agreement, that decision shall be
final unless the applicant/developer appeals the Commission's determination to the Board of Supervisors.
The applicant/developer may appeal by filing a letter with the Clerk of the Board of Supervisors within 10
days following the Com-mission's disapproval of the proposed development agreement. The procedures for
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the Board's hearing and decision shall be the same as those set forth in City Planning Code Sections
308.1(c) and 308.1(d) with respect to an appeal of a Commission disapproval of a City Planning Code
amendment initiated by application of one or more interested property owners.

(b) Material Modification of the Commission's Recommended Development Agreement. The Board
of Supervisors may adopt a motion proposing a material modification to a development agreement
recommended by the Commission, as defined in Section 56.3 herein. In such event, the material
modification must be referred back to the Commission for report and recommendation pursuant to the
provisions of Subdivision (c) below. However, if the Commission previously considered and specifically
rejected the proposed material modification, then such modification need not be referred back to the
Commission. The Board of Supervisors may adopt any minor modification to the proposed development
agreement recommended by the Commission which it determines appropriate without referring the proposal
back to the Commission.

(c) Consideration of Material Modification By the Commission. The Commission shall hold a public
hearing and render a decision on any proposed material modification forwarded to the Commission by
motion of the Board within 90 days from the date of referral of the proposed modification by the Board to
the Commission; provided, however, if the Commission has not acted upon and returned the proposed
material modification within such 90 day period, the proposal shall be deemed disapproved by the
Commission unless the Board, by resolution, extends the prescribed time within which the Commission is
to render its decision.

(d) Effect of Commission Action on Proposed Material Modification. The Board of Supervisors shall
hold public hearing to consider the Commission's action on the proposed material modification. If the
Commission approves the Board's proposed material modification, the Board may adopt the modification to
the agreement by majority vote. If the Commission disapproves the Board's proposed material modification,
or has previously specifically rejected the proposed material modification, then the Board may adopt the
material modification to the development agreement by a majority vote, unless said modification would
reclassify property or would establish, abolish, or modify a setback line, in which case the modification may
be adopted by the Board only by a vote of not less than of all of the members of said Board.

(¢) Consistency With General and Specific Plans. The Board of Supervisors may not approve the
development agreement unless it receives the Commission's determination that the agreement is consistent
with the Master Plan, any applicable area or specific plan and the Priority Policies enumerated in City
Planning Section 101.1.

(f) Approval of Development Agreement. If the Board of Supervisors approves the development
agreement, it shall do so by the adoption of an ordinance. The Board of Supervisors may not vote on the
development agreement ordinance on second reading unless the final version of the development agreement
ordinance is available for public review at least two working days prior to the second reading. The
development agreement shall take effect upon its execution by all parties following the effective date of the
ordinance.

(Added by Ord. 372-88, App. 8/10/88; amended by Ord. 59-91, App. 2/27/91)

SEC. 56.15. AMENDMENT AND TERMINATION OF AN EXECUTED
DEVELOPMENT AGREEMENT BY MUTUAL CONSENT.

(a) The development agreement may further define the extent to which changes in the project will
require an amendment to the development agreement.

(b) Either the applicant/dcvcloper or the City and County may propose an amendment to, or cancellation
in whole or in part of, any development agreement. Any amendment or cancellation shall be by mutual
consent of the parties, except as otherwise provided in the development agreement or in Section 56.16.
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(c) The procedure for proposing and adopting an amendment which constitutes (1) a material
modification, (2) the termination in whole or in part of the development agreement, or (3) a minor
modification which the Commission or Board has requested to review pursuant to subsection (d) below,
shall be the same as the procedure for entering into an agreement in the first instance, including, but not
limited to, the procedures described in Section 56.4, above.

(d) Any proposed amendment or modification to the development agreement which would constitute a
minor modification shall not require a noticed public hearing before the parties may execute an amendment
to the agreement. The Director may commit to a minor modification on behalf of the City if the following
conditions are satisfied:

(1) The Director has reached agreement with the other party or parties to the development agreement
regarding the modification;

(2) The Director has: (i) notified the Commission and the Board; (ii) caused notice of the amendment
to be published in the official newspaper and included on the Commission calendar; (iii) caused notice to be
mailed to the parties to a collateral agreement if specific terms or conditions of said collateral agreement
were incorporated into the development agreement and said terms or conditions would be modified by said
minor modification; and (iv) caused notice to be mailed to persons who request to be so notified; and

(3) No member of either the Board or Commission has requested an opportunity to review and
consider the minor modification within 14 days following receipt of the Director's notice. Upon expiration
of the 14-day period, in the event that neither entity requests a hearing, the decision of the Director shall be
final.

(Added by Ord. 372-88, App. 8/10/88; amended by Ord. 59-91, App. 2/27/91)

SEC. 56.16. RECORDATION OF DEVELOPMENT AGREEMENTS
AMENDMENT OR TERMINATION.

(a) Within 10 days after the execution of the development agreement, or any amendments thereto, the
Clerk of the Board of Supervisors shall have the agreement recorded with the County Recorder.

(b) If the parties to the agreement or their successors in interest amend or terminate the agreement as
provided herein, or if the Board of Supervisors terminates or modifies the agreement as provided herein for
failure of the applicant/developer to comply in good faith with the terms or conditions of the agreement, the
Clerk of the Board of Supervisors shall have notice of such action recorded with the County Recorder.

(Added by Ord. 372-88, App. 8/10/88; amended by Ord. 59-91, App. 2/27/91)

SEC. 56.17. PERIODIC REVIEW.

(a) Time for and Initiation of Review. The Director shall conduct a review in order to ascertain
whether the applicant/developer has in good faith complied with the development agreement. The review
process shall commence at the beginning of the second week of January following final adoption of a
development agreement, and at the same time each year thereafter for as long as the agreement is in effect.
The applicant/developer shall provide the Director with such information as is necessary for purposes of the
compliance review.

Prior to commencing review, the Director shall provide written notification to any party to a collateral
agreement which the Director is aware of pursuant to Sections 56.11(a) and (d), above. Said notice shall
summarize the periodic review process, advising recipients of the opportunity to provide information
regarding compliance with the development agreement. Upon request, the Director shall make reasonable
attempts to consult with any party to a collateral agreement if specified terms and conditions of said
agreement have been incorporated into the development agreement. Any report submitted to the Director by
any party to a collateral agreement, if the terms or conditions of said collateral agreement have been
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incorporated into the development agreement, shall be transmitted to the Commission and/or Board of
Supervisors,

(b) Finding of Compliance by Director. If the Director finds on the basis of substantial evidence, that
the applicant/developer has complied in good faith with the terms and conditions of the agreement, the
Director shall notify the Commission and the Board of Supervisors of such determination, and shall at the
same time cause notice of the determination to be published in the official newspaper and included on the
Commission calendar. If no member of the Commission or the Board of Supervisors requests a public
hearing to review the Director's determination within 14 days of receipt of the Director's notice, the
Director's determination shall be final. In such event, the Director shall issue a certificate of compliance,
which shall be in recordable form and may be recorded by the developer in the official records. The
issuance of a certificate of compliance by the Director shall conclude the review for the applicable period.

(c) Public Hearing Required. If the Director determines on the basis of substantial evidence that the
applicant/developer has not complied in good faith with the terms and conditions of the development
agreement, or otherwise determines that the public interest would be served by further review, or ifa
member of the Commission or Board of Supervisors requests further review pursuant to Subsection (b)
above, the Director shall make a report to the Commission which shall conduct a public hearing on the
matter. Any such public hearing must be held no sooner than 30 days, and no later than 60 days, after the
Commission has received the Director's report. The Director shall provide to the applicant/developer (1)
written notice of the public hearing scheduled before the Commission at least 30 days prior to the date of
the hearing, and (2) a copy of the Director's report to the Commission on the date the report is issued.

(d) Findings Upon Public Hearing. At the public hearing, the applicant/developer must demonstrate
good faith compliance with the terms of the development agreement, The Commission shall determine upon
the basis of substantial evidence whether the applicant/developer has complied in good faith with the terms
of the development agreement,

(¢) Finding of Compliance by Commission. If the Commission, after a hearing, determines on the basis
of substantial evidence that the applicant/developer has complied in good faith with the terms and
conditions of the agreement during the period under review, the Commission shall instruct the Director to
issue a certificate of compliance, which shall be in recordable form, may be recorded by the
applicant/developer in the official records, and which shall conclude the review for that period; provided
that the certificate shall not be issued until after the time has run for the Board to review the determination.
Such determination shall be reported to the Board of Supervisors. Notice of such determination shall be
transmitted to the Clerk of the Board of Supervisors within three days following the determination. The
Board may adopt a motion by majority vote to review the decision of the Planning Commission within 10
days of the date after the transmittal. A public hearing shall be held within 30 days after the date that the
motion was adopted by the Board. The Board shall review all evidence and testimony presented to the
Planning Commission, as well as any new evidence and testimony presented at or before the public hearing.
If the Board votes to overrule the determination of the Planning Commission, and refuses to approve
issuance of a certificate of compliance, the Board shall adopt written findings in support of its determination
within 10 days following the date of such determination. If the Board agrees with the determination of the
Planning Commission, the Board shall notify the Planning Director to issue the certificate of compliance.

(f) Finding of Failure of Compliance. If the Commission after a public hearing determines on the basis
of substantial evidence that the applicant/developer has not complied in good faith with the terms and
conditions of the agreement during the period under review, the Commission shall either (1) extend the time
for compliance upon a showing of good cause; or (2) shall initiate proceedings to modify or terminate the
agreement pursuant to Section 56.18.

(Added by Ord. 372-88, App. 8/10/88; amended by Ord. 59-91, App. 2/27/91; Ord. 287-96, App. 7/12/96)

SEC. 56.18. MODIFICATION OR TERMINATION.
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(a) If the Commission, upon a finding pursuant to Subdivision (f) of Section 56.17, determines that
modification of the agreement is appropriate or that the agreement should be terminated, the Commission
shall notify the applicant/developer in writing 30 days prior to any public hearing by the Board of
Supervisors on the Commission's recommendations.

(b) Modification or Termination. If the Commission, upon a finding pursuant to Subdivision (f) of
Section 56.17, approves and recommends a modification or termination of the agreement, the Board of
Supervisors shall hold a public hearing to consider and determine whether to adopt the Commission
recommendation. The procedures governing Board action shall be the same as those applicable to the initial
adoption of a development agreement; provided, however, that consent of the applicant/developer is not
required for termination under this section.

(Added by Ord. 372-88, App. 8/10/88)

SEC. 56.19. LIMITATION ON ACTIONS.

(a) Any decision of the Board pursuant to this Chapter 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 90 days after (1) the date such decision or determination is final, or (2) when acting by ordinance,
after the ordinance is signed by the Mayor, or is otherwise finally approved.

(b) Any court action or proceeding to attack, review, set aside, void or annul any final decision or
determination by (1) the Director pursuant to Section 56.15(d)(iii), or (2) the Commission pursuant to
Section 56.17(e) shall be commenced within 90 days after said decision is final.

(Added by Ord. 372-88, App. 8/10/38)

SEC. 56.20. FEE.

In order to defray the cost to the City and County of San Francisco of preparing, adopting, and amending
a development agreement, a fee shall be charged and collected in accord with the procedures described
below:

(a) Cost Estimate and Application Report. The reasonable costs to the various departments of the City
and County of San Francisco including, but not limited to, the Planning Department, the Department of
Public Works, the Mayor's Office of Housing, the Real Estate Department and the City Attorney's Office for
staff time, necessary consultant services and associated costs of materials and administration will vary
according to the size and complexity of the project. Accordingly, upon receipt of an application for a
development agreement, the Planning Department, after consultation with the applicant/developer, any
other parties identified in the application as parties to the proposed development agreement, and the affected
City and County departments, shall prepare an estimated budget of the reasonable costs to be incurred by
the City and County (1) in the preparation and adoption of the proposed development agreement, and (2) in
the preparation of related documents where the costs incurred are not fully funded through other City fees
or funds; provided, however, that if the projected time schedule exceeds one year, then the estimated budget
shall be prepared for the initial 12-month period only, and the estimated budgets for any subsequent 12-
month time periods shall be prepared prior to the end of the prior 12-month period.

The Director shall also prepare a report for the Commission and Board describing the application, the
anticipated public benefits listed in the application pursuant to Section 56.4(b), and the projected time
schedule for development agreement negotiations.

(b) Commission and Board of Supervisors Consideration. The Commission shall recommend to the
Board of Supervisors that a fee be imposed of a specified amount after reviewing the cost estimate prepared
by the Director and conducting a public hearing pursuant to Section 56.4(c). If the Board of Supervisors
approves the fee amount by resolution, the fee shall be paid within 30 days after the effective date of the
resolution. The fee shall be paid in a single installment or, at the discretion of the Director, in four equal
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installments, payable periodically over the estimated time frame for which the estimated budget has been
prepared, with the first installment due within 30 days after the effective date of the fee resolution.

(c) Deposit. The applicant/developer may prepay up to 50 percent of the amount of the fee (as calculated
in the Director's estimated budget) into a Development Agreement Fund established for that purpose to
enable the affected City Departments and agencies to begin work on the application. Such funds shall be
deemed appropriated for the purposes identified in the cost estimate, and shall be credited against the final
fee amount specified in the fee resolution if such resolution is ultimately adopted by the Board of
Supervisors. If the Board fails to adopt such fee resolution, then the Controller shall return any prepaid
funds remaining unexpended or unobligated to the applicant/developer. If the Board approves a fee amount
which is less than the amount which the applicant/developer prepaid, then the Controller shall return that
portion of the difference between the fee amount and the prepaid funds which remains unexpended or
unobligated to the applicant/developer.

(d) Development Agreement Fund. There is hereby created a Development Agreement Fund wherein
all funds received under the provisions of this section shall be deposited. All expenditures from the Fund
shall be for purposes of reviewing the application for, or proposed material modification to, a development
agreement and preparing the documents necessary to the approval of the development agreement, or a
material modification thereto. Up to 50 percent of the annual cost estimate is hereby deemed appropriated
for such purposes if the applicant/developer chooses to prepay such amount pursuant to Subsection (c)
above. All other funds are subject to the budget and fiscal powers of the Board of Supervisors. Interest
earned on such amounts deposited in said Fund shall accrue to the Fund for the purposes set forth herein.
Upon the execution of a development agreement, or withdrawal by an applicant/developer of its application,
any unexpended or unobligated portion of the fee paid by the applicant/developer shall be returned to the
applicant/developer.

(¢) Waiver for Affordable Housing. The Board of Supervisors may, by resolution, waive all or a
portion of the fee required pursuant to this section for affordable housing developments, as that term is
defined in Section 56.3, only if it finds that such waiver is necessary to achieve such affordable housing
development.

(f) Other Fees. Payment of fees charged under this section does not waive the fee requirements of other
ordinances. The fee provisions set forth herein are not intended to address fees or funding for parties to
collateral agreements.

(g) Not Applicable to Rental Housing With On-Site Affordable Housing Units. The hearings and fee
required pursuant to this section shall not apply to development agreements entered into with project
sponsors of rental housing developments with on-site affordable housing units as that term is defined in
Section 56.3(j) if the provision of on-site affordable housing units is the primary purpose of the
Development Agreement.

(Added by Ord. 372-88, App. 8/10/88; Ord. 312, File No. 100046, App. 12/23/2010)
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EXHIBIT S

Form of Grant Deed

RECORDING REQUESTED BY AND
WHEN RECO BDED RETURN TO:

Real Estate Division

City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Attn: Director of Property

APN(s): [ SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE

The undersigned Grantor declares:

This instrument is exempt from Recording Fees (CA Govt. Code § 27383) and Documentary Transfer Tax (CA Rev.
& Tax Code § 11922 and S.F. Bus. & Tax Reg. Code § 1105)

GRANT DEED

FOR VALUABLE CONSIDERATION, receipt and adequacy of which are hereby
acknowledged, [NAME OF DEVELOPER], a [ ] (“Grantor”), hereby grants to
the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, the real property
located in the City and County of San Francisco, State of California, described on Exhibit A
attached hereto and made a part hereof (the “Land”), together with any and all buildings,
improvements and fixtures located thereon and any and all rights, privileges and easements
appurtenant to the Land, including any and all minerals, oil, gas and other hydrocarbon substances
on or under the Land, any and all development rights, air rights, water, water rights, riparian rights
and water stock appurtenant to the Land, any and all easements, rights-of-way or other
appurtenances used in connection with the beneficial use and enjoyment of the Land as described
in Exhibit A (collectively, the “Property”)[, excepting from the Land and the Property:

A. INSERT RESERVED EASEMENTS CONSISTENT WITH DDA, E.G.
TELECOMMUNICATIONS OR OTHER FACILITIES.]

The Property is conveyed subject to:

1. General and special real property taxes and assessments and supplemental assessments, if
any, and proceedings or notices by a public agency that may result in taxes or assessments;

2. any encroachments, encumbrance, violation, variation, facts, rights, interests, or claims that
are not of record but that could be ascertained by an inspection of the Property or disclosed
by an accurate and complete survey of the Property, or that may be asserted by any persons
in possession of the Property; and

3. all other covenants, conditions, restrictions, reservations, rights, rights-of-way,
dedications, offers of dedication and easements of record or apparent.

S-1



[SIGNATURES ON FOLLOWING PAGE]

S-2



IN WITNESS WHEREOF, this Grant Deed has been executed by Grantor and is effective
as of | ,20 .

GRANTO R
[ 1,
]

af

By:
Name:
Title:

ACKNOW LIDGMENT

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

State of California
County of )

On ,20 _ before me,

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

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

WITNESS my hand and official seal.

Signature (Seal)
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[To be inserted.
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CERTIFICATE OF ACCEPTANCE

This is to certify that the Property as defined in and conveyed by the Grant Deed from
[NAME OF DEVELOPER], a [ ], to the City and County of San Francisco, a
municipal corporation (“Grantee”), dated as of [ _,20_ ] (the “Grant Deed”),
is hereby accepted by Grantee by order of its Board of Supervisors” Resolution No. 18110, adopted
on August 5, 1957 and approved by the Mayor on August 10, 1957, and Grantee hereby consents
to recordation of the Grant Deed.

Dated:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:
Name:
Title: Director of Property
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EXHIBITT

FO M OF QUIT CIAIM DEED

RECO BDING REQUEST EDBY AND
WHEN RECO BDED RET (RN TO:

[DEVELOPER:

Attn: ]

MAIL TAX STAT EMENT TO:

[DEVELOPER DESIGNEE:

Attn: ]

APN(s): SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE

The undersigned City declares:

This instrument is exempt from Recording Fees (CA Govt. Code § 27383) and Documentary Transfer Tax (CA Rev.
& Tax Code § 11911) since the consideration for this instrument is less than $100.00

QUIT CIAIM DEED

FOR VALUABLE CONSIDERATION, receipt and adequacy of which are hereby
acknowledged, the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the

“City”), pursuant to [Ordinance No. , adopted by its Board of Supervisors on

, 20 and approved by the Mayor on , 20 ], hereby
RELEASES, REMISES AND QUITCLAIMS to [NAME OF DEVELOPER], a
[ ], any and all right, title and interest the City may have in and to the real

property located in the City and County of San Francisco, State of California, described on Exhibit
A attached hereto and made a part hereof.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, this Quitclaim Deed has been executed by the City and is
effective as of | ,20 .

CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:
Name:
Title: Director of Property

Board of Supervisors Ordinance No.

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By:
Name:
Title: Deputy City Attorney

[If required: DESCRIPTION
CHECKED/APPROVED:

By:
Name:
Title: City Engineer]
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ACKNOW LEGMENT

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

State of California
County of )

On ,20  before me,

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

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

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT U

Form of Notice of Termination

This instrument is exempt from Recording Fees (CA
Govt. Code § 27383)

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

[DEVELOPER:
Attn: ]
APN(s): SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE

NOTICE OF TERMINATION

This NOTICE OF TERMINATION (this “Notice of Termination”) is made and entered
into as of [INSERT DATE THAT TERMINATION OCCURRED] 20
(the “Effective Date”) by and between the CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation (the “City”), acting by and through its Planning Department, and [NAME
OF DEVELOPER], a | 1 (“Developer”).

RECITALS

A. Reference is hereby made to that certain Development Agreement between the City
and Developer, dated as of _,2019 and recorded in the Official Records
on _, 2019 as Document No. [DESCRIBE ANY
AMENDMENTS] (collectively, the “Agreement™). All initially capitalized terms
used but not otherwise defined herein have the meanings ascribed to them in the
Agreement.

B. As of the Effective Date, the Agreement terminated in accordance with its terms
[in its entirety] [with respect to the portion of the Project Site described on Exhibit
A attached hereto (the “Property”)].

C. Pursuant to section 7.1 of the Agreement, the City and Developer desire to
memorialize in the Official Records that as of the Effective Date the Agreement
terminated in accordance with its terms [in its entirety] [with respect to the
Property].

NOW, THEREFORE, the City and Developer do hereby acknowledge and agree that as

of the Effective Date the Agreement terminated in accordance with its terms [in its entirety] [with
respect to the Property]. Except as expressly provided herein, nothing contained in this Notice of
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Termination shall modify the Agreement, including any provisions that survive termination of the
Agreement. This Notice of Termination may be executed in duplicate counterpart originals, each
of which is deemed to be an original, and all of which when taken together shall constitute one and
the same instrument.

[SIGNATURES ON FOLLOWING PAGE]



IN WITNESS WHEREOF, this Notice of Termination has been executed by the City and
Developer as of the Effective Date.

DEVELOPER:

[ 1,
al |

By:
Name:
Title:

CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:
Name:
Title:

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By:
Name:
Title: Deputy City Attorney
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ACKNOWLEDGMENT

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

State of California
County of )

On ,20 _ before me,

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

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

WITNESS my hand and official seal.

Signature (Seal)
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ACKNOWLEDGMENT

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

State of California
County of )

On ,20 _ before me,

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

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

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT V

Form of Notice of Completion

This instrument is exempt from Recording Fees (CA
Govt. Code § 27383)

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

[DEVELOPER:
Attn: 1
APN(s): [ SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE

NOTICE OF COMPLETION

This NOTICE OF COMPLETION (this “Notice of Completion”) is given as of [INSERT

DATE THAT COMPLETION DEEMED TO HAVE OCCURRED]

 (the “Effective Date”) by the CITY AND COUNTY OF SAN FRANCISCO, a mumclpal
corporation (the “City”), acting by and through its Planning Department.

RECITALS

A. Reference is hereby made to that certain Development Agreement between the City

and [NAME OF DEVELOPER], a ] (“Developer”), dated as of

_, 2019 and recorded in the Official Records on _ ,2019 as

Document No, [DESCRIBE ANY AMENDMENTS]

(collectively, the “Agreement”). All initially capitalized terms used but not
otherwise defined herein have the meanings ascribed to them in the Agreement.

B. As of the Effective Date, [the Development Phase(s) described on Exhibit A
attached hereto (collectively, the “Completed Phases”)] [the Buildings,
Infrastructure, Parks and Open Spaces, Privately-Owned Community
Improvements and/or Public Improvements described on Exhibit A attached hereto
(collectively, the “Completed Improvements”)] and all of the Associated
Community Benefits tied thereto have been Completed in accordance with the
Agreement.

C. Pursuant to section 7.1 of the Agreement, Developer has requested that the City

execute, deliver and record in the Official Records this Notice of Completion, and
the City desires to fulfill its obligation under the Agreement to do so.
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NOW, THEREFORE, the City does hereby acknowledge and agree that as of the
Effective Date the Completed [Phases] [Improvements] and all of the Associated Community
Benefits tied thereto have been Completed in accordance with the Agreement. All Persons with
an interest in the Completed [Phases] [Improvements] or the underlying real property have the
right to rely on this Notice of Completion.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, this Notice of Completion has been executed by the City as of
the Effective Date.

CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:
Name:
Title:

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By:
Name:
Title: Deputy City Attorney
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ACKNOWLEDGMENT

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

State of California
County of )

On ,20 _ before me,

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

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

WITNESS my hand and official seal.

Signature (Seal)




EXHIBIT A

COMPLETED [PHASES] [IMPROVEMENTS]
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EXHIBIT W
Form of Permit to Enter
PERMIT TO ENTER

This PERMIT TO ENTER (this “Permit”) is made and entered into as of
_,20__(the “Effective Date”) by and between CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation (the “City”), and ,a
(“Permittee”). The City and Permittee are also sometimes referred to
individually as a “Party” and together as the “Parties”.

RECITALS
A. The City and Permittee are party to that certain Development Agreement,
dated as of _,2019 and recorded in the Official Records on _,2019
as Document No. [DESCRIBE ANY AMENDMENTS] (collectively and

as may be further amended from time to time, the “Development Agreement”). All
initially capitalized terms used but not otherwise defined herein have the meanings ascribed
to them in the Development Agreement.

B. Pursuant to section 7.3 of the Development Agreement, the City is required
to grant to Developer permits to enter City-owned property, as more particularly described
therein.

C. Permittee is “Developer” under the Development Agreement with respect

to the Project Site or a portion thereof.

D. The City owns real property located at m San
Francisco, California, as more particularly described on Exhibit A attached hereto (the
“Permit Area”), and Permittee desires to enter the Permit Area in order to undertake
activities associated with the development of the Project.

E. In accordance with the terms of the Development Agreement, the City and
Permittee desire to enter into this Permit in order for the City to grant to Permittee a non-
exclusive permit to enter upon the Permit Area upon the terms, covenants, and conditions
in this Permit.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing premises and other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the City and
Permittee hereby agree as follows:

1. Permit Area: The City hereby grants to Permittee and its representatives, agents,
contractors, consultants, subcontractors, affiliates, joint venture partners and their
respective agents and employees (collectively, its “Representatives”) a non-exclusive



permit to enter upon the Permit Area to undertake the Interim Use (as defined below). This
Permit is non-exclusive and is subject to the rights of ingress and egress by the City and
other Persons that are authorized to access portions of the Permit Area.

2. Interim Use: The Permittee and its Representatives may use the Permit Area to
[describe permitted activities] (collectively, the “Interim Use”), together
with any and all additional uses as may be reasonably necessary or desirable for the
development of the Project and are approved in writing by City, which such uses shall also
be deemed an Interim Use hereunder. No uses other than the Interim Use are authorized
by this Permit.

3. Time of Entry: Entry under this Permit may commence on
_,20__at 8:00 a.m. This Permit and Permittee’s rights under this Permit shall terminate
on _,20__ at 5:00 p.m., unless earlier terminated in accordance
with this Permit or extended by the written approval of the [Director of Property/General
Manager [NB: as applicable per City Agency with jurisdiction over subject land]].
Permittee may terminate this Permit upon notice thereof to the City for any reason or for
no reason. This Permit shall terminate automatically upon the termination of the
Development Agreement in its entirety or with respect to Permittee. During the term of this
Permit, the City shall not grant to any Person any rights to access or use any portion of the
Permit Area to the extent that such access or use could materially and adversely affect the
development of the Project, without the approval of Permittee, unless required by Law.

4, Indemnification:

a. General Indemnification: Pursuant to section 4.7 of the
Development Agreement, Permittee has agreed to Indemnify the City and the
other City Parties against certain Losses. Such Indemnifications shall extend
and apply to all Losses arising out of or resulting from the acts or omissions of
Permittee and its Representatives in entering upon or performing activities upon
the Permit Area under this Permit, subject to the terms and conditions of such
Indemnifications set forth in the Development Agreement. For purposes of the
foregoing, all Representatives shall be deemed to be Persons for whom
Permittee is responsible under this Section 4(a) (as contemplated by section 4.7
of the Development Agreement). Permittee may seek separate Indemnification
from any Representative, as it deems necessary; however, the existence or
absence of any such Indemnification shall not affect or limit Permittee’s
Indemnification of the City Parties as set forth above. All Indemnifications
herein shall survive the completion or other termination of this Permit, subject
to the terms and conditions therefor set forth in the Development Agreement.
The Indemnities herein shall in no way be limited by the insurance requirements
contained in this Permit, or in any other document or agreement between the
Parties. The Indemnities herein shall not limit or replace any applicable
Indemnification under any other agreement between the Parties.

b. No Mechanics’ Liens: Permittee shall not permit any
mechanics’ or other liens to be levied against the Permit Area for any labor or



material furnished to Permittee or claimed to have been furnished to Permittee
or to its Representatives in connection with the Interim Use. If any claim of lien
is filed against the Permit Area or a stop notice is served on any person in
connection with the Permitted Use, then Permittee shall, within thirty (30) days
after such filing or service, either pay and fully discharge the lien or stop notice,
effect the release of such lien or stop notice, deliver to the City a surety bond in
sufficient form and amount, or provide the City with other assurance
satisfactory to the City, that the claim of lien or stop notice will be paid or
discharged and diligently prosecute such payment or discharge to completion
so as to have the lien released.

5. Hazardous Material Acknowledgement and Indemnification:

a. Hazardous Material Acknowledgement: Permittee
recognizes that, in entering upon the Permit Area and performing the Interim
Use under this Permit, its Representatives may be working with or be exposed
to substances or conditions that are toxic or otherwise hazardous. Permittee
acknowledges that the City is relying on the Permittee to identify and evaluate
the potential risks involved and to take all appropriate precautions to avoid risks
to its Representatives. Permittee agrees that it is assuming full responsibility
for ascertaining the existence of all risks, evaluating their significance,
implementing appropriate safety precautions for its Representatives and making
the decision on how (and whether) to enter upon the Permit Area and carry out
the Interim Use, with due regard to the risks and appropriate safety precautions.

b. Proper Disposal of Hazardous Materials: Permittee assumes
sole responsibility for managing, removing, and properly disposing of any waste
produced during or in connection with Permittee’s entry and/or Interim Use of
the Permit Area, including preparing and executing any manifest or other
documentation required for or associated with the removal, transportation, and
disposal of hazardous substances to the extent required in connection with the
Permittee’s activities.

¢. Toxics Indemnification: Permittee shall Indemnify the City
and the other City Parties from and against any and all Losses arising or
resulting directly or indirectly from any third party claim against any City Party
arising from any release or threatened release of a hazardous substance,
pollutant, or contaminant, or any condition of pollution or contamination, or
nuisance in the Permit Area or in ground or surface waters associated with and
in the vicinity of the Permit Area to the extent that the release or threatened
release, or condition is directly created or aggravated by the Interim Use
undertaken by Permittee under this Permit or by any breach of or failure to duly
perform or observe any term, covenant, or agreement in this Permit to be
performed or observed by the Permittee, including any violation of any
Environmental Law (as defined in Section 6(e) below); provided, however, that
Permittee shall have no liability for, nor any obligation to Indemnify any Person
from or against any Losses (i) to the extent void or otherwise unenforceable
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under Law or such Loss is caused, contributed to or exacerbated by the
negligence or willful misconduct of any of the City Parties, breach of this Permit
or the Development Agreement by the City or breach of any agreement in
connection herewith by any of the City Parties, or (ii) resulting from the mere
discovery or disclosure of any pre-existing condition on or in the vicinity of the
Permit Area; and provided further that Permittee shall be held to a standard of
care no higher than the standard of care applicable to environmental and
geotechnical professionals in San Francisco.

d. Hazardous Substances: For purposes of this Permit, the term
“Hazardous Substance” has the meaning set forth in the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as
amended, 42 U. S. C. Section 9601(14), and also includes petroleum, (including
crude oil or any fraction thereof), asbestos, asbestos-containing materials,
polychlorinated biphenyls (“PCBs” or “PCB”), PCB-containing materials, all
hazardous substances identified at California Health & Safety Code Sections
25316 and 2528 1(h), all chemicals listed under California Health & Safety Code
Section 25249.8, and any substance deemed a hazardous substance, hazardous
material, hazardous waste, pollutant, or contaminant under applicable state or
local law.

e. Environmental Laws: For purposes of this Permit, the term
“Environmental Laws” includes all federal, state, and local laws, regulations,
ordinances, and judicial and administrative directives, orders and decrees
dealing with or pertaining to solid or hazardous waste, wastewater discharges,
drinking water, air emissions, Hazardous Substance releases or reporting
requirements, Hazardous Substance use or storage, and employee and
community right-to-know requirements, related to the Interim Use.

f. Release: For purposes of this Permit, the term “Release”
means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing into the
environment (including the abandonment or discarding of barrels, containers,
and other closed receptacles containing any Hazardous Substance or pollutant
or contaminant).

g. Soils Investigation: If the Interim Use includes any soils
investigations, then Permittee agrees as follows:

1) If any soils investigation permitted under this Permit involves
drilling holes with a diameter that could create a safety hazard for persons, the holes during any
drilling operations must be carefully safeguarded and be refilled on the completion of the drilling
operations (and compacted to the extent necessary) to the level of the original surface penetrated
by the drilling.

(i)  The City has no responsibility or liability of any kind or character
with respect to any utilities that may be located in or on the Permit Area. Permittee has the sole



responsibility to locate the same and to protect them from damage. Permittee shall be solely
responsible for any damage to utilities or damage resulting from any damaged utilities. Before the
start of the Interim Use, the Permittee is advised to contact Underground Services Alert for
assistance in locating existing utilities at (800) 642-2444. Any utility conduit or pipe encountered
in excavations not identified by Underground Services Alert must be brought to the attention of
the City immediately.

(iii)  All soils test data and resulting reports obtained from these activities
must be provided to the City upon request and the City may use the data for whatever purposes it
deems appropriate, including making it available to other Persons for use in connection with any
development; provided, however, that such data and reports shall be provided on an “AS IS”
condition and basis “WITH ALL FAULTS”, without representation, warranty or liability to the
City or any other Person. The data, reports, and City use shall be without any charge to the City.

(iv)  Any hole drilled, if not refilled and compacted at the end of each
day’s operation, and the drilling work area and any equipment left on the Permit Area must be
carefully safeguarded and secured after the completion of each day’s work.

6. Insurance:! Permittee shall procure and maintain coverage for the term of
this Permit, including any extensions, insurance against claims for injuries to persons or
damages to property that may arise from or in connection with performance of Interim Use
by the Permittee or its Representatives. The cost of the insurance shall be borne by the
Permittee.

a. Required Coverages: Permittee shall procure and maintain
throughout the term of this Permit and pay the cost thereof the following
insurance:

(1) If Permittee has employees, Worker’s Compensation Insurance in
statutory amounts, with Employers’ Liability Coverage with limits of not less than $1,000,000 for
each accident and occurrence; and

(i1) Comprehensive or Commercial General Liability Insurance with
limits not less than $1,000,000 each occurrence Combined Single Limit for Bodily Injury and
Property Damage, including coverage for Contractual Liability, Host Liquor Liability, Personal
Injury, Advertising Liability, Independent Contractors, Explosion, Collapse and Underground
(XCU), Broad Form Property Damage; and

(iii)  Comprehensive or Business Automobile Liability Insurance with
limits not less than $1,000,000 each occurrence Combined Single Limit for Bodily Injury and
Property Damage, including coverage for owned, non-owned and hired automobiles, if applicable,
which insurance is required if any automobiles or any other motor vehicles are operated in
connection with Permittee’s activity on, in, and around the Permit Area; and

(iv)  Any other insurance as required by Law.

! Insurance provisions subject to continuing review.



b. Claims Made Policy: If any of the required insurance is
provided under a claims-made form, Permittee shall maintain that coverage
continuously throughout the term of this Permit and, without lapse, for two (2)
years beyond the expiration of this Permit, to the effect that, if occurrences
during the term of this Permit give rise to claims made after expiration of this
Permit, then those claims shall be covered by the claims-made policies.

c. Annual Aggregate Limit: If any of the required insurance is
provided under a form of coverage that includes a general annual aggregate limit
or provides that claims investigation or legal defense costs be included in the
annual aggregate limit, the annual aggregate limit must be not less than double
the occurrence limits specified above.

d. Additional Insureds: Liability policies must be endorsed to
name as additional insureds the “City and County of San Francisco, and its
officers, directors, employees, and agents” (Insurance Certificate with
Endorsement for the additional insureds).

e. Payment of Premiums: Permittee shall pay all the premiums
for maintaining all required insurance.

f.  Waiver of Subrogation Rights: Notwithstanding anything to
the contrary contained herein, City and Permittee (each a “Waiving Party”)
each hereby waives any right of recovery against the other Party for any loss or
damage sustained by the other Party with respect to the Permit Area or any
portion of it or the contents of the Permit Area or any operation in or on the
Permit Area, whether or not the loss is caused by the fault or negligence of the
other Party, to the extent the loss or damage is covered by insurance required to
be purchased by the Waiving Party under this Permit or is actually covered by
insurance obtained by the Waiving Party. Each Waiving Party agrees to cause
its insurers to issue appropriate waiver of subrogation rights endorsements to all
policies relating to the Permit Area; provided, the failure to obtain an
endorsement shall not affect the above waiver.

g. General Insurance Matters:

(i) All insurance policies must be endorsed to provide thirty (30) days’
prior written notice of cancellation, non-renewal, or reduction in coverage or limits to the City, or
Permittee shall provide notice to City in lieu of the policy provisions.

(i)  Allinsurance policies shall be endorsed to provide that the insurance
is primary to any other insurance available to the additional insureds with respect to claims covered
under the policy and that insurance applies separately to each insured against whom claim is made
or suit is brought, but the inclusion of more than one insured shall not operate to increase the
insurer's limit of liability.



(iii)  Before commencement of activities under this Permit, certificates of
insurance and brokers’ endorsements, in form and with insurers acceptable to the City, must be
furnished to the City, along with complete copies of policies if requested by the City.

(iv)  All insurance policies required to be maintained by Permittee must
be by an insurance company or companies reasonably acceptable to the City with an AM Best
rating of not less than A-VII and approved to do business in the State of California.

h. No Limitation on Indemnities: Permittee’s compliance with
the provisions of this Section 6 shall in no way relieve or decrease Permittee’s
indemnification obligations under this Permit, the Development Agreement or
other agreement, or any of Permittee’s other obligations or liabilities under this
Permit.

i.  Lapse of Insurance: City may elect in the City’s sole and
absolute discretion to terminate this Permit by written notice thereof to
Permittee during the lapse of any required insurance coverage, provided that the
City has first delivered to Permittee written notice of such lapse and Permittee
fails to cure such lapse within thirty (30) days after receiving such notice.

j.  Permittee’s Personal Property: Permittee is responsible, at
its expense, for separately insuring Permittee’s personal property.

k. Subpermittee: Permittee must include all Subpermittees (as
defined below) as insureds under its policies or require each Subpermittee to
furnish separate insurance certificates and endorsements. All coverages for
Subpermittees shall be subject to all the requirements of this Permit.

7. “As Is”, Maintenance, Restoration, Vacating:> Permittee accepts the Permit
Area “AS IS”, and Permittee’s entry on the Permit Area is Permittee’s acknowledgment
that all dangerous places and defects in the Permit Area are accepted by it. Permittee shall
use commercially reasonable efforts not to cause the Permit Area to be unsafe, unsightly,
or unsanitary, except to the extent reasonably necessary in connection with the Interim Use.
Upon the expiration or earlier termination of this Permit, Permittee shall vacate the Permit
Area and remove all personal property brought to the Permit Area by Permittee and restore
the Permit Area to substantially the condition as of the Effective Date or better, provided
that Permittee shall have no obligation to remove or restore any improvements made by
Permittee under this Permit, if any. The City shall have the right without notice to
Permittee to dispose of any property left on the Permit Area after Permittee has vacated the
Permit Area. By this Permit, the City makes no representations or warranties, express or
implied, with respect to the environmental condition of the Permit Area or the surrounding
property (including all facilities, improvements, structures, equipment, soil and
groundwater) or compliance with any Environmental Laws, and gives no Indemmification,
express or implied, under this Permit for any costs or liabilities arising out of or related to

2 Remains subject to PH review. Modified consistent with CP/HPS2 Agency license.
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the presence, discharge, migration, or Release or threatened Release of Hazardous
Substance in or from the Permit Area.

8. Compliance With Laws: All activities and operations of the Permittee
and/or its Representatives under this Permit must be in full compliance with all applicable
Laws and any applicable Mitigation Measures. For the avoidance of doubt, the laws of the
City applicable under this Permit shall be the Existing Standards, as the same may be
amended or updated in accordance with permitted New City Laws as set forth in section 5.6
of the Development Agreement,

9. Security of Permit Area: There is an existing fence with gates around the Permit Area:

Yes |:| No |:|

If “Yes” is checked above, Permittee shall repair any damage caused by Permittee or as a result of
the Interim Use. Permittee may relocate the fence as needed, provided that, unless otherwise
approved by the City, the fence is restored to its original condition upon termination of this Permt.
If “No” is checked above, Permittee may install a fence, and shall install a fence if required under
Section 15 below, around construction sites without adversely impacting appropriate ingress and
egress by other Persons with the right to do so. The City must approve the location of any new or
relocated fence. Permittee shall be responsible for removing the fence when no longer needed and
repairing any damage caused by the removal.

10.  Early Termination: An “Event of Default” shall be deemed to have
occurred if a Party (the “Defaulting Party”) violates any of this Permit’s terms, covenants,
or conditions and the Defaulting Party fails to cure the violation with thirty (30) days (or
twenty-four (24) hours if the total time of permitted entry under Section 3 is four (4) days
or less) after written notice of such violation from the non-Defaulting Party, provided that
if more than thirty (30) days or twenty-four (24) hours, as applicable, are reasonably
required for such cure, then no such Event of Default shall be deemed to have occurred if
the Defaulting Party commences such cure within such thirty (30) day or twenty-four (24)
hour period, as applicable, and diligently prosecutes such cure to completion. Upon the
occurrence and during the continuance of an Event of Default, the non-Defaulting Party
may take whatever action at law or in equity as may be reasonably necessary to enforce
this Permit, including terminating this Permit by delivery of notice thereof to the Defaulting
Party or commencing an action against the Defaulting Party for damages or for specific
performance or injunctive relief. The remedies available to the non-Defaulting Party shall
be cumulative, and no remedy expressly provided for in this Section 10 shall be deemed to
exclude any other remedy available at law or in equity.

11. Entry under Permittee Authority: Permittee assumes all responsibility for
the safety of all persons and property and equipment that enter upon or are placed in the
Permit Area by Permittee or its Representatives under this Permit, Permittee may grant a
subpermit (each, a “Subpermit™) to enter the Permit Area or any portion thereof to any of
its Representatives (each, a “Subpermittee”). Any Subpermit shall be subject to the terms
and conditions of this Permit.




12.  Assignment; Neither Party may assign this Permit without the approval of
the other Party. Notwithstanding the foregoing, to the extent that Permittee assigns to any
Person its interests as Developer under the Development Agreement with respect to the
Permit Area or any portion of the Project that is tied to the Interim Use, Permittee shall
(without the requirement of any approval hereunder) contemporaneously assign this Permit
to such Person with respect to such portion of the Project, except as may be otherwise
approved by the City and Permittee. Upon any permitted assignment of this Permit, the
assigning Party shall be released of its obligations hereunder as to the applicable portion
of the Permit Area.

13. Miscellaneous Provisions:

a. Governing Law: This Permit is governed by and interpreted
under the laws of the State of California, without regard to its principles of conflicts
of law.

b. Attorneys’ Fees: Should legal action be brought by
Developer or the City against the other for an Event of Default under this Permit or
to enforce any provision herein, the prevailing Party in such action shall be entitled
to recover its reasonable attorneys’ fees and costs from the non-prevailing Party.
For purposes of this Permit, “reasonable attorneys’ fees and costs” means the
reasonable fees and expenses of counsel to the applicable Party, which may include
printing, duplicating and other expenses, air freight charges, hiring of experts and
consultants and fees billed for law clerks, paralegals, librarians and others not
admitted to the bar but performing services under the supervision of an attorney,
and shall include all such reasonable 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 Section 13(b), the reasonable fees of attorneys of
the City Attorney’s Office shall be the lowest rates regularly charged by the City
Attorney’s Office to similarly situated third-party developers (which shall in no
event exceed comparable rates charged by private law firms in the City with
approximately the same number of attorneys as employed by the City Attorney’s
Office).

c. Severability: If any term, provision, covenant or condition
of this Permit is held by a court of competent jurisdiction to be invalid, void or
unenforceable, the remaining provisions of this Permit shall continue in full force
and effect, except to the extent that enforcement of the remaining provisions of this
Permit would be unreasonable or grossly inequitable under all the circumstances or
would frustrate the fundamental purpose of this Permit or the Development
Agreement.

d. Entire Agreement: This Permit, including the preamble,
Recitals and Exhibits, and the agreements between the City and Permittee
specifically referenced in this Permit, including the Development Agreement,
constitute the entire agreement between the City and Permittee with respect to the
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subject matter contained herein. Prior drafts of this Permit and changes from those
drafts to the executed version of this Permit shall not be introduced as evidence in
any litigation or other dispute resolution proceeding by the City, Permittee or any
other Person, and no court or other body shall consider such drafts or changes in
interpreting this Permit.

e. No Waiver: The waiver or failure to enforce any provision
of this Permit shall not operate as a waiver of any future breach of any such
provision or any other provision hereof.

f. Construction of Permit. The City and Permittee have
mutually negotiated the terms and conditions of this Permit, which have been
reviewed and revised by legal counsel for each of the City and Permittee.
Accordingly, no presumption or rule that ambiguities shall be construed against the
drafting party shall apply to the interpretation or enforcement of this Permit.
Wherever in this Permit the context requires, references to the masculine shall be
deemed to include the feminine and the neuter and vice-versa, and references to the
singular shall be deemed to include the plural and vice versa. Unless otherwise
specified, whenever in this Permit, including its Exhibits, reference is made to any
Recital, Article, Section, Exhibit, Schedule or defined term, the reference shall be
deemed to refer to the Recital, Article, Section, Exhibit, Schedule or defined term
of this Permit. Any reference in this Permit to a Recital, an Article or a Section
includes all subsections and subparagraphs of that Recital, Article or Section.
Section and other headings and the names of defined terms in this Permit are for
the purpose of convenience of reference only and are not intended to, nor shall they,
modify or be used to interpret the provisions of this Permit. Except as otherwise
explicitly provided herein, the use in this Permit of the words “including”, “such
as” or words of similar import when accompanying any general term, statement or
matter shall not be construed to limit such term, statement or matter to such specific
terms, statements or matters. In the event of a conflict between the Recitals and the
remaining provisions of this Permit, the remaining provisions shall prevail. Words
such as “herein”, “hereinafter”, “hereof”, “hereby” and “hereunder” and the words
of like import refer to this Permit, unless the context requires otherwise. Unless the
context otherwise specifically provides, the term “or” shall not be exclusive and
means “or, and, or both”.

g Approvals and Consents: As used herein, the words
“approve”, “consent” and words of similar import and any variations thereof refer
to the prior written consent of the applicable Party or other Person. Whenever any
approval or consent is required or permitted to be given by a Party hereunder, it
shall not be unreasonably withheld, conditioned or delayed unless the approval or
consent is explicitly stated in this Permit to be within the “sole discretion” (or words
of similar import) of such Party. The reasons for failing to grant approval or
consent, or for giving a conditional or limited approval or consent, shall be stated
in reasonable detail in writing. Approval or consent by a Party to or of any act or
request by the other Party shall not be deemed to waive or render unnecessary
approval or consent to or of any similar or subsequent acts or requests.
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If to the City:

h. No Joint Venture or Partnership: Nothing contained in this
Permit, or in any document executed in connection with this Permit, shall be
construed as creating a joint venture or partnership between the City and Permuttee.
Neither Party is acting as the agent of the other Party in any respect hereunder.
Permittee is not a state or governmental actor with respect to any activity conducted
by Permittee hereunder.

1. Time: Time is of the essence with respect to each provision
of this Permit in which time is a factor. References in this Permit to time shall be
to the local time in San Francisco, California on the applicable day. References in
this Permit to days, months and quarters shall be to calendar days, months and
quarters, respectively, unless otherwise specified, provided that if the last day of
any period to give notice, reply to a notice, meet a deadline or to undertake any
other action occurs on a day that is not a Business Day, then the last day for giving
the notice, replying to the notice, meeting the deadline or undertake the action shall
be the next succeeding Business Day, or if such requirement is to give notice before
a certain date, then the last day shall be the next succeeding Business Day. Where
a date for performance is referred to as a month without reference to a specific day
in such month, or a year without reference to a specific month in such year, then
such date shall be deemed to be the last Business Day in such month or year, as
applicable.

J- Extensions of Time: Either Party may extend the time for
the performance of any term, covenant or condition of this Permit by the other
Party, or permit the curing of any related default by such other Party, upon such
terms and conditions as it determines appropriate, in each case by a written
instrument signed by authorized representative(s) of such extending Party.

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

L Notices: Whenever any notice or any other communication
is required or permitted to be given under any provision of this Permit, such notice
or other communication shall be given in accordance with and governed by section
14.10 of the Development Agreement to the address(es) (or email address(es)) of
the Party to whom such notice is to be given as set forth below or at such other
address(es) (or email address(es)) of which such Party shall have given notice to
the other Party as provided in this Section 13(1):

If to Permittee:
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n. Limited Damages. The Parties have determined that
(i) monetary damages are generally inappropriate, (ii)it would be extremely
difficult and impractical to fix or determine the actual damages suffered by a Party
as a result of a default hereunder and (iii) equitable remedies and remedies at law,
not including damages but including specific performance and termination, are
particularly appropriate remedies for enforcement of this Permit. Consequently,
Permittee agrees that the City shall not be liable to Permittee for damages under
this Permit, and the City agrees that Permittee shall not be liable to the City for
damages under this Permit, and each covenants not to sue the other for or claim any
damages under this Permit and expressly waives its right to recover damages under
this Permit, except that each Party shall have the right to recover reasonable
attorneys’ fees and costs as set forth in Section 13(b).

14. Special Provisions:

a. MacBride Principles — Northern Ireland. 3 The City urges
companies doing business in Northern Ireland to move toward resolving
employment inequities and encourages them to abide by the MacBride
Principles as expressed in Administrative Code Section 12F.1 et seq. The City
also urges San Francisco companies to do business with corporations that abide
by the MacBride Principles. Permittee acknowledges that it has read and
understands the above statement of the City concerning doing business in
Northern Ireland.

b. Non-Discrimination.

1 Covenant Not to Discriminate.* In the performance of this Permit,
Permittee agrees not to discriminate against any employee, City employee working with
Permittee’s contractor or subcontractor, applicant for employment with such contractor or
subcontractor, or against any person seeking accommodations, advantages, facilities, privileges,
services or membership in all business, social, or other establishments or organizations, on the
basis of the fact or perception of a person’s race, color, creed, religion, national origin, ancestry,
age, height, weight, sex, sexual orientation, gender identity, domestic partner status, marital status,
disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or
association with members of such protected classes, or in retaliation for opposition to
discrimination against such classes.

(i1) Contracts. Permittee shall include in all Subpermits and other
contracts with its contractors for performance of the Interim Use on the Permit Area a non-
discrimination clause applicable to the Subpermittee or contractor in substantially the form of

3 Modified consistent with the DA,
4 Modified consistent with the DA.



Section 14(b)(Q) above. In addition, Permittee shall incorporate by reference in all such
Subpermits and contracts the provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the
Administrative Code and require all such Subpermittees and contractors to comply with those
provisions, in each case to the extent appliable. Permittee’s failure to comply with the obligations
in this Section 14(b)(ii) shall constitute a material breach of this Permit.

(i)  Non-Discrimination in Benefits. Permittee does not as of the
Effective Date and shall not during the term of this Permit, in any of its operations in San Francisco
or where work is being performed for the City elsewhere within the United States, discriminate in
the provision of bereavement leave, family medical leave, health benefits, membership or
membership discounts, moving expenses, pension and retirement benefits, travel benefits, or any
benefits other than the benefits specified above, between employees with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of employees, in each
case where the domestic partnership has been registered with a governmental entity under state or
local law authorizing that registration, subject to the conditions set forth in Section 12B.2(b) of
the Administrative Code.

(iv)  Incorporation of Administrative Code Provisions by Reference. The
provisions of Chapters 12B and 12C of the Administrative Code relating to non-discrimination by

parties contracting for the use of City property are incorporated in this Section 14(b)(iv) by
reference and made a part of this Permit as though fully set forth herein. Permittee shall comply
fully with and be bound by all of the provisions that apply to this Permit under those Chapters of
the Administrative Code, including the remedies provided in those Chapters. Without limiting the
foregoing, Permittee understands that Section 12B.2(h) of the Administrative Code includes a
penalty of Fifty Dollars ($50) for each person for each calendar day during which the person was
discriminated against in violation of the provisions of this Permit, and Permittee may be assessed
that penalty and/or the City may deduct the penalty from any payments due Permittee.

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

d. No Tobacco Advertising. Permittee acknowledges that no
advertising of cigarettes or tobacco products is allowed on any real property
owned by or under the control of the City, including the Permit Area. This
prohibition includes the placement of the name of a company producing, selling,
or distributing cigarettes or tobacco products or the name of any cigarette or
tobacco product in any promotion of any event or product. This prohibition
does not apply to any advertisement sponsored by a state, local, or nonprofit
entity designed to communicate the health hazards of cigarettes and tobacco
products or to encourage people not to smoke or to stop smoking.
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e. Conflicts of Interest.> Through its execution of this Permit,
Permittee acknowledges that it is familiar with the provisions of Section 15.103
of the City’s Charter, Article I, Chapter2 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 that constitute a violation of such provisions and agrees that it shall
promptly thereafter notify the City if it becomes aware of any such fact during
the term of this Permit.

f. Food Service Waste Reduction. Permittee is bound by and
shall comply with all of the provisions of the Food Service Waste Reduction
Ordinance, as set forth in the San Francisco Environment Code, Chapter 16
(“Chapter 16”), including the remedies provided, and implementing guidelines
and rules. This ordinance prohibits the use of polystyrene foam disposable food
service ware and requires the use of compostable or recyclable food service
ware by anyone serving food in San Francisco. The provisions of Chapter 16
are incorporated into this Permit by reference as though fully set forth herein.
This Section 14(f) is a material term of this Permit. By entering into this Permit,
Permittee acknowledges that if it breaches the requirements of Chapter 16, then
Permittee may be subject to the penalties contained in Chapter 16, including
One Hundred Dollars ($100.00) for the first breach, Two Hundred Dollars
($200.00) for the second breach in the same year, and Five Hundred Dollars
($500.00) for subsequent breaches in the same year and agrees that those
amounts are reasonable estimates of the damage that the City will incur based
on the violation, established in light of the circumstances existing as of the
Effective Date.

g. Notification of Limitations on Contributions. Through its
execution of this Permit, Permittee acknowledges that it is familiar with
Section 1.126 of the City’s Campaign and Governmental Conduct Code, which
prohibits any Person that 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 the contract until three
(3) months after the date the contract is approved by the City elective officer or
the board on which that City elective officer serves. San Francisco Ethics
Commission Regulation 1.126-1 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 finalized and signed by the City
and the contractor. Negotiations are terminated when the City and/or the

5 Modified consistent with the DA.



prospective contractor end the negotiation process before a final decision is
made to award the contract.

15. Supplementary Provisions:

a. Is additional insurance required consistent with the
Development Agreement? Yes [1 No []

Additional Insurance: If “Yes” is checked above, Permittee must obtain additional insurance
required by the City consistent with the Development Agreement and attached hereto.

b. Is a fence and gate required? Yes [] No []

Fence and Gate: If “Yes” is checked above, the Permittee shall, at its expense, erect a fence (with
gate) securing the Permit Area before entry on the Permit Area and shall maintain the fence and
gate in good condition and repair during the term of this Permit. The fence and gate erected by
Permittee shall constitute the personal property of Permittee.

c. Is security personnel required? Yes [] No []

Security Personnel: If “Yes” is checked above, Permittee shall provide reasonably appropriate
security personnel at its own expense and use commercially reasonable efforts to secure against
unauthorized entry into Permit Area during:

Daytime: Yes [l No |:| Nighttime: Yes [] No |:|

d. Will Subpermittees use the Permit Area? Yes [] No []

Subpermittees; If“Yes” is checked above, cach Subpermittee shall execute a joinder to this Permit
substantially in the form attached hereto or as otherwise approved by the City or a new permit to
enter before entering the Permit Area or commencing operations in the Permit Area under this
Permit, and by its execution thereof each Subpermittee shall have agreed to all of this Permit’s
terms, covenants, and conditions. However, Subpermittees may be covered under Permittee’s
insurance in lieu of obtaining and maintaining separate insurance under Section 6(k) above.

[Notwithstanding anything to the contrary set forth above in this Section 15, the City shall have
the right to require the installation of a fence for specific work as needed.] The Parties agree to
meet and confer to endeavor to ensure public safety and security at all times, which may include
Permittee providing additional security personnel to the extent reasonably agreed-upon by the
Parties.
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IN WITNESS WHEREOF, the Parties have duly executed this Permit as of the Effective
Date.

[PERMITTEE],
al]

By:
Name:
Title:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:
Name:
Title:

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

By:
Name:
Title: Deputy City Attorney
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