11. Comments and Responses

11.F Transportation and Circulation

Comment TR-3: I-280 Interchange Operations

This response addresses comments from the commenters listed below; each comment on this
topic is quoted in full below this list:

Patricia Maurice, A-Caltrans1-1, and Jannette Ramirez, A-Caltrans2-1
A-Caltransi-2

“Interchange Operations

The proposed development will likely affect operations at the 1-280/25th Street interchange traffic
signals. As a result, possible signal timing adjustments may be required. Signal-related work will
have to be coordinated, reviewed, and approved by the Caltrans Office of Signal Operations.

Please provide dual-turn lanes at signalized intersections with turning movement demands
exceeding 300 vehicles per hour, see current Highway Design Manual (HDM) sections 405.2 and
405.3. Additional through-traffic lanes may also be required if the existing number of through-
traffic lanes in each direction cannot accommodate forecasted traffic.” (Patricia Maurice, California
Department of Transportation, letter attachment, November 16, 2018 [ A-Caltrans1-1])

“Based on further review of the information provided to this day, there is no action needed at the
1-280/25th Street Interchange (refer to comment on Interchange Operations in the attached
comment letter).” (Jannette Ramirez, California Department of Transportation, email, January 24, 2019
[A-Caltrans2-1])

Response TR-3: 1I-280 Interchange Operations

Caltrans submitted two comments pertaining to interchange operations in their comment letter
dated November 16, 2018. The planning department followed up directly with Caltrans for
clarification of their comments, and Caltrans submitted a follow-up email on January 24, 2019
retracting their previous request. No response is required regarding operations of the 1-280/25th
Street interchange.

Comment TR-4: Traffic Congestion

This response addresses comments from the commenters listed below; each comment on this
topic is quoted in full below this list:

Sean D. Angles, O-GPR2-5, and J.R. Eppler, O-PBNA2-17
PH-Angles-2

“The 280 freeway is now chronic gridlock from 8am to 8pm during weekdays.
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“This Potrero Power Plant development will add hundreds of thousands of new trips to/from the
neighborhood.” (Sean D. Angles, Grow Potrero Responsibly, letter, November 19, 2018 [O-GPR2-5])

“Highlights of the concerns of this DEIR I'd like to talk about are transportation and circulation.
This project will be contributing to the traffic gridlock we are experiencing every day in the
Eastern Neighborhoods.” (Sean Angles, public hearing transcript, November 8, 2018 [PH-Angles-2])

“Traffic congestion is already a fact of life in the area. Third Street is limited in its carrying
capacity and cannot be widened. Without adequate transit, traffic on this major artery heading
downtown and towards SOMA will only get worse. This will have a profound effect on the
community’s quality of life and must be considered so that appropriate mitigation measures and
alternatives to the Project may be fairly reviewed and proposed for implementation within the
context of the DEIR.

“The DEIR considers existing traffic volumes but doesn’t include any analysis of projected
impacts even though Appendix C contains detailed raw Level of Service (“LOS”) data. A
discussion of automobile delay impacts under LOS is relevant and should be provided for
informational purposes to better determine traffic-related impacts and thus provide a fair
analysis of alternatives and inform a more realistic TDM plan.” (J.R. Eppler, Potrero Boosters
Neighborhood Association, letter [email attachment], November 19, 2018 [O-PBNA2-17])

Response TR-4: Traffic Congestion

As noted in the EIR on p. 4.E-22, the City and County of San Francisco has determined that
vehicular congestion is not, by itself, to be used to determine whether a project would have a
significant effect on the environment. Therefore, intersection level of service (LOS) analyses are
no longer included in analysis of environmental impacts nor are they required to be presented in
the EIR for informational purposes. However, the secondary effects of vehicular congestion, in
terms of delays to transit, hazards to pedestrians and bicyclists, air pollution emissions, noise,
and other environmental topic areas, are still considered.

To the extent the proposed project would generate vehicle trips, the effects of that travel are
described and evaluated in the discussion of vehicle miles traveled as part of Impact TR-2 (pp. 4.E-
62 —4.E-63) and cumulative Impact C-TR-2 (pp. 4.E-89—4.E-90) and in Chapter 9 for the project
variant, which were found to be less than significant. The basis and support for the City’s adoption
of new metrics for traffic analysis is summarized in the EIR on pp. 4.E-21—4.E-22 and presented in
the planning department staff memorandum to the San Francisco Planning Commission on
March 3, 2016. See also the Office of Planning and Research revised draft CEQA Guidelines, cited in
footnote 21 on EIR p. 4.E-35.

As noted above, the environmental effects of vehicular traffic and traffic congestion on other
travel modes are discussed in the EIR. Specifically, intersection operations analyses were used to
calculate the impact of the additional vehicular traffic on transit travel times. The effects of

Potrero Power Station Mixed-Use Development Project 11.F-12 December 2019
Responses to Comments Planning Department Case No. 2017-011878ENV



11. Comments and Responses

11.F Transportation and Circulation

project-generated vehicles and congestion on transit operations are evaluated in Impact TR-5 (pp.
4.5-69—4.E-74) and cumulative Impact C-TR-5 (pp. 4.E-93—4.E-94), which were found to be
significant. Mitigation Measure M-TR-5, Implement Measures to Reduce Transit Delay (pp. 4.E-
72—4.E-74), would require the sponsor to adjust the proposed project’s TDM Plan and
implement measures to limit the number of project-generated vehicles to specified levels for each
phase of development to mitigate impacts on bus operations. However, even with a reduction in
the number of vehicle trips generated by the proposed project or project variant, impacts to bus
operations would remain significant and unavoidable.

The effects of additional vehicular traffic and congestion on people walking are discussed in
Impact TR-7 (pp. 4.E-76—4.E-78) for the proposed project and in Chapter 9 for the project variant.
The analysis concludes that impacts would be less than significant within the project site and
nearby, however, a significant impact could result at the intersection of Illinois Street/22nd Street,
which currently does not have a traffic signal (this intersection is planned to be signalized as part
of the nearby Pier 70 development project). Implementation of Mitigation Measure M-TR-7
(p- 4.E-78), Improve Pedestrian Facilities at the Intersection of Illinois/22nd Street, would address
the access and safety deficiencies for people crossing at this intersection, and would reduce the
project’s impacts to less than significant. The effects of additional vehicular traffic and congestion
on people bicycling are discussed in Impact TR-8 (pp. 4.E-78 — 4.E-80) for the proposed project
and in Chapter 9 for the project variant, and were found to be less than significant. The effects of
project traffic following build-out of the site on air quality are discussed in EIR Section 4.G,
Impact AQ-3 (pp. 4.G-47 — 4.G-51), and the effects of project traffic on noise are discussed in EIR
Section 4F, Impact NO-8 (pp. 4.F-63~ 4.F-67). For both impacts, implementation of Mitigation
Measure M-TR-5 (described above) and a reduction in the number of vehicle trips generated by
the proposed project or project variant is considered among other feasible mitigation measures to
reduce both air quality and noise impacts, but in both cases, the EIR determined that the impacts
would remain significant and unavoidable even with mitigation.

The identified significant and unavoidable impacts related to transit delay, noise, air quality, as
well as those significant and unavoidable impacts not related to project travel demand on wind
and historic resources were used to inform development of the seven alternatives to avoid or
lessen the significant impacts of the proposed project or project variant. The impact analysis of
the seven alternatives are presented in Chapter 6 of the EIR.

Comments relating to observations of existing traffic congestion are noted. Comments relating to
the amount of vehicle traffic generated by the proposed project, and the associated effects on
quality of life and convenience are comments on socio-economic effects and on the merits of the
proposed project and are not related to environmental impacts under CEQA. Such comments
may be taken into account by decision-makers in their consideration of project approvals.

See Response TR-2 regarding travel demand generated by the proposed project. As presented in
Table 4.E-9: Proposed Project Person Trip Generation by Land Use and Time on EIR p. 4.E-43, the
project would generate 93,609 person-trips to and from the project site by all modes of travel (e.g.,
by auto, transit, walking, bicycling) on a daily basis, and not hundreds of thousands of new trips
as stated in a comment. Furthermore, as noted in Response TR-2, based on updated trip
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generation rates contained in the recently-published 2019 SF Guidelines, the number of vehicle
trips generated by the proposed project would be less than analyzed in the EIR, and therefore
project impacts would be less.

Comment TR-5: Transit Impacts

This response addresses comments from the commenters listed below; each comment on this
topic is quoted in full below this list:

Sean D. Angles, O-GPR2-4, O-GPR2-6, and PH-Angles-4
JR. Eppler, O-PBNA2-7, O-PBNA2-9, and O-PBNA2-13

“e Project will substantially increase transit demand that could not be accommodated by public
transit. Predictably, the result is substantial transit delays and unaffordable public transit
operating costs that cannot be mitigated to less than significant levels.

“e Proposed improvements to public transit are uncertain, as is obtaining adequate funding in
current government budget trends. Improvements will require discretionary approvals by the
SFMTA and other agencies.

“The cumulative impacts of the newly approved Warrior Stadium, UCSF Hospital, ATT Park and
the accelerating overdevelopment around Potrero Hill and Dog Patch are already overwhelming
the existing public transportation infrastructure along Third Street, which is the only major
transportation connection connecting Potrero Power Plant to our city.” (Sean D. Angles, Grow
Potrero Responsibly, letter, November 19, 2018 [O-GPR2-4])

“1 urge the project sponsor to fund creative solutions such as an aerial cable-propelled transit
system -—as considered in Brooklyn, Washington, Chicago, San Diego, Seattle, Cleveland,
Cincinnati, Buffalo, Baton Rouge, Austin, Tampa Bay, Miami, and as already existing in Mexico,
Brazil, Bolivia, Colombia, the Dominican Republic, Ecuador, Peru and Venezuela— that could
complement the traditional MUNI ground networks of buses and streetcars.

“An aerial system could be a “temporary” remediation that is removable after sufficient
conventional transit improvements are afforded by MUNL

“To service new Potrero Power Plant residents and workers, I would propose an aerial cable-
propelled gondola transit system from Embarcadero BART > ATT Ballpark > Warriors > Potrero
Power Plant > Caltrain 22th Street Station. 3 mile over 32 towers traveled in 17 minutes.

“A similar 3 miles aerial cable-propelled system in Mexico City opened in 2016 was constructed
for $26 million.

“Highlights of the “Mexicable” aerial system in Mexico City:

e 3,000 passengers per hour each direction
e Zero CO2 emissions
e "Two stations will house daycare centers for children of working parents”
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e A ficket costs eight pesos (43 cents)
“Here are more examples of aerial cable-propelled transit systems:
10 Urban Gondolas Changing the Way People Move

http://www.curbed.com/2016/7/25/12248896/urban-gondolas-cable-cars-cities

https://www.wsi.com/articles/uphill-climb-cities-push-gondolas-on-skepticalcommuters-
1465237251

ht .chi i . i ~-gondolas-chicago-rivermet-0505-

20160504 story.html

https://archpaper.com/2016/05/chicago-skyline-gondola-proposal/#gallery-0-slide-0

http://www.chicagotribune.com/news/local/breaking/ct-sky-gondolas-chicago-rivermet-0505-
20160504-story html” (Sean D. Angles, Grow Potrero Responsibly, letter, November 19, 2018 [O-GPR2-
6])

“This project will substantially increase transit demand that could be not be {sic] accommodated
by extension of public transportation. The streets just aren't there to get people in and out of the
project, regardless, along Third Street.

“Predictably, the result is substantial transit delays and unaffordable public transportation
operating costs that cannot be mitigated to anything less than significant deteriorating levels.

“The proposed improvements to public transit are uncertain, and obtaining, as we know,
adequate funding for -- in the current government budget trends for public transportation is
uncertain. Improvements will require discretionary approvals by the SEMTA.

“I encourage the Planners to urge Muni to look at something a little bit more creative, such as
where Mexico City has the Mexicable. Those are aerial cable-propelled gondolas that can
transport people over Third Street. The three miles, if we can have an extension along Third, the
Embarcadero, that three miles can be traversed in 17 minutes by aerial cable, and it can move
3,000 passengers in each direction every hour.” (Sean Angles, public hearing transcript, November 8,
2018 [PH-Angles-4])

“II. Transportation and Circulation

“Although the DEIR admits that the Proposed Project would result in substantial increases in
transit demand and substantial delays to transit or operating costs that could not be mitigated,
the inaccurate and inadequate analysis probably means that the actual impacts are far worse than
stated. Additional analysis is necessary.

“Mitigations that rely on proposed improvements to public transit are uncertain, as is the
availability of adequate funding. As noted in the DEIR, these improvements “are outside of the
control of the project sponsor” and will require discretionary approvals by the San Francisco
Municipal Transportation Agency (“SFMTA”) and other agencies, as well as funding to operate
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at increased frequencies. Sources for full funding have yet to be identified and it is unlikely they
-will be identified prior to the certification of the EIR.

“No reliable transportation options to downtown San Francisco from the project site currently
exist. The effectiveness of planned improvements such as the new 55 Dogpatch and the Central
Subway remain uncertain.

“We do know that the system is already near capacity on lines serving the area. As noted in the
DEIR (4.E-10) the T-Third is already at or beyond capacity (103.7% outbound during a.m. peak;
119.2% inbound and 98.7% outbound during p.m. peak) during the peak hours.

“I-third has never lived up to its promise” as reported recently in the San Francisco Chronicle:
https://www.sfchronicle.com/bayarea/article/The-T-line-never-lived-up-to-its-promise-Now-

13306888 php.

“SFMTA data from July 2018 provides ample evidence that MUNI service is unreliable and
getting worse. The 22 Fillmore had an on-time arrival only 57% of the time, for the 48 Quintara it
was 31%, and the T-Third was on time only 14% of the time.

“A Civil Grand Jury Report on the Port of San Francisco in 2014 stated that:

The City’s transportation plans so far have not provided a solution, and its planning for increased
traffic resulting from new development would not resolve the current situation but would only attempt
to mitigate additional transportation needs. It is critically important that any waterfront future
development place heavy emphasis on transportation needs in practice as well as in theory. Adding
additional parking, for example, assures additional roadway traffic.

The current transportation system of light rail and vehicular traffic is inadeguate. The Embarcadero
has been closed to traffic entirely in order to accommodate special needs such as cruise ship passengers
arriving or departing. Other evenis along the waterfront may also result in lengthy backups. Of
greater concern, there are times when emergency service vehicles cannot use the roadbed but must
instead drive on the light rail tracks.”

(J.R. Eppler, Potrero Boosters Neighborhood Association, letter [email attachment], November 19, 2018
[O-PBNA2-7])

“Although a ferry and water taxi landing is planned at Mission Bay, the possibility of providing a
water taxi landing at the Power Station has also been mentioned. If this is a serious proposal that
could effectively mitigate some transportation impacts, it should be analyzed in the final EIR, and
formalized in the Development Agreement, Design for Development (“D4D”) and
Transportation Demand Management (“TDM”) plans.” (J.R. Eppler, Poirero Boosters Neighborhood
Association, letter [email attachment], November 19, 2018 [O-PBNA2-9])

“Additional transit analysis that uses accurate data with realistic projections must be provided
and funding sources need to be in place before the project is entitled.” (J.R. Eppler, Potrero Boosters
Neighborhood Association, letter [email attachment], November 19, 2018 [O-PBNA2-13])
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Response TR-5: Transit Impacts

Some comments state that the transit analysis is inaccurate and inadequate, and that impacts
would be worse than disclosed in the EIR, but do not provide specific examples of how the
analysis is inaccurate or inadequate. The transit impact analysis methodologies for the transit
capacity utilization and transit operations analyses are presented on EIR pp. 4.E-38 and 4.E-39.
The analyses were based on the established methodologies used in assessing transit impacts for
development projects in San Francisco, and used the most current information available from the
SEMTA, field data collection conducted as part of the EIR, as well as projected project travel
demand for transit and vehicle trips. The input into the analyses and analysis result were
reviewed by city agencies, and were determined to accurately reflect existing and future
conditions. Therefore, the transit impact analysis presented in the EIR adequately addresses
project impacts, and additional analysis is not required. In addition, see Response TR-2 for more
information regarding travel demand methodology and analysis. As noted in Response TR-2,
based on updated trip generation rates contained in the recently-published 2019 Guidelines, the
number of trips by all modes of travel would be less than analyzed in the EIR, and therefore
project impacts would also be less.

The transit impact analysis is presented in Impact TR-4 through Impact TR-6 on EIR pp. 4.E-66 —
4.E-76 for existing plus project conditions, and in Impact C-TR-4 through Impact C-TR-6 on EIR
pp. 4E-91 — 4.E-96 for cumulative conditions, and are presented in Chapter 9 for the project
variant. The cumulative impact analysis took into account the cumulative development and
transportation projects in the area noted in a comment. The transit impact analysis included
impacts of additional transit ridership generated by the proposed project on local and regional
transit providers, as well as the impact of the additional vehicles generated by the project on
transit operations in terms of increases to transit travel times. The analysis for the proposed
project and project variant found that the additional project ridership on the 22 Fillmore and the
48 Quintara/24th Street bus routes would result in capacity utilization exceeding the SFMTA’s
standards for crowding, and that the additional vehicles generated by the proposed project
would substantially increase bus travel times. The project would result in significant project and
cumulative impacts related to Muni transit capacity utilization (ridership) and bus operations,
and mitigation measures were identified. Implementation of the proposed project or pr‘oject
variant, however, would not have significant impacts on the T Third or regional transit capacity
utilization or operations.

Two mitigation measures — Mitigation Measures M-TR-4, Increase Capacity on the Muni 22
Fillmore and 48 Quintara/24th Street Routes, and Mitigation Measure M-TR-5, Implement Measures
to Reduce Transit Delay — were identified to mitigate the significant project impacts on transit.

e Mitigation Measure M-TR-4 would require the project sponsor to provide capital costs to the
SEMTA to allow for increased transit capacity on bus routes serving the project vicinity.
While the project sponsor would be required to provide funding for capital costs of
additional buses (or other options as identified by the SFMTA in the mitigation measure),
SFMTA would need to allocate funding to operate increased frequencies on the affected
routes.
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o Mitigation Measure M-TR-5 would require the sponsor to implement TDM measures to limit
the number of project-generated vehicles to specified levels for each phase of development to
mitigate impacts on bus operations.

A comment states that funding sources need to be in place before the proposed project is entitled.
However, as stated on EIR pp. 4.E-67 and 4.E-68, public agencies subject to CEQA cannot commit
to implementing any part of a proposed project, including proposed mitigation measures, until
environmental review is complete. Thus, while the SFMTA has reviewed the feasibility of the
options described below, implementation of these options cannot be assured prior to certification
of this EIR. Because certification of the Final EIR must occur prior to project approval by the
Planning Commission, funding sources for the additional service cannot be in place prior to
project entitlement.

One comment states that there currently is no reliable transportation option to downtown from
the project site. Muni service between the project site and downtown is provided by the T Third
light rail line that runs along Third Street. As described on EIR p. 4.E-8 and presented on
Figure 4.E-2 on p. 4.E-7, the T Third light rail operates in a semi-exclusive center median right-of-
way with center platform stops at 20th and 23rd streets. The T Third light rail service is scheduled
to run every eight minutes during the a.m. and p.m. peak periods. The T Third light rail line
operations in terms of passen.ger crowding on the train approach capacity in the direction towards
downtown during the a.m. peak hour (with the greatest number of passengers on the train at the
Van Ness station), and both towards and away from downtown during the p.m. peak hour (with
the greatest number of passengers on the train at the stop on The Embarcadero at Harrison Street).
However, this service would be revised when the Central Subway service is initiated, and
additional capacity would be provided (i.e., increased service frequencies and two-car trains). The
service characteristics and additional capacity that would be provided by the Central Subway is
currently known by the SFMTA. Implementation of the Central Subway would provide
additional capacity at the maximum load point and would address the near-capacity conditions
cited in the comment and disclosed in the EIR for the existing T Third operations at the maximum
load pointé. Because the Central Subway project will be completed in 2019, before any of the
proposed project land uses are built out and occupied, the additional service on the T Third was
considered in the transit analysis for the proposed project.

In addition, the Port of San Francisco and the SEMTA contested in writing the findings of the
report prepared by the San Francisco Civil Grand Jury in June 2014. In a letter dated August 15,
2014, the Port cited the creation of the Waterfront Transportation Assessment in 2012 as an
example of coordination between the Port, SEMTA, other public agencies, development project
sponsors, and community stakeholders on transportation and land use planning and identifying
transportation options to respond to demands associated with future growth.” Similarly, on
August 12, 2014, the SEMTA acknowledged that future growth along the waterfront would add
new demands on the transportation network; however, the SFMTA wholly disagreed with the

6 Maximum load point refers to the stop along the specific transit route where the transit vehicle has the greatest

passenger demand.
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statements that transportation along the waterfront did not meet its needs and that the SFMTA
was not addressing development on Port lands.

The cumulative transit analysis assumed implementation of a new route that would replace
portions of the 22 Fillmore currently serving Potrero Hill and the Dogpatch (referred to as the
55 Dogpatch in a comment, and referred to in the EIR as Route XX). The new 55 Dogpatch route
will be an extension of the existing 55 16th Street route. The SEMTA has been working with the
community on the Dogpatch-Central Waterfront Transit Connections Study and the Muni
Forward 16th Street Improvement Project to identify the route and service plan for the new
55 Dogpatch route. Implementation of the new route is anticipated to be in 2019.7

Comments on the quality of Muni service in the Potrero Hill area and vicinity are noted. As
described above, both the 55 Dogpatch/Route XX route and the Central Subway project would
enhance transit service in the project vicinity.

Implementation of an aerial cable-propelled transit system, such as that suggested in a few
comments, would require a network of towers and stations that would require major citywide
planning and coordination. Such an undertaking is beyond the scope of an individual project or a
single project sponsor. The comments and website links will be forwarded to the SEMTA for its
consideration. As described on EIR p. 4.E-57, other transit service, such as expansion of ferry and
water taxi facilities and service are being pursued by the Port of San Francisco and the Water
Emergency Transportation Authority (WETA) to enable regional water-based public transportation,
to support current and future travel demand, and reduce vehicle trips.®

Comment TR-6: Loading Impacts

This response addresses comments from the commenters listed below; each comment on this
topic is quoted in full below this list:

Rick Hall, O-CAN-3 JR. Eppler, O-PBNA2-18
Sean D. Angles, O-GPR2-9, and PH-Angles-7

“The transportation study uses outdated data and is invalid

“The package delivery factors used are off by a factor of 100.” (Rick Hall, Cultural Action Network,
email, November 19, 2018 [O-CAN-3])

7

Available: https://www.sfmta.com/projects/55-dogpatch
8

City and County of San Francisco, Mission Bay Ferry Landing and Water Taxi Landing, Final Mitigated
Negative Declaration, June 18, 2018. Planning Department Case File No. 2017-008824ENV.
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“(5) DELIVERY VEHICLE LOADING IMPACTS

“The Loading Demand analysis is not accurate. Delivery vehicle impacts are vastly understated
by reliance on the outdated 2002 SF Guidelines that show only 81 daily delivery trips for 2682
residential units (or .03 deliveries per 1000 gsf).” (Sean D. Angles, Grow Potrero Responsibly, letter,
November 19, 2018 [O-GPR2-9])

“We haven't talked about delivery of vehicle loading impacts.” (Sean Angles, public hearing
transcript, November 8, 2018 [PH-Angles-7])

“The Loading Demand analysis doesn’t recognize potentially significant impacts and should be
redone. Delivery vehicle use is vastly understated by reliance on the outdated 2002 SF Guidelines.
For example the DEIR states that there would be 80 deliveries a day for 2,622 units. Analysis in
Appendix C shows 81 daily delivery trips for 2,682 residential units (or .03 deliveries per
1000 gross square feet). This amounts to roughly 3 deliveries per day for 100 units. No doubt this
is because the SF Guidelines use studies done in the Center City Pedestrian Circulation and Goods
Movement Study (Wilbur Smith & Associates for San Francisco Department of City Planning) which
was published in September 1980.

“In the age of Amazon, Blue Apron, Caviar and a host of other delivery dependent services,
reliance on 1980 loading demand data is extraordinarily misplaced.” (J.R. Eppler, Poirero Boosters
Neighborhood Association, letter [email attachment], November 19, 2018 [O-PBNA2-18])

Response TR-6: Loading

The impact of the proposed project on loading is presented in Impact TR-9, on EIR pp. 4.E-80
through 4.E-83; it includes a discussion of truck and service vehicle loading demand,
accommodation of loading demand, move-in and move-out activities, and passenger
loading/unloading activities. Analysis of the project variant is presented in Chapter 9. The analysis
determined that the proposed project or project variant would adequately accommodate both
comunercial vehicle and passenger loading demand within onsite facilities and within on-street
facilities within the project site, and loading impacts would be less than significant.

As described in Impact TR-9, the proposed project would provide both off-street loading spaces
(ie., truck loading docks) and on-street commercial loading spaces to support the commercial
vehicle loading demand. A total of 54 loading spaces would be provided, of which 20 standard
truck loading spaces would be within buildings and 34 commercial loading spaces would be
located on-street within the project site. A minimum of one truck loading space would be provided
within each building, with the larger residential buildings on Blocks 1, 7, and 13 containing two
onsite loading spaces. The buildings on Blocks 2 and 3, envisioned to house laboratory/life sciences
uses may include more and larger onsite truck loading docks, with larger loading dock entries to
accommodate the larger trucks associated with these uses. In addition, the potential supermarket
use on Block 5 may include more and larger loading docks to accommodate the specific delivery
and trash removal needs. As described in Chapter 9, the project variant would provide 54
commercial loading spaces similar to the proposed project.
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The SF Guidelines methodology for estimating truck and service vehicle loading demand assesses
whether the peak loading demand could be accommodated within the proposed facilities, and
considers the loading demand for the nine-hour period between 8 am. and 5 p.m. The loading
demand does not take into account delivery trips that occur during the early moming (i.e., trash
removal) or late in the evening (e.g., restaurant food delivery). These types of delivery trips are
typically not accommodated onsite and generally occur outside of the peak commute periods
when the number of pedestrians, bicyclists, transit and other vehicles is lowest. The use of the
SF Guidelines rates for estimating loading demand is the best available information to estimate
the demand for loading spaces during the peak hour of loading activities; the loading demand
calculations were not modified in the 2019 SF Guidelines.

The comment that states that the package delivery factors are off by a factor of 100 is not
accompanied with evidence supporting this claim. Buildings with multiple units, such as those in
the proposed project, multiple residents are served with a single delivery trip (e.g., UPS delivers
multiple packages to one building address at one time). For example, surveys of loading
operations conducted in 2017 at the NEMA building at 8 Tenth Street (754 residential units and
12,500 square feet of ground floor retail) in San Francisco found that there were 14 trucks
delivering a total of 365 packages. Thus, on average, there were 26 packages per truck delivery.®

As stated on EIR p. 4.E-29, the project would have a significant effect on the environment if it
would result in a loading demand during the peak hour of loading activities that could not be
accommodated within the proposed onsite off-street loading facilities or within convenient on-
street loading zones, and if it would create potentially hazardous conditions affecting traffic,
transit, bicycles, or pedestrians, or significant delays affecting transit. As stated on EIR p. 4.E-81,
during the peak hour of daytime loading activities, the project is projected to generate a demand
for 42 loading spaces. As noted above, the proposed project would provide 54 loading spaces,
which would exceed the estimated demand during the peak hour of loading activities by
12 spaces. As described in Chapter 9, the project variant would also provide 54 onsite and on-
street loading spaces, which would exceed the estimated demand during the peak hour of
loading activities by 11 spaces. Thus, even if there were more deliveries than estimated in the
EIR, the loading supply for the proposed project or project variant could accommodate them.

At other times the demand for loading spaces would be less, and thus the number of loading
spaces available during the non-peak hours of loading activities would be greater. Therefore,
adequate loading supply would be available even if the number of truck trips to the site were to
increase during the peak hour of loading activities or during non-peak hours. The proposed
onsite and on-street loading facilities for the proposed project or project variant would be
sufficient to accommodate the estimated loading demand.

9 CHS Consulting, 10 South Van Ness Avenue Development — Supplemental Transportation Study

Memorandum -~ QOctober 2018.
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Comment TR-7: Transportation Mitigation Measures

This response addresses comments from the commenters listed below; each comment on this
topic is quoted in full below this list:

Patricia Maurice, A-Caltrans1-4
Commissioner Richards, PH-Richards-2

“Lead Agency

“As the Lead Agency, the City of San Francisco is responsible for all project mitigation, including
any needed improvements to the STN. The project's fair share contribution, financing,
scheduling, implementation responsibilities and Lead Agency monitoring should be fully
discussed for all proposed mitigation measures.” (Patricia Maurice, California Department of
Transportation, letter attachment, November 16, 2018 [A-Caltrans1-4])

“The other thing that is interesting from a transportation point of view that I actually really like is
the fact that the project sponsor is going to fund capital -- expenditures for Muni to buy new
buses, actually bringing people in and out of the new project that going to be metered based on
the percent growth. I think that's an innovative and great thing. However, the issue that [ have
with that is there’s no operating funds dedicated to that. So it's some mitigation measure that's
not backed up by money to actually run the things. That concerns me. I think there needs to be
coordination with MTA.” (Comunissioner Richards, public hearing transcript, November 8, 2018 [PH-
Richards-2])

Response TR-7: Transportation Mitigation Measures

None of the project’s planned improvements or mitigation measures in the EIR would occur on
Caltrans right-of-way, and therefore, there is no need to identify the project’s fair share
contribution, financing, scheduling, or implementation responsibilities for any projects on Caltrans
right-of way.

The commenter is correct in stating that Mitigation Measures M-TR-4, Increase Capacity on the
Muni 22 Fillmore and 48 Quintara/24th Street Routes (pp. 4.E-68 through 4.E-69), would enable
the SFMTA to provide additional buses to accommodate increased ridership demands generated
by the proposed project. As stated in the mitigation measure on EIR p. 4.E-68, the SEMTA would
need to identify funding to pay for the additional operating costs associated with operating
increased service made possible by the increased bus fleet, and the planning department did
coordinate with SFMTA in the developing and determining the feasibility of this mitigation
measure. However, as stated on EIR p. 4.E-69, due to the uncertainty at this time of the SFMTA
obtaining funding for operating costs for increased service, the impact of the proposed project on
transit would remain significant and unavoidable with mitigation. -
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Comment TR-8: Proposed Project TDM Plan

This response addresses comments from the commenter listed below; each comment on this topic
is quoted in full below this list:

J.R. Eppler, O-PBNA2-12

“The TDM Plan for the project is not adequate and once build-out begins, there will be a
significant time lag between annual transportation monitoring reports and any required increase
in TDM measures, allowing 30 months to improve performance. At the end of the 30 months
there would be another opportunity to demonstrate improvements. As a result several years
could pass before effective measures would be implemented.” (J.R. Eppler, Potrero Boosters
Neighborhood Association, letter [email attachment], November 19, 2018 [O-PBNA2-12])

Response TR-8: Proposed Project TDM Plan

The commenter does not specify why the TDM Plan is not adequate and may be confusing the
implementation of Mitigation Measure M-TR-5, Implement Measures to Reduce Transit Delay, with
the implementation of the proposed project's TDM Plan. As described in Chapter 2, Project
Description, p. 2-29, finalization and implementation of a TIDM Plan approved by the planning
department and SFMTA is included as part of the proposed project to support sustainable land use
development. A working draft of the TDM Plan is included in the EIR in Appendix C. The draft
TDM Plan includes measures that are consistent with measures identified as part of the TDM
Program Standards Appendix A, as well as additional TDM strategies specific to the project. The
draft TDM Plan includes TDM measures to prioritize pedestrian and bicycle access and implement
measures to encourage alternative modes of transportation and to support a dense, walkable,
mixed-use, transit-oriented development that prioritizes safety. The TDM measures within the
proposed TDM Plan are summarized on EIR pp. 4.E-33 —4.E-34.

The Potrero Power Station draft TDM Plan is currently being refined and will include additional
details regarding each measure, as well as the implementation, monitoring and reporting program
for the TDM Plan, and the TDM Plan would also be applicable to the project variant. This draft
TDM Plan will be reviewed and approved by the SPMTA and the planning department prior to the
Planning Commission’s taking an approval action on the project. The final TDM Plan will be
attached to the project’s development agreement that would require approval by the San Francisco
Board of Supervisors. Based on similar TDM plans for large development projects, such as the Pier
70 and India Basin developments, implementation of the physical elements of the project's TDM
Plan would be initiated prior to issuance of the first certificate of occupancy. Annual monitoring of
the daily and p.m. peak period vehicle trips would be initiated within one year of issuance of the
project’s first certificate of occupancy. Thus, the physical TDM measures included in the project’s
TDM Plan would be in place at the initiation of occupancy of the first phase of the proposed project,
and performance of the TDM Plar would be monitored annually.
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The 30-month period that the commenter refers to is not related to the monitoring requirements
of the TDM Plan, but instead refers to the additional monitoring requirement included as part of
Mitigation -Measure M-TR-5, Implement Measures to Reduce Transit Delay (EIR pp. 4.E-72
through 4.E-74). This mitigation measure specifies a standard that limits 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. The mitigation measure requires
that, if the number of vehicles traveling to and from the project site exceeds the amount specified
for the phase, the project sponsor shall implement additional measures to achieve the standard.
The project sponsor then has 30 months to demonstrate that the additional implemented
measures provide a reduction in vehicle trips that allows the project to meet the performance
standard. The 30-month period identified in the mitigation measure to demonstrate effectiveness
of any additional measure(s) was selected because it provides sufficient time for the new
measure(s) to become effective. This requirement would not replace the annual monitoring of the
TDM Plan.

Comment TR-9: Proposed Project Shuttle Service

This response addresses comments from the commenter listed below; each comment on this topic
is quoted in full below this list:

J.R. Eppler, O-PBNA2-8

“The full details and extent of the Proposed Project’s private shuttle service, as well as
coordination with the Pier 70 shuttle, have not been determined so it is impossible to gauge its
effectiveness in supplementing public transit.” (J.R.  Eppler, Potrero Boosters Neighborhood
Association, letter [email attachment], November 19, 2018 [ O—PBNAZ—S])

Response TR-9: Shuttle Service

The proposed project’s shuttle service is a key component of the pfoject’s TDM Plan, and it was
developed in coordination with the SFMTA and the planning department. Adequate information
on the proposed shuttle operations (e.g., route, stops, hours of operation, service frequency
during the peak hours, as presented on EIR p. 2-29 and p. 4.E-31) was provided by the project
sponsor, and therefore the shuttle service was considered as part of the proposed project (i.e., it
was not a mitigation measure) and was included in the travel demand estimates and
transportation impact analysis. Prior to implementation of shuttle operations, the shuttle
program would be reviewed by the SEMTA and the planning department as part of the TDM
Plan review so that the shuttle operations are implemented considering the transportation
network conditions at that time (e.g., location of stops, streets that the shuttle runs on, and hours
of operation). The proposed shuttle service would also be applicable to the project variant.
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As stated on EIR p. 4.E-31, when the proposed project roadway network connects with the
planned Pier 70 Mixed-Use District project’sh street network, it may be possible to connect the
project’s shuttle service with the shuttle service that the Pier 70 Mixed-Use District project will
provide. However, the project impact analysis assumed that the proposed project shuttle service
would be provided regardless of similar service planned for the Pier 70 development site, and
did not assume integration with the planned Pier 70 shuttle. The timing of possible integration
with the Pier 70 shuttle would depend on the actual buildout of the transportation network
within the project site and at the Pier 70 project site, and in particular construction and
connection of Maryland Street on both sites. Within the project site, the segment of Maryland
Street that connects with the Pier 70 site would be constructed as part of the third phase of project
construction, which for the proposed project would occur between 2025 and 2028 (see Figure 2-
25, Proposed Project Phasing Plan, on EIR p; 2-51 and Table 2-2, Approximate Construction
Schedule by Phase, on EIR p. 2-52) and for the project variant would occur between 2026 and
2029 (see Chapter 9, Figure 9-23, Project Variant Construction Phasing Plan and Table 9-3). Any
changes to the proposed shuttle service, including integration with the Pier 70 shuttle, would
need to be reviewed and approved by SFMTA and the planning department as part of the
project’s TDM Plan review that would occur prior to each phase of development. Items for
consideration by the SFMTA and the planning department in determining whether the shuttle
services should be integrated would include, but would not be limited to, the actual shuttle
operations at that time, actual and projected ridership levels, and status of possible extension of
Muni route(s) into the sites, such as the planned 55 Dogpatch route. Please see Chapter 9, Project
Variant, in this Responses to Comments document for the project variant’s proposed transit
shuttle plan, which would also include an interim shuttle stop on 23rd Street to be used until the
Muni 55 Dogpatch service begins.

Shuttle bus service is identified in the City’s TDM Program Standards Appendix A'® as a high
occupancy vehicle measure, and is among the TDM measures that are most effective in
supporting sustainable transportation in San Francisco. Development projects providing shuttle
bus service would encourage residents, visitors, tenants and employees to use sustainable
transportation options, and may also indirectly encourage trips by public transit by offering first
and last-mile connections, which enable residents, visitors, tenants and employees to make longer
transit-based trips. Free shuttle services, such as the one proposed for the project, have been
implemented as part of numerous projects in San Francisco (e.g., the Mission Bay TMA shuttles,
UCSF shuttles) and have demonstrate their effectiveness in reducing vehicle trips, encouraging
transit use, and supplementing existing Muni routes.!!

1 San Francisco TDM Program Standards Appendix A, June 2018. Available at: http://default.sfplanning.org//

tdm/TDM_Measures.pdf

Review of the Mission Bay Transportation Management Agency (TMA) transportation surveys conducted in
2012, 2013 and 2014 as part of the Event Center and Mixed-use Development at Mission Bay Blocks 29-32 EIR
indicated a transit mode (including TMA shuttles) of more than 60 percent while the fransit mode for the SF
Guidelines Superdistrict 3 in which the site is located in was 20 percent. (Event Center and Mixed-use
Development at Mission Bay Blocks 29-32 SEIR, Appendix TR, page TR-41).
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11.G Noise

The comments and corresponding responses in this section cover topics in EIR Section 4.F, Noise
and Vibration. These include topics related to:

e  Comment NO-1: Noise Impacts

Comment NO-1: Noise Impacts

This response addresses comments from the commenter listed below; each comment on this topic
is quoted in full below this list:

Sean D. Angles, O-GPR2-10

“(6) NOISE AND VIBRATION

“This projects [sic] adds substantial increase in ambient noise levels despite noise control measures.

“Increased traffic will be a substantial and permanent increase in ambient noise.” (Sean D. Angles,
Grow Potrero Responsibly, letter, November 19, 2018 [O-GPR2-10])

Response NO-1: Noise Impacts

This comment states that the project would increase ambient noise levels and is consistent with EIR
Section 4.F and Section 9.C.6, which identifies substantial temporary and permanent noise increases
that would result from project and project variant construction and operation (including traffic noise
increases). However, some noise increases would be reduced to less-than-significant levels with
implementation of specified noise control measures (i.e., impact would be less than significant with
mitigation), while other impacts would not be reduced to less-than-significant levels even with
specified measures (i.e., impact would be significant and unavoidable with mitigation).

The EIR’s determination of noise impacts before and after implementation of specified noise

controls for both the proposed project and project variant are summarized as follows:

¢ Construction Impacts. Temporary noise increases due to project construction would be
significant when compared to the Noise Ordinance standards but would be reduced to less-
than-significant levels with implementation of noise controls specified in Mitigation Measure
M-NO-1, Construction Noise Control Measures (Impact NO-1, less than significant with
mitigation). However, when compared to the “Ambient + 10 dBA” standard, significant
construction-related noise increases at proposed on-site (project) and planned off-site (Pier 70)
noise-sensitive receptors! would not necessarily be reduced to less-than-significant levels with
implementation of these noise controls. Although most construction-related noise levels could

1 The Federal Transit Administration’s standard of 90 dBA would also be exceeded at some future planned Pier

70 receptors.
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be reduced to less-than-significant levels (i.e., below applied standards), the determination of
significant and unavoidable was made only because feasibility of the quieter, alternative pile
driving methods in all areas cannot be determined at this time (Impact NO-2). Similarly,
cumulative construction-related noise increases from concurrent construction of the proposed
project or project variant and Pier 70 project could result in significant temporary cumulative
noise increases that would not necessarily be reduced to less-than-significant levels with these
noise controls. Again, most cumulative construction-related noise levels could be reduced to
less-than-significant levels (i.e., below applied standards), but the determination of significant
and unavoidable was made only because of the uncertain feasibility of using alternative pile
driving methods (Impact C-NO-1).

e Operational Impacts. Long-term noise increases associated with operation of stationary
equipment on the project site would be significant at proposed on-site (project) and planned off-
site (Pier 70) noise-sensitive receptors but would be reduced to less-than-significant levels with
implementation of noise controls specified in Mitigation Measure M-NO-5, Stationary
Equipment Noise Controls (Impact NO-5, less than significant with mitigation). However,
project-related traffic increases would result in substantial permanent increases in ambient noise
levels (up to 18.8 dBA at times) on the following seven street segments, a significant noise impact:

— Illinois Street between 20th and 22nd streets (adjacent to Pier 70 site)

~  Illinois Street between 22nd Street and Humboldt Street (adjacent to project sité)
—  22nd Street east of Illinois Street (at the project site and Pier 70 boundaries)

—  22nd Street between Third and Illinois streets (adjacent to the project site)

— Humboldt Street east of Illinois Street (on the project site)

—  23rd Street east of Illinois Street (at southern project boundary)

—  23rd Street between Third and Illinois streets (adjacent to the project site)

Implementation of vehicle trip reduction measures (Mitigation Measure M-TR-5, Implement
Measures to Reduce Transit Delay) would not reduce project-related traffic noise increases to ’
a less-than-significant level and therefore, traffic noise increases on these segments would
likely continue to be significant and unavoidable because there are no other feasible measures
that could further reduce project-related vehicle trips and consequent traffic noise (Impact NO-
8). Similarly, significant cumulative traffic noise increases (up to 18.3 dBA at times) could occur
on up to 28 street segments, and implementation of these vehicle trip reduction measures
would not reduce cumulative traffic noise increases to a less-than-significant level on 23 of |
these street segments. Therefore, cumulative traffic noise increases on these 23 segments would
likely continue to be significant and unavoidable because there are no other feasible measures
that could further reduce cumulative vehicle trips and associated traffic noise (Impact C-NO-2).

With respect to the streets on the project site, future with-project and cumulative traffic noise
levels along the sections of 22nd, Humboldt, and 23rd streets east of Illinois Street and along the
section of Illinois Street adjacent to the project site are considered to be Conditionally Acceptable
for residential, childcare, and hotel uses, a significant impact. However, with the required
incorporation of noise attenuation measures, as specified in Mitigation Measure M-NO-8, Design
of Future Noise-Sensitive Uses, these project and cumulative impacts would be reduced to less-
than-significant levels (Impacts NO-8 and C-NO-2, less than significant with mitigation).
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11.H Air Quality

The comments and corresponding responses in this section cover topics in Draft EIR Section 4.G,
Air Quality. These include topics related to:

e Comment AQ-1: Air Pollutant Emissions

Comment AQ-1: Air Pollutant Emissions

This response addresses comments from the commenters listed below; each comment on this topic
is quoted in full below this list:

Sean D. Angles, O-GPR2-11
Carol Sundell, I-Sundell-4

“(7) AIR QUALITY

“Construction will generate air pollution at unacceptable levels that violate air quality standards.

“Traffic and operations from the development would result in substantial and permanent increases
in air pollutants that would violate air quality standards, and cumulatively impact regional air
quality.” (Sean D. Angles, Grow Potrero Responsibly, letter, November 19, 2018 [O-GPR2-11])

3. Please consider the Dog Patch and Potrero Hill neighborhoods who have been greatly impacted
by numerous current developments w/o much consideration to how it effects the current
residents in many negative ways...not to mention the pollution of 2 freeways.” (Carol Sundell, email,
November 16, 2018 [I-Sundell-4])

Response AQ-1: Air Pollutant Emissions

These comments state that construction and operation of the proposed project would result in
increases in air pollutant emissions. The EIR Section 4.G analyzes construction (pp. 4.G-34 through
4.G-37) and operational (pp. 4.G-47 through 4.G-50) air quality impacts of the proposed project and
concludes that the project would generate criteria pollutant emissions that would exceed emissions
thresholds established by the Bay Area Air Quality Management District resulting in a significant
impact to air quality. Overall (construction and operational) criteria pollutant emissions are
identified on EIR page 4.G-46 as significant and unavoidable after inclusion of all feasible
mitigation, which includes Mitigation Measure M-AQ-2f that would offset project emissions. The
EIR also analyzed the project variant and reached the same conclusions for these impacts (see
Chapter 9, Section 9.C.7).

With respect to the request to consider impacts to the Dog Patch and Potrero Hill neighborhoods
which “have been greatly impacted by numerous current developments ... [and] 2 freeways,” the

Draft EIR has considered such impacts. Impacts from roadway-related pollutants are discussed on
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EIR page 4.G.12, and major roadway contributing to air pollution in the surrounding neighborhood
are identified on EIR page 4.G-15. As stated on page 4.G-14 of the EIR, “Existing sensitive receptors
evaluated in this EIR include a representative sample of known residents (children and adults) in
the surrounding neighborhood, and other sensitive receptors (school children, hospital/nursing
home patients) located in the surrounding community and along the expected travel routes of the
on-road delivery and haul trucks.” The analysis specifically included Dogpatch Alternative School,
Potrero Kids daycare, La Piccola Scuolo Italiana, and Friends of Potrero Hill Nursery School.

The mitigated condition in the health risk assessment for offsite receptors assumes the mitigated
emissions from both the Pier 70 Mixed-Use District project and the proposed project, and it includes
emission reductions quantified for Mitigation Measures M-AQ-2a (Construction Emissions
Minimization) and M-AQ-2b (Diesel Backup Generator Specifications). As indicated in Table 4.G-14
(for the proposed project) and Table 9-10 (for the project variant), implementation of Mitigation
Measure M-AQ-2a would be sufficient to reduce this impact at offsite receptors to a less than
significant level. Therefore, the residual excess cancer risk impact would be less than significant with
mitigation for offsite receptors, including residents of the Dogpatch and Potrero Hill neighborhoods.
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11.I Shadow

The comments and corresponding responses in this section cover topics in EIR Section 4.H, Wind
and Shadow. These include topics related to:

s  Comment SH-1: Adequacy of Analysis

Comment SH-1: Adequacy of Analysis

This response addresses comments from the commenters listed below; each comment on this topic
is quoted in full below this list:

Rick Hall, O-CAN-5 Rodney Minott, I-Minott-4

J.R. Eppler, O-PBNA2-19 Pamela Wellner, I-Wellner-3

Katherine Doumani, I-Doumani-2, and Ron Miguel, PH-Miguel-2
PH-Doumani-3

“Shadowing and open space cannot be properly defined and thus properly evaluated in the EIR

“The flawed initial scoping of the EIR and its alternatives referenced above preclude proper EIR
analysis of shadowing and open space.” (Rick Hall, Cultural Action Network, email, November 19, 2018
[O-CAN-5])

“Shadowing impacts on open space, nearby buildings and public space are potentially significant
and demand further analysis.

“Planned public open space will be greatly impacted by shadowing, nearly year-round. Pervasive
shade will greatly diminish the comfort and usability of open space onsite and at Pier 70.
Shadowing diagrams show deep shadowing over much of the project and nearby area for much of
the year. However, in analyzing shadow impacts, the DEIR erroneously concludes, “the proposed
project would not create new shadow in a manner that substantially affects outdoor recreation
facilities or other public areas”.

“Not only are impacts to planned public areas onsite and at Pier 70 not considered; neither are
impacts to the existing Bay and shoreline, nearby sidewalks or Bay Trail.

“The Project’s proposed street grid, height and massing of buildings will result in substantial
shadowing of lower buildings as well and potentially limit Forest City’s flex buildings along 22nd
Street to office uses instead of housing, an undesirable outcome that will skew the jobs-housing
balance and increase transportation impacts there.

“Since shadowing of planned onsite open space appears to be significant it must be considered in
the EIR, along with mitigations. These mitigations could be provided in the design with height
reductions, orienting planned open space from north to south to optimize sunlight, and larger
breaks between buildings. There is no discussion of this anywhere in the alternatives analysis or
elsewhere in either the DEIR or D4D. A good example of what should be considered is articulated
in the Urban Design Guidelines:

Potrero Power Station Mixed-Use Development Project 11.1-1 December 2019
Responses to Comments Planning Department Case No. 2017-011878ENV



11. Comments and Responses
11.I Shadow

e QOrient and design publicly accessible open space to maximize physical comfort. Consider solar
orientation, exposure, shading, shadowing, noise, and wind.

e Mass buildings to minimize shadow impacts on residential areas, lower buildings, parks, and open
space.”

(J.R. Eppler, Potrero Boosters Neighborhood Association, letter [email attachment], November 19, 2018
[O-PBNA2-19])

“Shadowing Studies:

“Because of the east-west orientation of the central Power Station project and unbroken massing of
buildings throughout, much of the open space is in shadow, and vistas of historic resources and
the Bay are Obscured.

“e As shadowing appears significant, mitigations must be considered. These could be provided
in design with building height reductions, setbacks and air given to buildings with plazas, creative
cutaways, open site [sic] lines, less blocky sitings and streets that don’t follow a simple grid. Also,
orienting buildings and planned open space from north to south to optimize sunlight, with much
larger breaks between buildings.” (Katherine Doumani, email, November 11, 2018 [I-Doumani-2])

“In terms of shadowing, because the east-west orientation of the Central Power Station Project is
unbroken, massing of the buildings throughout, much of the open space is in shadow, and vistas
of historic resources and the bay are obscured. '

“When shadowing appears significant, mitigations must be considered. These should be provided
in design with building height reductions, setbacks, and air given to buildings with plazas, creative
cutaways, open sight lines, less blocky sitings, and streets that don't follow a simple grid, also,
orienting buildings and planned open space from north to south to optimize sunlight and with
much larger breaks between the buildings.” (Katherine Doumani, public hearing transcript, November 8,
2018 [PH-Doumani-3])

“— Major Shadowing of Open Spaces. The recreational space planned for this project will be
minimal and much of the open space will be compromised by shadowing from overly tall
buildings.” (Rodney Minott, email, November 16, 2018 [I-Minott-4])

“*Major Shadowing of Open Spaces. The recreational space planned for this project will be
minimal and much of the open space will be compromised by shadowing from overly tall
buildings.” (Pamela Wellner, email, November 18, 2018 [I-Wellner-3])

“My second point, shadowing, concerns the densities and heights noted in the proposed
alternatives, particularly the preferred alternative. Although not specifically under the
San Francisco General Plan, Urban Design Element, or the Central Waterfront Plan as to park and
open space shadowing, those concepts and arguments must remain valid.
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“Under certain of the alternatives, even shadowing between buildings also becomes a problem. I
appreciate that the D4D has been released simultaneously, and I'll have more specific remarks as
to that at a later date. However, I do not believe the DEIR sufficiently explores shadowing in any
of the alternatives.

“These two points inevitably lead to orientation, density, and building heights. I'm not opposed to
heights, and I know we need more density. However, I believe that the DEIR alternatives do not
sufficiently explore the effect that this density will have on the extended community and its
resources.” (Ron Miguel, public hearing transcript, November 8, 2018 [PH-Miguel-2])

Response SH-1: Adequacy of Analysis

Comment O-CAN-5 refers to another of the same commenter’s contentions, O-CAN-1—that the
project site is too large to permit proper analysis. This comment ties that contention to the EIR’s
analysis of shadow and open space but provides no specifics as to any alleged inadequacy in the
analysis. Accordingly;, no specific response can be provided. Please see the response to
*Comment G-2 in Section 11.A concerning the commenter’s overall contention regarding the EIR’s
adequacy.

The remaining comments state that the EIR fails to fully analyze shadow that the project would
cast on the project site, itself, and its planned onsite open spaces, as well as on the adjacent Pier 70
project; that such shadow would result in a significant impact (contrary to the EIR’s conclusion),
and that shadow on project open spaces—resulting in large part from the orientation of the
project’s street grid and buildings—would adversely affect the project’s open spaces and must be
mitigated through means such as building height reductions and setbacks, reorientation of
buildings, and greater spacing between buildings. One comment states that project shadow would
cause buildings on 22nd Street in the adjacent Pier 70 (Forest City) Mixed-Use District project to be
developed as non-residential use. Another comment states that the inadequacy of shadow effects
extends to the EIR’s alternatives analysis.

EIR Section 4.H, Wind and Shadow, sets forth the parameters of the shadow analysis. “The purpose
of this analysis is to inform decision-makers of the potential effects of the proposed project’s shadow
on existing public parks and publicly accessible open spaces, and to determine whether or not the
project would create new shadow that would substantially affect the use and enjoyment of these
facilities, a significant impact under CEQA” (EIR p. 4.H-28). That is, consistent with San Francisco’s
CEQA initial study checklist, the EIR’s impact analysis is limited to effects on existing open spaces.
The EIR also provides information on the project’s shadow effects on planned open spaces, both on
and near the project site —including at the Pier 70 project site—but this is provided for. informational
purposes, and not as part of the CEQA impact analysis. As explained on EIR p. 4.H-66, “Because none
of the onsite open spaces would exist but for the proposed project, the CEQA analysis covers impacts
of a project on existing conditions, and not on elements of the project itself. Therefore, there is no
shadow impact, under CEQA, to these open spaces, which do not currently exist.” Shadow impacts
on existing open spaces were determined to be less than significant; therefore, under CEQA, no
mitigation is required. This analysis was also conducted for the project variant (see Chapter 9,
Section 9.C.9), which reached the same conclusions.
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The figures accompanying the shadow analysis in Sections 4.H and 9.C.9 do illustrate shadow on
both existing and planned open spaces. In particular, Figures 4.H-8 through 4.H-23, beginning on
page 4.H-31, illustrate shadow conditions with implementation of the proposed project and depict
shadow on project open spaces, including Waterfront Park, Louisiana Paseo, and Power Station
Park. These figures also show project shadow on existing off-site open spaces, including Woods
Yard Park (22nd and Minnesota Streets), Angel Alley and the 1201 Tennessee Street Mid-Block
Walkway (Tennessee Street between 22nd and 23rd streets), and shadow on the existing Bay Trail
route on Illinois Street and the planned Bay Trail route along the San Francisco Bay shoreline that
would be developed as part of the proposed project. A narrative description of project shadow on
the project’s planned open spaces appears on EIR p. 4.H-66. As explained therein, both Louisiana
Paseo and Power Station Park would be shaded throughout much of the day and much of the year,
while Waterfront Park would be in sunlight in the morning year-round and subject to increasing
shadow in the afternoon throughout the year.

Figures 4.H-24 through 4.H-39, beginning on p.4.H-50, likewise depict project shadow under
cumulative conditions, with implementation of the adjacent Pier 70 Mixed-Use District project and
include project shadow that would be cast on Pier 70 open spaces.

The decision-makers will review the shadow analysis as part of their consideration of the proposed
project. Design alterations, including suggestions made by the commenters, such as building
height reductions and setbacks, reorientation of buildings, and greater spacing between buildings,
could be considered as part of these deliberations, should the decision-makers determine that such
revisions have merit.

Regarding how shadow effects on the Pier 70 project buildings on 22nd Street would result in those
buildings being used for commercial rather than residential development, this comment does not
address the adequacy or accuracy of the EIR. As can be seen in cumulative shadow Figures 4.H-24
through 4.H-39, buildings on the Pier 70 project site would, themselves, shade the buildings along
22nd Street.

Concerning the shadow analysis of project alternatives, the EIR provides a qualitative analysis of
the comparative shadow impacts of each alternative relative to those of the proposed project (see
EIR pp. 6-88 through 6-89, and Table 6-6, p. 6-120). Consistent with the state CEQA Guidelines, the
analysis of effects of each alternative is less detailed than that of the proposed project. This is
particularly warranted in the case of a topic such as shadow, for which the EIR identified no
significant effects of the proposed project, given that “the discussion of alternatives shall focus on
alternatives to the project or its location which are capable of avoiding or substantially lessening
any significant effects of the project” (CEQA Guidelines section 15126.6(b)).

In summary, the EIR adequately analyzes shadow effects of the proposed project and of the project
variant on existing open spaces, adequately analyzes shadow effects of project alternatives, and also
provides information concerning project shading on planned open spaces, including those proposed
as part of the project.
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11.J] Hydrology and Water Quality

The comments and corresponding responses in this section cover topics in EIR Section 4.,
Hydrology and Sea Level Rise. These include topics related to:

e  Comment HY-1: Flooding

Comment HY-1: Flooding due to Sea Level Rise

This response addresses comuments from the commenter listed below; each comment on this topic
is quoted in full below this list:

Sean D. Angles, O-GPR2-3

“1. FLOODING
“FLOODING: “NONE REQUIRED"”

“I'm opposed to all conclusions of “NONE. REQUIRED” for the bayside elevation zero
development at the Potrero Power Plant.

“This EIR report is based on obsolete data as current neighbors observe the new and accelerating
flooding along The Embarcadero and our bayside waterfront neighborhoods.

“T ask, “What world do San Franciscans live in surrounded on three sides by water? Was this draft
EIR report written by incompetent out-of-state climate global warming denialist?”

“You, the planning officers, and the commissioners, need to decide now how to mitigate global
warming impacts and to solve for imminent flooding at future development sites located along the
sea level elevations. If you ignore the overwhelming scientific predictions of imminent rapid sea
level rise --that will flood Potrero Power Plant -- you will negligently exposure [sic] San Francisco
citizens to predictable flooding, massive property losses and unfunded mitigation solutions. In this
decision, I urge you to consider if you would be willing to accept your own personal financial
responsibility to pay for future property losses due to predictable flooding at this bayside elevation
zero flood zone. Luckily, you aren’t personally responsible; however, you will expose all of us to
an unnecessary imminent loss if a new development is approved at this future flood site without
expensive prerequisite preparations to this site.

“Turge you to HALT this project until fresh studies can assess the impacts of future flooding based
on new climate models.” (Sean D. Angles, Grow Potrero Responsibly, letter, November 19, 2018
[O-GPR2-3]) '

Response HY-1: Flooding due to Sea Level Rise

Global sea level rise is expected to increase the severity of flooding in existing coastal flood hazard
areas and to expand the areas that will be exposed to coastal flooding in the future. The California
Supreme Court has determined that CEQA does not generally require lead agencies to consider

how environment hazards such as flooding might impact a project’s users or residents, except

Potrero Power Station Mixed-Use Development Project 11 .]-1 December 2019
Responses to Comments Planning Department Case No. 2017-011878ENV



11. Comments and Responses
11.] Hydrology and Water Quality

where the project would exacerbate an existing environmental hazard.} Accordingly, hazards
resulting from a project that places development in an existing or future flood hazard area are not
considered impacts under CEQA unless the project would exacerbate the flood hazard. A project
could exacerbate existing or future coastal flood hazards if the project would increase the frequency
or severity of flooding or cause flooding in an area that would not be subject to flooding without
the project.

Impacts related to sea level rise are addressed in EIR Section 4.], Hydrology and Water Quality.
The discussion provided under the heading “Sea Level Rise” (pp. 4.]-9 through 4.]-11) summarizes
the best science currently available on sea level rise affecting San Francisco for both CEQA and
planning purposes. The most current science includes The National Research Council’s (NRC) 2012
report, Sea Level Rise for the Coasts of California, Oregon, and Washington: Past, Present, and Future (the
National Research Council Report) and also the Ocean Protection Council’s State of California Sea-
Level Rise Guidance: 2018 Update, which is referenced by the San Francisco Bay Conservation &
Development Commission in Comment A-BCDC-2, corroborating the validity of this reference
document. Sea level rise projections developed by both the National Research Council (NRC) and
the Ocean Protection Council in cooperation with the California Natural Resources Agency
estimates that under worst case conditions, sea levels could rise by up to 66 inches along the
California coast by the year 2100. When storm surge is considered in combination with 66 inches
of sea level rise, water elevations at the project site could temporarily reach an elevation 15.4 feet
North American Vertical Datum of 1988 (NAVDSS).

As discussed in EIR Impact HY-5 (p. 4.]J-56) and in Chapter 2, Project Description (Section 2.E.10,
p. 2-47), the proposed project would include raising elevations at the shoreline by 3 to 7 feet and
filling the majority of the low lying areas of the site to be resilient to sea level rise. The minimum
elevation would be 17.5 feet NAVDS88, which is above the projected worst-case future flood levels
estimated by both the NRC and Ocean Protection Council. The finished floor elevation of all
proposed development would also be set at an additional 1-foot above this elevation (18.5-feet
NAVDS8). The loW—lying area around the Unit 3 Power Block and Boiler Stack would not be raised,
but would be equipped with a local pump station and backflow prevention device to protect
against inundation due to sea level rise. Further, the wharf deck for the recreational dock would
be at an elevation of 17.5 feet NAVDSS, also above the future flood level, and the floating dock
would accommodate rising sea levels.

Therefore, the EIR does not ignore the potential effects of sea level rise. The EIR considers the best
and most current science available and determined that the project would not exacerbate future
flood hazards related to sea level rise and that the project would be designed to be resilient to sea
level rise that could occur by 2100. As concluded in Impact HY-5 (p. 4.J-57), the project’s impacts
related to future flooding would be less than significant under CEQA because none of the project
features would change bay circulation patterns, the configuration of the shoreline, or stormwater
discharges in a way that would substantially change future flood flow patterns, or increase the
potential for coastal erosion at the project site or in the vicinity.

L California Building Industry Association v. Bay Area Air Quality Management District (2015) 62 Cal.4* 369.
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As discussed on EIR p. 9-90, like the proposed project, the project variant would raise the elevation
of the entire waterfront portion of the project site above the existing 100-year flood elevation and
above the projected worst-case future flood elevation in 2100 estimated by the National Research
Council and would include construction of shoreline protection improvements to protect the
waterfront from the damaging effects of wave action. The only difference between the proposed
project and the project variant is that under the variant, a portion of the wharf deck is lowered to
meet ADA requirements and would be constructed at an elevation of 11.5 feet NAVDS88, which is
below the 15.4 feet NAVDS8S scenario described above for the year 2100 in combination with storm
surge. In the future, the project sponsor would modify or remove this lower portion of the wharf
deck as necessary to provide protection against sea level rise. Like the proposed project, flooding
impacts under the project variant at both a project-specific and cumulative level would be less than
significant.
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11.K Alternatives

The comments and corresponding responses in this section cover topics in EIR Chapter 6,
Alternatives. These include topics related to:

e Comment ALT-1: CEQA Adequacy
e Comment ALT-2: Range of Alternatives

Comment ALT-1: CEQA Adequacy

This response addresses comments from the commenter listed below; each comment on this topic
is quoted in full below this list:

Andrew Wolfram, A-SFHPC-2

e The HPC agreed that the DEIR analyzed an appropriate range of preservétion alternatives to
address historic resource impacts. Further, the HPC appreciated that the preservation
alternatives avoided some or all of the identified significant impacts, that they also met or
partially met the project objectives and that they explored similar development programs as
the proposed project.” (Andrew Wolfram, San Francisco Historic Preservation Commission,
Comment Type letter, November 2, 2018 [A-SFHPC-2])

Response ALT-1: CEQA Adequacy

The EIR preparers acknowledge the comment, which states that the range of preservation
alternatives analyzed in the EIR is appropriate and that all of the preservation alternatives at least
partially meet the project objectives.

Comment ALT-2: Range of Alternatives

This response addresses comments from the commenters listed below; each comment on this topic
is quoted in full below this list:

Rick Hall, O-CAN-4, and PH-Hall-4 Katherine Doumani, [-Doumani-1
Alison Heath, O-GPR1-1, and PH-Heath-1 Rodney Minott, I-Minott-2, and I-Minott-5
J.R. Eppler, O-PBNA1-1, and O-PBNA2-33 Katherine Petrin, PH-Petrin-2
Mike Buhler, O-SFH-1, and O-SFH-4 Commissioner Richards, PH-Richards-3,
Peter Linenthal, O-PHAP1-5, O-PHAP2-5, PH-Richards-5, and PH-Richards-7

and PH-Linenthal-5

Potrero Power Station Mixed-Use Development Project 11.X-1 December 2019
Responses to Comments Planning Department Case No. 2017-011878ENV



11. Comments and Responses

11.K Alternatives

“The reduced density alternative scoping is biased.

“All alternatives are solely based on historical resource alternatives and scoped in a manner to
make them all infeasible and thus only support the sponsor’s proposed project. No reduced density
project was scoped, although many are available that would have lower environmental impact and
still be economically feasible.” (Rick Hall, Cultural Action Neiwork, email, November 19, 2018 [O-CAN-
4]) '

“This DEIR neglects to provide a realistic reduced impact option that -- it appears to be scoped by
the develop- - to essentially make the developer's preferred option the only viable project.

“Now, I understand it was all done with regard to historic preservation, but what about an
alternate that is a reduced density alternate and not just based on historic preservation issues? I
mean, the project itself ends up unavoidably impacted. Doesn't need to.” (Rick Hall, Cultural Action
Network, public hearing transcript, November 8, 2018 [PH-Hall-4])

“The Draft EIR’s range of alternatives is not adequate or reasonable.

“There are aspects of each Partial Preservation alternative that could mitigate some impacts on
historic resources, however they all fail to properly prioritize the most significant structures,
preserving the Boiler Stack and Unit 3 while sacrificing more significant resources. The two Full
Preservation alternatives have impediments that would likely render them infeasible. Viable
alternatives must be in place to save the most important structures, in an appropriate context with
ample open space and vistas.” (Alison Heath, Grow Potrero Responsibly, letter, October 16, 2018
[O-GPR1-1]) ,

“Under CEQA, an EIR must study feasible alternatives that will lessen the environmental impacts
of the project. The range of project alternatives in this Draft EIR is not adequate or reasonable.

“Every alternative has been burdened with inherent flaws that limit their feasibility and ability to
mitigate significant impacts. The range of alternatives should have included a reduced density
alternative.

“This was requested during scoping, specifically, an alternative with similar height and zoning
controls as those approved for the Pier 70 mixed-use development under Forest City. Instead, a
reduced program alternative was analyzed. This is not the same thing as a reduced density"
alternative. It retains roughly the same density and amount of open space as the proposed project,
and simply lops off the top third of the buildings.

“Historic buildings lack appropriate context with ample open space and vistas, and almost all of
the open space would be deeply shadowed by buildings as tall as 200 feet, limiting much needed
recreational opportunities.

“Although the reduced program alternative is identified as environmentally superior, the Planning
Department already stated at the HPC hearing that it would not meet some project objectives. My
guess is that it will ultimately be deemed infeasible.
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“Other alternatives include a full preservation alternative with similar program that is extremely
dense and tall, with zero reduction in transportation, noise, air quality, and wind impacts.
Shadowing would be much worse, and open space and the integrity of historic buildings would
be severely compromised. Each partial preservation alternative might mitigate some impacts on
historic resources, but none adequately reduces other significant impacts.

“And as far as historic preservation goes, they all fail miserably, prioritizing the 1965 Stack and
Unit 3 over the most historically significant structures.

“So by default, we're left with the proposed project - a poorly designed development providing
few community benefits, a project that will obliterate a precious part of our waterfront history and
permanently impact our quality of life.

“We urge the Planning Department and OEWD to work together with us and Associate Capital to
develop a more reasonable alternative that adequately addresses significant impacts and provides
a real and lasting benefit to our community.” (Alison Heath, public hearing transcript, November 8,
2018 [PH-Heath-1])

“The Potrero Boosters Neighborhood Assodation (the "Boosters") has been working with Associate
Capital, project sponsors for the Potrero Power Station, on achieving creative ways to adequately
acknowledge the history present on the Power Station site. Unfortunately, the alternatives presented
in the Power Station Draft EIR fail to adequately achieve any reasonable preservation goals.”
(J.R. Eppler, Potrero Boosters Neighborhood Association, letter, October 17, 2018 [O-PBNA1-1])

“XIII. The Range of Project Alternatives

“The range of project alternatives considered in the DEIR is not adequate or reasonable. Viable
alternatives should have been considered that would save the most important historic structures,
as well as reduce transportation, noise, air quality, wind and shadowing impacts. Given the
acknowledged deficit of recreational facilities in the area, and stated project objectives to provide
active uses, better consideration should be given to the quality and quantity of open space and
recreation opportunities provided onsite. None of the proposed alternatives provided any
additional open space than the Preferred Project, a serious omission.

“A Reduced Density Alternative should have been included and was not. This was requested in
Scoping comments. A reduced height and density alternative would analyze a project under
similar height and zoning controls as those approved for the Pier 70 mixed-used development
under Forest City. Because of the east-west orientation of the central Power Station Park and
unbroken massing of buildings throughout, much of the open space is in shadow, and vistas of
historic resources and the Bay are obscured. The proposed project stands in stark contrast to
Pier 70. An alternative should be considered that matches and complements Forest City’s
development in height and density; but also its awareness of the context of historic structures, fine
grained massing of buildings, open sightlines, midblock passageways, and streets that don’t follow
a simple grid. Additional consideration should be given to reduce parking as a means to reduce
impacts from private vehicles.

“The Full Preservation Alternative with Reduced Program (Alternative B) has been identified as the
Environmentally Superior Alternative however itis not a Reduced Density Alternative, something
that should have been included in the analysis. It retains the same footprint as the proposed project
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and simply lops of the top third of each building. Under this alternative, historic resources would
not be presented in an appropriate context with ample open space and vistas, and open space
would be compromised. The Planning Department has already stated that it would not meet some
project objectives and it will most likely be deemed infeasible.

“The Full Preservation Alternative with Similar Program (Alternative C) is extremely dense and tall,
with no reduction in Transportation, Noise, Air Quality and Wind impacts. Shadowing and wind
impacts would be worse than with the Proposed Project and the integrity of historic buildings
would be severely compromised in setting and feeling.

“Aspects of each Partial Preservation alternative would mitigate some impacts on historic resources,
but none reduces all impacts. They all fail to properly prioritize the most significant structures over
the 1965 structures. Impacts to historic resources would remain significant with each, and none of
‘the Partial Preservation alternatives adequately mitigate other significant environmental impacts.”
(J.R. Eppler, Potrero Boosters Neighborhood Association, letter [email attachment], November 19, 2019
[O-PBNA2-33])

“The DEIR does not offer a reasonable range of alternatives. Saving as many of the brick buildings
should be a priority; they form a visually cohesive cluster. Space inside the buildings could be used
as public spaces, perhaps tennis & basketball courts and walled gardens. Additions are possible
but should not overwhelming old buildings which need some breathing space. These buildings are
truly irreplaceable and, I hope, will become incredible assets. The history held by these buildings
belongs to everyone and should not be taken away.” (Peter Linenthal, Potrero Hill Archives Project,
letter, October 17, 2018 [O-PHAP1-5])

“The DEIR does not offer a reasonable range of alternatives. A variety of adaptive reuse solutions
should be considered. SF Heritage’s proposed charrettes will be an excellent way to generate
possibilities. Saving the brick buildings & maintaining their visually cohesive cluster should be a
priority. Space inside could be public spaces, perhaps tennis & basketball courts and walled
gardens. Additions are possible but should not overwhelming old buildings which need breathing
space. Of course, consideration of alternatives must include Associate Capital’s cost estimates.
Without these estimates, how can alternatives be evaluated?

“These brick buildings are irreplaceable and, I hope, will become incredible assets. The history held
by these buildings belong to everyone and should not be taken away.” (Peter Linenthal, Potrero Hill
Archives Project, letter, November 19, 2018 [O-PHAP2-5])

“The DEIR does not offer a reasonable range of alternatives. Saving the brick buildings and
maintaining their visually cohesive cluster should be a priority. Space inside could be public spacés
--tennis courts, basketball courts, or gardens. The history held by these buildings belongs to
everyone and should not be demolished.” (Peter Linenthal, Potrero Hill Archives Project, public hearing
transcript, November 8, 2018 [PH-Linenthal-5])
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“Heritage recognizes that the proposed transformation of the former Power Station site will be
extraordinarily complex, requiring the city and project sponsor to balance a multitude of
competing project objectives and public values, including affordable housing, infrastructure, open
space, public access, and historic preservation. Nonetheless, we are dismayed by the extent of
demolition proposed under the current development plan. With the exception of the iconic Boiler
Stack, all other historic resources would be razed if the preferred project is approved.

“To the extent that the project will require up-zoning the site to achieve its goals, the desired rate
of return, and other public benefits, Heritage believes that it is warranted to expect more in terms
of historic preservation, even if it requires a small reduction of square footage, densification of the
development program, and/or new financial incentives (i.e., tax-increment financing).! The
adaptive reuse of building/s within Potrero Point's historic core would not only provide a strong
visual link to the Pier 70 development and the Third Street Industrial District, but retain the
authenticity of the industrial character and materiality that the project sponsor has stated is a

priority.
Footnote:

“1In November 2, 2018 comments on the Draft EIR, the HPC encouraged the Planning Commission to "look
at a project that preserves historic resources even if there are some trades [sic] offs, such as a small reduction
of square footage or densification of the development program.”

(Mike Buliler, San Francisco Heritage, letter, November 19, 2018 [O-SFH-1])

”A. OPTIONS FOR ADAPTIVE REUSE AND EXPANSION OF "STATION A"

“In general, Heritage feels that the EIR's alternatives that retain Station A do not exemplify the best
approach at this conceptual stage. Rather than build over Station A - as proposed in Alternatives 2,
3, and 4 - Heritage encourages the project sponsor to explore options that maintain Station A's
existing scale and interior volume to the maximum extent possible. This could include inserting a
new structural stee] frame and mezzanine levels within Station A to provide seismic bracing and
additional floor area, similar to the adapt created by building a large horizontal addition to Station
A atop the footprint of the no longer-extant Boiler Hall (formerly attached to the east side of the
Turbine Hall, demolished in 1983). Notably, a new addition occupying the Boiler Hall's former
exterior envelope would more than double the size of the Station A. This design approach was
used at The Octagon project on Roosevelt Island in New York City, profiled below. To facilitate
restoration of the historic Octagon Building, two large residential additions were built atop the
footprint of former hospital wings that had been demolished in the 1970s.

“Alternative approaches to preservation, reuse, and expansion of Station A (and other historic
buildings) should be further studied and refined through a design charrette process. This process
should take into account potential economic incentives that would enable greater preservation of
historic structures, such as the 20% federal historic tax credit and/or tax-increment financing.
Heritage has offered to convene a charrette for the benefit of the community, the project sponsor,
and historic resources at the former Potrero Power Station site.
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“B. MODEL PROJECTS AND PRESERVATION APPROACHES FOR "STATION A"
“1. The Octagon — Roosevelt Island, New York City

Opened in 1841, the New York Pauper Lunatic
Asylum was built on the two-and-a-half-mile-
long island in the East River that runs parallel to
the Manhattan shoreline. After closing in the late
1950s, the hospital buildings slowly deteriorated
and, in the late 1970s, the two wings flanking the
historic Octagon Building were demolished to
alleviate blight. Fires in 1982 and 1999 destroyed
90% of the Octagon. Completed in 2006, the
restoration and conversion of the Octagon,
which is listed in the National Register, was
partially funded by $10.2 million in federal
historic tax credits. Because there was so little left of the Octagon, developer Becker+ Becker did a
historical restoration on the outside of the building and an interpretive restoration on the inside.
Because the two (no-longer-extant) four-story hospital wings were not included in the historic
designation, Becker+ Becker had flexibility to build two 14-story wings atop the footprints of the
old structures. They house 400 market-rate apartments and 100 units affordable to middle-income
families, who earn up to 150 percent of area median income. Each residential wing includes a four-
story connector to the historic Octagon Building, matching the height and scale of the original
hospital wings.”

Footnote: .

"7 Madhouse to green house," Multi-Housing Pro, February 1, 2007. See https://mhpmag.com/2007
/02/madhouse-to-green-house/.

“2. Union Iron Works Machine Shop, Pier 70 — San Francisco

After languishing vacant for decades, the enormous
Union Iron Works Machine Shop (Building 113/114),
built in 1885-86, reopened as office and light-industrial
space in 2018. Similar in size and scale to the Station A
Turbine Hall, Buildings 113/114 were seismically
vulnerable, lacked fire protection, were not ADA
compliant, and had suffered heavy vandalism and
weathering. A new structural steel frame was inserted
within the 19th-century unreinforced masonry building,
which had been red tagged for years and was crumbling
by the time the project team began construction. To
seismically brace the brick walls, a new perimeter
mezzanine level was added near the wall mid-height.
The approximately 40-foot-wide mezzanines run the
length of the building on the north and south sides,
substantially maintaining the interior volume (identified
as a character-defining feature); the space is illuminated by a continuous skylight at the apex of the
roof. The center connector building between Building 113 and 114, built in 1914, is now a breezeway
that allows pedestrians to cross the building and reach a courtyard. The $118 million project qualified
for the 20% federal rehabilitation tax credit.
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3, Elektrownia Powisle — Warsaw, Poland

Built in 1904, the EC Powisle Power Plant was
expanded over time to become one of the largest and
most modern powerhouses in Europe. After
suffering damage during World War 1, the plant
started to generate electricity again in early 1945. In
later years, its productivity declined as certain parts
of the complex were demolished; -electricity
generation finally ceased in 2001. White Star Real
Estate in collaboration with Tristan Capital Partners
purchased the complex in 2015 and renamed it
Elektrownia Powisle. The former power plant is
currently being rehabilitated as the centerpiece of a
sprawling mixed-use development that will open in 2019, including several new buildings hosting
office, residential, hotel, retail, and recreational uses.

“4. Steam Plant Square - Spokane, WA

Built in 1916, Spokane's Central Steam Heat Plant powered over
300 buildings in downtown Spokane for over 70 years. After sitting
vacant for over a decade, the building was renovated and reopened
as Steam Plant Square in the late 1990s, including restaurant, office,
and commercial spaces. Rather than gut the building, the
development team reused as much of its unique infrastructure and
original machinery as possible. The four massive steam boilers
“were converted into restaurant seating and a waterfall/wishing
well. The 1,200-ton coal bunker became high-tech office space
suspended from the ceiling. One of the stacks is a visitor attraction,
while the other stack houses a conference room in one of the office
spaces. The project eventually grew to include the adjacent
Seehorn Lang and Courtyard buildings; all three buildings
combine to create one contiguous property totaling more than
80,000 square feet of unique office, retail, and dining space. The
project qualified for the 20% federal rehabilitation tax credit and
received the National Preservation Honor Award from the
National Trust for Historic Preservation in 2001.

“5. Arbuckle Brothers Sugar Refinery/10 Jay Street - Brooklyn, N'Y

Built in 1897 as a sugar refinery, 10 Jay Street was
converted into a warehouse in 1945. The building's
original red brick, river-fronting facade was replaced by
concrete in later years. As part of its recent conversion into
office space, the developer restored the historic brick
facade on three sides and replaced the non-historic fagade
with a contemporary crystal-like elevation facing the East
River. In close partnership with the New York City
Landmarks Preservation Commission (LPC), architect
ODA developed multiple concepts before finalizing a
design that met LPC's standards for heritage. The project
resulted in a highly contemporary facade facing the Fast
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River; "a delicate balance of glass, steel, brick, and spandrels give the building gravitas without
compromising industrial heritage.” Originally two buildings with a shared, piecemeal interior
facade, ODA made this violation part of the narrative by creating a variation on the faceted look.
The LPC approved the sugar crystal-inspired facade for the building, and approved the plans in
March 2015.

“6. Elbphilharmonie - Hamburg, Germany

Completed in 2016, the Elbphilharmonie, or Elphie, is a
concert hall and mixed-use project built atop an old
warehouse built in 1966. Located within a historic
warehouse district, the original 1966 brick facade of
the Kaispeicher A warehouse was retained at the base of
the building. On top of this a footprint-matching
superstructure rests on its own foundation exhibiting a
glassy exterior and a wavy roof line. The building has
26 floors with the first eight floors within the brick
facade. It reaches its highest point at over 300 feet at the
western side. The Elbphilharmonie has three concert
venues, including the Great Concert Hall, Recital Hall,
and the Kaistudio for educational activities. The
easternmost part of the building is occupied by the
Westin Hamburg Hotel, and the upper floors west of the concert hall accommodate 45 luxury
apartments. The complex also houses conference rooms, restaurants, bars, and a spa. A parking
garage for 433 cars is part of the building complex as well.

“These projects illustrate how industrial buildings, in particular, are being reused around the
world in ways that are more creative than previously contemplated. Heritage believes that the
historic structures at the Potrero Point Power Station, especially Station A, have tremendous
potential to be similarly reimagined. We look forward to continuing to engage the project sponsor,
community members, and city officials to identify creative solutions and incentives to preserve and
honor Potrero Point's rich industrial heritage.” (Mike Buhler, San Francisco Heritage, letter,
November 19, 2018 [O-SFH-4])

“Historic Resource Preservation:

“e The proposed project considers demolishing individually significant 19th C historic brick
buildings. This was the most important power plant west of the Mississippi. The District is part of
the only area in San Francisco that combines industrial and residential communities.

“1 watched at the HPC hearing the request that Associate capital study innovative ways to capture
and reuse parts of these buildings to ensure that this story and the character of these buildings is
not lost. T also know that the developer and his team are working creatively on this challenge.

“e In the DEIR, this would have been clearer if viable alternatives were considered that would
reuse portions of the most important historic structures.

“I strongly urge an alternative that studies creative reuse of these walls and volumes to prevent
the wholesale demolition of such significant portion of our community and City’s history. It is in
these seams of old and new, industrial and residential, gritty and natural that brings such vibrancy

Potrero Power Station Mixed-Use Development Project 11.K-8 December 2019
Responses to Comuments Planning Department Case No. 2017-011878ENV



11. Comments and Responses
11.K Alternatives

to our beloved and still mixed use neighborhood.” (Katherine Doumani, email, November 11, 2018
[I-Doumani-1])

- Demolition of Historic Buildings. All of the historically significant brick buildings on the
28+ acre industrial site will be destroyed under plans for the proposed project. These unique
structures are representative of the City’s famed industrial past at Potrero Point in the mid-19th to
early 20th centuries. Alternatives presented in the DEIR fail to both adequately preserve these
structures and mitigate multiple significant impacts of the proposed pfoject. Additional
alternatives reflecting these revisions should be included.” (Rodney Minott, email, November 16, 2018
[I-Minott-2])

“- More Traffic, Transit Delay, Dirty Air. The draft Environmental Impact Report (DEIR) for the
Potrero Power Station acknowledges: the project will burden the City’s public transit system with
more demand and delays — impacts that the DEIR admits cannot be mitigated; substantial noise
and decline in air quality will occur during many years of construction; and traffic will be so bad
that it will permanently increase air pollution to levels that violate air quality standards. The DEIR
fails to provide alternatives that mitigate these serious and significant. Additional alternatives
addressing these shortcomings should be included.

“For all of the above reasons, I urge you fo require major revisions of the draft EIR to address the
shortcomings of both the document and the project itself as currently proposed. Additional
alternatives that will mitigate the more serious and significant impacts of the project should be
included.” (Rodney Minott, email, November 16, 2018 [I-Minott-5])

“In this regard, there is a disconnect between the timing and pace of the EIR process and the
availability of essential information needed to assess the feasibility of various preservation options.
With those caveats in mind, Heritage offers the following comments.

“To the extent that the project will require up-zoning to achieve the' desired density, project
objectives, and rate of return, Heritage believes that it is warranted fo expect corresponding public
benefits in terms of historic resource protection.

“Heritage feels that the preservation of the brick structures in the historic core would both link the
site to the Pier 70 development and the Third Street Industrial District and retain the authent1c1ty
of the industrial character and materiality that the project sponsor has stated is a priority.

“We recognize that retaining all the historic contributors may not be possible, but the awesome
size and scale of Station A tells a story of the site's history to the greatest degree and provides a
strong visual link to the Third Street Industrial District.

“In general, Heritage feels that the alternatives that retain Station A do not exemplify the best
approach at this conceptual stage. Heritage would prefer options that would build an addition to
Station A within the building's original footprint, which was partially demolished in the 1990s.

“We are compiling examples of similar successful industrial reuse projects and are aware of one
intriguing example on Roosevelt Island in New York City, where this approach was approved by
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the National Park Service and with the project ultimately receiving a 20 percent historic
preservation tax credit. '

“Heritage is planning to convene a design charrette for the benefit of the community, the project
sponsor, and the site. And Heritage also supports other economic incentives, such as tax increment
financing, to enable a greater level of preservation on the site.

“Happy to answer any questions, and thank you for your attention.” (Katherine Petrin, public hearing
transcript, November 8, 2018 [PH-Petrin-2])

“The third measure obviously is historic preservation. If we're asked to -- you know, we have
450 O'Farrell there recently. We're going to demolish entire building. It's a historic -- even - this
Commission actually even said let's rip off the little facade that was pasted on.

“As I look over the alternatives to the proposed project, Alternative C really looks like it meets
nearly everything identically to the proposed project, yet it allows us to preserve most or all the
buildings.

“I toured the site. The Building A, I said to the developer, "Why would you spend a lot of money
trying to do something with this? Perhaps Heritage can do a charrette, and they can show on - is
it Rikers Island, Roosevelt Island -- how you can actually do something with that building. But to
dump a lot of money into there, 1 think it could be better spent preserving, maybe, the other
buildings.

“So I really -- I like Alternative C. I wanted to also have a response on each one of the buildings
themselves and why the need to actually demolish them with having alternatives. And I spoke to
the project sponsor this morning, and he had some reasons around that. And I would like to have
that detailed in the Response to Comments somehow.” (Commissioner Richards, public hearing
transcript, November 8, 2018 [PH-Richards-3]) '

“I think the other thing is I asked the project sponsor -- I think Mr. Landa is a great person. He's
done great preservation. He did the Swedish American Hall. He's been one of the most honest
project sponsor developers I've ever met. I also asked him this morning can we change the way the
street grid goes to actually allow us to be more creative around preservation and the programming
of the site? Does it have to be the same continual blocky street grid -- because there are a couple of
blocks there in the very middle of the project that are -- seem very, very big. So is there anything
we can do around that?” (Comumissioner Richards, public hearing transcripi, November 8, 2018
[PH-Richards-5)

“One thing I forgot when Iméntioned 450 O'Farrell, the thing that Table S-3 lacks for me is context
financially.

“So on 450 O'Farrell, we had each one of the alternatives and what it cost out, whether it was
feasible or not, was peer reviewed. So I was actually very confident that the project wasn't feasible
the way it was presented with the program.
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“So I'd like to see that with these alternatives so that we can really make an informed decision on
which one of these we want to do with the proposed project.” (Commissioner Richards, public hearing
transcript, November 8, 2018 [PH-Richards-7])

Response ALT-2: Range of Alternatives

Comments regarding the range of alternatives analyzed in the EIR generally fall into two
categories: 1) the EIR should have considered alternatives beyond those focused specifically on
reducing effects on historic architectural resources, including a “reduced density” alternative and
reduced building heights; and 2) the EIR’s consideration of six preservation alternatives is an
insufficient range with respect to avoiding or reducing the project’s significant effects on historic
architectural resources. Comments in the first category request evaluation of alternative(s) that
would reduce transportation, noise, air quality, wind, and shadow impacts. Other specific
comments include consideration of alternative(s) that would increase on-site open space; that
would be comparable in height and density to the adjacent approved Pier 70 Mixed-Use District
Project; that would include a street layout that does not follow a grid pattern; and a request, from
Planning Commissioner Dennis Richards, for information on the financial feasibility of each
alternative. With respect to the second category, concerning preservation alternatives, comments
state that the project proposes to preserve the Boiler Stack and potentially the Unit 3 Power Block,
but not the older brick structures associated with the Station A power generating facility and that
this improperly fails to prioritize the more important buildings on the project site. One comment
suggests preservation of the large Station A building could be accomplished through adjacent new -
construction, a concept that was not studied in the Draft EIR. Comments were also received in
support of specific alternatives.

The planning department disagrees with the commenters who state that the range of alternatives is
ihadequate. CEQA Guidelines section 15126.6 states that “an EIR shall describe a range of reasonable
alternatives to the project... which would feasibly attain most of the basic objectives of the project but
would avoid or substantially lessen any of the significant effects of the project, and evaluate the
comparative merits of the alternatives. An EIR need not consider every conceivable alternative to a
project. Rather it must consider a reasonable range of potentially feasible alternatives that will foster
informed decision making and public participation.” The range of alternatives analyzed in the EIR
does precisely what the CEQA Guidelines specify. The planning department has determined that all
alternatives analyzed in the EIR to be potentinlly feasible, consistent with the CEQA guidelines.
Specific issues raised by the individual commenters are addressed below.

Reduced Density Alternative

Regarding the first category of comments concerning a reduced density alternative, the EIR does,
in fact, consider two alternatives with substantially reduced development density, compared to the
proposed project.! As shown in EIR Table 6-1, Characteristics of Proposed Project and Alternatives
(p- 6-14), Alternative A, the No Project/Code Compliant Alternative Comments, would develop

1 As commonly defined, a “reduced density” alternative entails development at an intensity of fewer residents or

fewer employees—or both—per acre or per square mile. In this regard, both Alternative A and B are reduced
density alternatives.
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only about one-fourth of the total building floor area of the proposed project (i.e., 73 percent less
gross square footage than the project). Alternative B, the Full Preservation/Reduced Program
Alternative, would develop two-thirds of the total building floor area of the proposed project (i.e.,
more than 33 percent less gross square footage than the project). Alternative A would have
maximum building heights of 40 feet, while Alternative B would have building heights of 45 to
120 feet, with one tower at 200 feet tall. This compares to the project’s proposed building heights
of 65 to 180 feet, with one tower at 300 feet tall. Based on this, both Alternatives A and B provide a
reasonable range of reduced density alternatives with reduced building height. To the extent the
comments allegihg that the EIR lacks a reduced density alternative are requesting an alternative
with fewer and/or smaller building footprints, the fact that the alternatives analyzed maintain the
same street grid as that of the proposed project serves the purposes of a more valid comparison by
keeping block sizes the same. Maximum permitted building heights, however, do vary at certain
locations among alternatives. The figures in the EIR project description showing land uses and
permitted building heights for each block (Figure 2-5, p. 2-16, and Figure 2-7, p. 2-20, respectively)
should not be interpreted as requiring each block to be developed in one or two monolithic
mass(es); in fact, the project’s Design for Development would establish controls for bulk restriction,
articulation and modulation, building materials and treatment, as stated on EIR p. 2-21, and thus the
project as ultimately developed would not take the form of the simple boxes shown in these two
figures.

One comment also suggests that additional consideration be given to reduced parking as part of a
‘reduced density alternative. Reducing the amount of onsite parking would not reduce or eliminate
significant environmental impacts associated with the proposed project; so a reduced parking
alternative is not required under CEQA. However, it should be noted that all of the alternatives
would have fewer parking spaces than the proposed project. Similarly, all of the alternatives
(except Alternative A) include a reduced parking rate compared to the proposed project (measured
as parking spaces per gsf of development).

As discussed in EIR Chapter 6 and summarized in Table 6-6 (pp. 6-117 to 6-121), both Alternatives A
and B would lessen some of the significant impacts of the project. Alternative A is the CEQA-
required no project alternative. Under Alternative A, all of the existing buildings would be
demolished and the site would be developed consistent with the existing zoning. As such,
Alternative A would not reduce the significant impacts on historical architectural resources;
however, it would substantially reduce significant impacts related to transit capacity and
operations, construction noise at onsite receptors, construction air quality, operational air quality,
regional air quality, and interim wind hazards such that these impacts would be less than
significant. Alternative B would substantially reduce significant impacts related to individual
historic architectural resources, the historic Third Street Industrial District, and transit operations
to a less-than-significant level, but impacts related to transit capacity, air quality and noise, while
less severe than those of the project, would still exceed significance criteria and would remain
significant and unavoidable. Thus, insofar as Alternatives A and B would avoid or substantially
lessen some of significant effects of the project, these alternatives meet the CEQA requirements for
alternatives and appropriately represent a range of reduced density scenarios. Although one
commenter notes that many reduced density projects are available, as noted above, the CEQA
Guidelines state that the EIR need not consider every conceivable alternative.
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Regarding wind impacts, the EIR finds that full buildout of the project or project variant would result
in less-than-significant wind impacts (Impact WS-1, EIR p. 4H-10), and that pedestrian wind
conditions would improve from those under existing conditions. Likewise, cuamulative development,
including the adjacent approved Pier 70 Mixed-Use District Project, would result in further
improvements in pedestrian winds and a less-than-significant impact (Impact C-WS-1, p. 4 H-17). It
is only with respect to interim conditions—during the phased buildout of the project or project
varjant—that the EIR conservatively identifies a significant impact with respect to pedestrian wind
conditions (Impact WS-2, p.4.H-14). This is because it is not possible to know if a particular
configuration of buildings existing at some point during the project’s phased construction might
result in adverse wind conditions. As stated on EIR p. 4H-15, “The wind tunnel analysis conducted
for the proposed project does not provide test results for such interim wind conditions and, as a
practical matter, cannot provide such information, due to the number of possible permutations of
development and building designs.”

Concerning shadow and the amount of open space proposed as part of the project, the EIR
determined shadow effects to be less than significant, while the initial study (EIR Appendix B)
identified a less-than-significant impact to recreational facilities given the amount of open space
being provided. Accordingly, neither shadow nor the amount of open space was a concern in the
development of alternatives since CEQA does not require that the alternatives address less-than-
significant impacts. However, the commenter's concerns regarding shadow effects and that
additional open space should be included in the project will be forwarded to the decision-makers for
their consideration during deliberations on the proposed project.

Regarding the comments recommending development at a height and density comparable to those
of the adjacent Pier 70 project, the two projects would in fact have similar overall development
densities. The proposed Potrero Power Station project would be developed at a combined residential-
commercial density of between 371 and 382 persons per acre, while the Pier 70 project would have a
combined residential-commercial density of between 356 and 386 persons per acre.? While it is true
that the Potrero Power Station project proposes greater heights than those approved at Pier 70, for
most of the buildings that height difference is relatively modest. The most prevalent height limit at
the proposed project would be 125 feet, which is only 35 feet, or three stories, higher than the most
prevalent 90-foot height limit at the Pier 70 project. The primary difference is that the Pier 70 project
would have a maximum height limit of 90 feet, while the proposed project would include one tower
at300 feet and three additional towers at 180 feet in height. The project variant, however, would have
reduced building heights, with one tower at 240 feet and one tower at 220 feet in height, which are
closer to the proposed building heights for the Pier 70 project.

The planning department has determined that the alternatives analyzed in the EIR sufficiently
encompasses the range of conceptual approaches to lessening significant impacts of the project that
a reduced density alternative would provide.

2 Development densities for each project would vary depending on the ultimate mix of residential and non-

residential uses. Source for density figures is EIR Table 4.A-1, p. 4.A-10, and Table 4.C.4 from the Pier 70 Final
EIR, p. 4.C-21. Reviewed January 28, 2019, at: hitp://sfmen.sfplanning.org/Pier70DEIR11_ChapterdSectionC.pdf.
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Regarding financial feasibility, the project sponsor has retained a consultant to conduct a financial
feasibility analysis of the alternatives analyzed in the FIR in accordance with a scope of work and
methodology approved by City staff. This feasibility analysis will be reviewed by City staff and
subjected to a peer-review by .an independent City-approved consultant. The project sponsor’s
financial feasibility analysis and the evaluation by the City and the peer review consultant will be
available to the decision-makers, and the public, in advance of consideration of the proposed project
for approval.®

Preservation Alternatives

Concerning the second category of comments regarding preservation alternatives, as explained
above, CEQA does not require that all conceivable alternatives to a proposed project be evaluated.
Instead, the standard is that a reasonable range of alternatives be studied. With two full preservation
alternatives and four partial preservation alternatives fully analyzed, the EIR includes such a
reasonable range, as evidenced by the comment under ALT-1 at the beginning of this section, from
the Historic Preservation Commission (HPC), which is the City body with expertise in historic
preservation matters. As stated in the HPC letter, “The HPC agreed that the DEIR analyzed an
appropriate range of preservation alternatives to address historic resource impacts.” The HPC
further noted that the preservation alternatives that were fully analyzed at least partially met the
project objectives and included similar development programs as the proposed project; suich
equivalency makes possible a truer comparison between the proposed project and the various
alternatives.

As described in Chapter 9, subsequent to publication of the Draft EIR, the project sponsor has
developed a project variant, which is now the preferred project. Among other modifications to the
proposed project, the project variant would retain some historic features that were previously
proposed for demolition under the proposed project. Specifically, the project variant would retain
portions of Station A, including saving and restoring the south and east walls of Station A as well
as portions of the north and west walls, and incorporating these existing features into a new
building on Block 15.

Concerning the potential for new construction adjacent to the existing large Station A building, as
described in EIR Section 4., Historic Architectural Resources, the Station A power plant originally
consisted of a Turbine Hall and a Boiler Hall (built in 1901), along with accessory shops and offices.
A comment suggested that adjacent new construction could be developed on the footprint of the
former Boiler Hall, which could also provide an opportunity for seismic strengthening of the Turbine
Hall. In order to respond to this comment, an alternative entailing New Construction Adjacent to the
Station A Turbine Hall was evaluated but rejected from further consideration. Based on this

It is not necessary for information on financial feasibility to be included in an EIR, as long as such information,
if relied upon to determine one or more alternatives is infeasible, is included in the project’'s administrative
record. It is most common for financial and other non-environmental information to be provided separately from
the EIR. This practice is consistent with established CEQA case law distinguishing potential feasibility of
alternatives analyzed in an EIR with the final decision made by decision makers in adopting CEQA findings
regarding the actual feasibility of infeasibility of alternatives, which can be based on considerations outside of
those evaluated in the EIR. (California Native Plant Society v. City of Santa Cruz (2009) 177 Cal. App.4th 957, 981.)
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evaluation, the following text is added at the bottom of EIR p. 6-124, at the end of the section entitled,
Other Preservation Alternatives (new text is shown in double underline).

another variati n retaini tation A, T rbin 1l an hi ti ilt
in_1930, together comprise the largest structure on the project site today, the four-story
brick building that extends north from 23rd Street; the Turbine Hall portion reaches all the
a h 1d T her rbi 1l an itchi ion
ri i ] heig approximatel f this
structure could accommodate rehabilitation_that would provide five stories, for a total
floor area of about 188 uare feet. A reconstruc uildi ccupying the mass of th
former Boiler Hall, which was slightly wider than the Turbine Hall, and was over 80 feet
tall, could accommodate seven stories and a total floor area of about 191,000 square feet,
n tion adjacent urbine Hall 1 accomplish itheri njuncti
with a full preservation alternative or a partial preservation alternative. However, the
footprint of the former Boiler Hall is at the location of the project’s proposed Louisiana
Paseo open space and also extends into the western portion of the project’s Block 7 and
Block 11, as well as the western portion of Power Station Park. Therefore, to meet most of

the basic project objectives, Blocks 7 and 11 uld have to be reduced in size, additional
height would have to be permitted on those blocks and/or on other locati ithin the

project site, and comparable open space would have to be developed elsewhere on the site
hese changes would require changes to the site plan in a manner that is likely to impair

the achievement of basic project obiectives, Furthe re, new construction adjacent to the

Station A Turbine Hall would not reduce effects on Station A to a greater degree than other

ootprint of app

lv_ana a ative e 1l or i f ati
Turbine Hall (Alternatives B, C, and D). Therefore, this alternative was rejected from
er iderati

This revision does not change the analysis or conclusions presented in the EIR.

One commenter states that under Alternative C "the integrity of historic buildings would be
severely compromised in setting and feeling." The EIR alternatives analysis does consider the
context of historic structures as part of the analysis of the demolition, alteration, and infill impacts
on the Third Street Industrial District, impacts on the Union Iron Works Historic District, and
cumulative impacts on the Third Street Industrial District (see pp. 6-50 to 6-56). However, the EIR
determined that with implementation of identified mitigation measures, impacts of Alternative C
on the Third Street Industrial District would be less than significant both with respect to proposed
alterations and to infill construction (see pp. 6-50 to 6-54). The EIR concluded that the density and
height of new construction would not necessarily affect the historic district’s overall integrity such
that the district would no longer be able to convey it historic significance, and implementation of
Mitigation Measure M-CR-6, Design Controls for New Construction, future construction would be
compatible with the character-defining features of the Third Street Historic District.

Concerning the comment that the alternatives do not appropriately prioritize the existing older brick
buildings associated with the Station A power generating facility, the planning department disagrees
with this comment. Each of the six preservation alternatives is expressly devoted to preserving one
or more of these buildings, and the two full preservation alternatives would retain all of the brick ‘
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structures. Comments that preserving the Boiler Stack and, potentially, the Unit 3 Power Block, and
not preserving the older brick buildings are comments on the merits of the project and do not address
the adequacy or accuracy of the EIR alternatives analysis; therefore, no further response is required.
Likewise, commenits in support of a particular alternative do not address the adequacy or accuracy
of the EIR.

The planning department acknowledges the multiple examples submitted by the commenters of
other adaptive reuse of historic structures that could provide preservation approaches for Station A.
This information will be provided to the decision makers for their consideration in approving the
proposed project or project variant.
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11.L Initial Study

The comments and corresponding responses in this section cover topics in EIR Appendix B, Initial
Study. These include topics related to: '

o  Comment GHG-1: Greenhouse Gas Emissions
e Comment PS-1: Public Services

e Comment RE-1: Recreation

e Comment UT-1: Water Supply

Greenhouse Gas Emissions

Comment GHG-1: Greenhouse Gas Emissions

This response addresses comments from the commenter listed below; each comment on this topic
is quoted in full below this list:

J.R. Eppler, O-PBNA2-30

“X. Greenhouse Gas Emissions

“Despite greenhouse gas (“GHG”) reduction measures, the Initial Study notes that proposed project
“would contribute to annual long-term increases in GHGs”. The DEIR simply assumes that all
alternatives (except the No Project alternative) will produce similar levels of GHG Emissions based
simply on adherence to particular policies. A full analysis that considers varying impacts with each
alternative should be included in the EIR.

“Analysis of Greenhouse Gas Emissions impacts was omitted in the DEIR and should be included
in the Final EIR.” (J.R. Eppler, Potrero Boosters Neighborhood Association, letter [email attachment],
November 19, 2018 [O-PBNA2-30])

Response GHG-1: Greenhouse Gas Emissions

The comment asserts that the EIR did not include a full analysis of greenhouse gas emissions for
the project and the alternatives. Analysis of potential greenhouse gas emission impacts of the
proposed project is addressed in EIR Appendix B, Initial Study, on pp. B-16 through B-20 and
analysis of the project variant’s impacts is addressed in Section 9.C.8. As stated in the analysis,
CEQA Guidelines section 15064.4 allows lead agencies to rely on a qualitative analysis to describe
" GHG emissions resulting from a project, and CEQA Guidelines section 15183.5 allows for public
agencies to analyze and mitigate GHG emissions as part of a larger plan for the reduction of
greenhouse gas emissions. Consistent with these guidelines, the initial study provides a qualitative
analysis of greenhouse gas emission impacts by demonstrating the project’s consistency with the
City’s Greenhouse Gas Reduction Strategy. Contrary to the commenter’s assertion, a quantitative
analysis of greenhouse gas emissions is not required under CEQA. Similarly, a qualitative analysis
of potential GHG impacts of all alternatives as compared to the impacts of the proposed project is

Potrero Power Station Mixed-Use Development Project 11.L-1 December 2019
Responses to Comments Planning Department Case No. 2017-011878ENV



11. Comuments and Responses
11.L Initial Study

provided in EIR Chapter 6, on pp. 6-85 and 6-86. Like the proposed project, impacts related to GHG
emissions for the project variant and for all alternatives would be less than significant. The
commenter’s assertion that analysis of greenhouse gas impacts was omitted from the Draft EIR is
incorrect. Such impacts were analyzed in the initial study, which is a part of the Draft EIR (and
therefore also of the Final EIR) through its inclusion as Appendix B.

Public Services

Comment PS-1: Public Services

This response addresses comments from the commenters listed below; each comment on this topic
is quoted in full below this list:

J.R. Eppler, O-PBNA2-31
Katherine Doumani, I-Doumani-5

“X1. Public Services

“The need to construct facilities for Public Services is acknowledged in the Initial Study but never
analyzed despite recognition there will be an increased need for these services because of
population growth.

“Analysis of Public Services impacts was omitted in the DEIR and should be included in the Final
EIR.” (J.R. Eppler, Potrero Boosters Neighborhood Association, letter [email attachment], November 19,
2018 [O-PBNA2-31])

“Studies of Public Services & Community Amenities

e The need to construct facilities for Public Services is acknowledged in the Initial Study but never
analyzed despite recognition there will be an increased need for these services because of
population growth. In-depth analysis based on accurate service need forecasting using current data
needs to be conducted in the DEIR for schools, libraries and community centers. Note: There is not
one pubic Middle School currently serving the Potrero/Dogpatch/Central Waterfront/Mission Bay
area and Daniel Webster Elementary had the longest wait list of any elementary school in the
district in 2018.” (Katherine Doumani, email, November 11, 2018, I-Doumani-5)

Response PS-1: Public Services

The comments assert that the Draft EIR omitted analysis of public service impacts of the proposed
project. This is incorrect. As correctly referenced by the commenter, analysis of potential impacts
of the proposed project related to the construction of new or expanded public service facilities is
addressed in EIR Appendix B, Initial Study, on pp. B-39 through B-48, and analysis of the project
variant’s impacts is addressed in Section 9.C.12,; This analysis addresses fire protection and

emergency response services, police protection, schools, and libraries. For all services, the analyses
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account for projected future population growth. For example, Impact PS-2, which relies on the most
current available information, specifically states that operation of the project would not resultin a
significant impacts on the physical environment due to the construction of new or expanded
schools, and states:

“...Student enrollment as of fall 2016 was approximately 57,500 students, with an expected
enrollment increase to 64,000-73,000 by 2030... Ultimately, given the San Francisco Unified
School District’s overall capacity of almost 64,000 students, the estimated increase of up to 392
students under the project would not substantially change the demand for schools.” Project
generated growth would be within the existing available capacity of the San Francisco Unified
School District system. Therefore, implementation of the proposed project would not necessitate
the need for new school facilities or the expansion of existing school facilities and the impacts
would be less than significant.”

73 San Francisco Unified School District. Growing Population, Growing Schools. SPUR Forum Presentation, Slide 14.

August 31,2016.  https://uww.spur.orglsites/defaultffiles/events_pdfs/SPUR%20Forum_August%2031%202016.
ppix_pdf. Accessed May 23, 2018.

Impact C-PS-3 addresses cumulative impacts related to the construction of new or expanded public
services facilities, including the schools, and considers citywide growth. This cumulative analysis
also relies on the most current information on school enrollment and capacity. Refer to Appendix B
pp. B-47 and 48 for the complete discussion, which concludes that cumulative growth could result
in a need for new capacity or facilities, but in the event that construction of new or expanded
facilities should be warranted, the City’s existing processes and regulations would ensure that any
such construction would not result in significant environmental impacts. Therefore, the analysis
determined that the cumulative impacts related to the construction of new or expanded public
services would be less than significant.

The commenter’s assertion that analysis of public services impacts was omitted from the Draft EIR is
incorrect. Such impacts were analyzed in the initial study, which is a part of the Draft EIR (and
therefore also of the Final EIR) through its inclusion as Appendix B.

Recreation

Comment RE-1: Recreation

This response addresses comments from the commenters listed below; each comment on this topic
is quoted in full below this list:

J.R. Eppler, O-PBNA2-29
Katherine Doumani, I-Doumani-4, and PH-Doumani-4
Ron Miguel, PH-Miguel-1
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“IX. Recreation

“The Initial Study asserts that the project would increase the use of existing neighborhood parks
and other recreational facilities, but that the construction of new facilities would not be required.
This conclusion is based on outdated population data from the 2010 census that was included in
the 2014 Recreation and Open Space Element (ROSE). The maps in ROSE show low population density
in the area because intensive development of the Central Waterfront had not yet occurred. One of
the maps projects just 0-33.41 potential new people per acre by 2040 at the Power Station site.
Despite its drastically understated population projections, ROSE acknowledges that this as [sic] a
“high needs area”. In fact most, if not all, of the site is over one-half mile from any open space or
facility for active uses and proposes {sic]. Furthermore, the proposed network of new open space
onsite is inadequate, poorly designed, and includes very little active open space.

“ Analysis of Recreation impacts was omitted in the DEIR and should be included in the Final EIR.”
(I.R. Eppler, Potrero Boosters Neighborhood Association, letter [email attachment], November 19, 2018
[O-PBNA2-29]

“Studies of Need for Active Recreation Sites

“e The Initial Study asserts that the project would increase the use of existing neighborhood parks
and other recreational facilities, but that the construction of new facilities would not be required
because it us [sic] using outdated 2010 census driven 2014 Rec and open space element maps.

“Given the acknowledged deficit of recreational facilities in the area, and stated project objectives
to provide active uses, better consideration should be given to the quality and quantity of open
space and recreation opportunities provided onsite.” (Katherine Dowmani, email, November 11, 2018
[I-Doumani-4])

“This afternoon, I'll only touch on two important areas: public open space and shadowing, both of
which have their roots in density.

“I am specifically not including the immediate waterfront area in these remarks. That acreage 1
consider entirely separate and to be developed appropriately.

“This project is on private land, not on Port land as is much of our waterfront, including other
immediate developments such as Pier 70 and India Basin. Because of this difference, the Power
Plant open space is under far less legal restraint and becomes an immense value to the general
public as well as to those who will live and work there.

“The ability to create programmed space -- specified fields, playgrounds, and other uses not
allowed on Port property -- must take high priority. Other than a single soccer field located on a
building's roof, the plan is basically void of real usable programmable open space for the
development itself or for the general public.

“As to that general public, the Power Plant site is adjacent to the fastest growing residential
neighborhood in San Francisco. References to the 2014 recreation and open space element of the
San Francisco General Plan rely on the 2010 census numbers and no longer have any viable
relationship to this development.
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11. Comments and Responses
11.L Initial Study

“Nor is there consideration of other developments on the Planning Department's schedule. In my
opinion, this concern is not sufficiently explored in the DEIR.” (Ron Miguel, public hearing transcript,
November 8, 2018 [PH-Miguel-1]) '

“Most importantly, public services, especially community amenities, need to be discussed. Given
the acknowledged deficit of recreational facilities in the area and the stated project objectives to
provide active uses —

“-- better cortsideration should be given to the quality and qﬁahtity of open space and recreational
opportunities.” (Katherine Doumani, public hearing transcript, November 8, 2018 [PH-Doumani-4])

Response RE-1: Recreation

The comments assert that the Draft EIR omitted an analysis of recreation impacts of the proposed
project and better consideration should be given to the open space and recreational opportunities
at the project site. The analysis of potential recreation impacts of the proposed project is addressed
in EIR Appendix B, Initial Study, on pp. B-21 through B-28, and analysis of the project variant’s
impacts is addressed in Section 9.C.10. This analysis considers public property dedicated to open
space uses as identified in the San Francisco General Plan Recreation and Open Space Element
(ROSE) as well as recreational facilities that would be operational prior to project completion.
Impact RE-1 and Impact C-RE-1, both rely on the most current available information with respect
to the existing population and recreational facilities as well as anticipated population growth and
planned recreational facilities. This analysis considers the availability of recreational resources
within walking distance of the project site. As stated under Impact C-RE-1, the analysis identifies
the current need for new or expanded recreational facilities and also identifies that there would be
an anticipated increase in new parks and other recreational facilities within an approximately
0.5-mile radius of the project site. The impact analysis states the followirig:

Taken collectively and including the project, the cumulative projects identified in Table 4.A-2,
and as described above, would add approximately 1.77 million square feet (or 40.7 acres) of
new parks and recreational facilities. These added facilities, as described above would provide
both active use and passive use spaces, with multi-purpose uses such as plazas, open green
spaces and lawns, shoreline access and trails, a recreational boat launch space, children’s play
areas and at least one new basketball court, along with the potential for additional court uses
at Pier 70. Presently, the only active use/sports fields within 0.5 mile of the project site are the
Potrero Hill Recreation Center and Esprit Park; however, with the added cumulative projects,
there would be additional active space/sports fields located at Pier 70, Crane Cove Park, and
the Bayfront Park, with a little league baseball field located further away at Pier 48, in addition
to the U-6 and U-10 soccer fields proposed under the project.

For these reasons and others described in the initial study and in Section 9.C.10, the EIR concludes
that the proposed project and the project variant would not result in cumulative impacts on
recreational facilities or resources such that substantial physical deterioration of existing facilities

would occur, and that cumulative impacts on recreational facilities would be less than significant. -
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11. Comments and Responses
11.L Initial Study

Nevertheless, the planning department acknowledges the opinions of the commenters that the
proposed open space is inadequate and poorly designed and it lacks "real usable programmable
open space.” These comments are being provided to the decision-makers for their consideration
prior to taking an approval action on the project.

The commenter’s assertion that analysis of recreation impacts was omitted from the Draft EIR is
incorrect. Such impacts were analyzed in the initial study, which is a part of the Draft EIR (and
therefore also of the Final EIR) through its inclusion as Appendix B.

Utilities
Comment UT-1: Water Supply

This response addresses comments from the commenter listed below; each comment on this topic
is quoted in full below this list:

Commissioner Richards, PH-Richards-6

“The last thing -- and I'm going to submit some more detailed comments. I have a lot of little
stickers here that I want to explore in writing. But I know we talk about - I've mentioned this now
several times. [ know we talk about hydrology, you know, what's going happen to the groundwater
and all those wonderful things. Yet -- and I bring this up every time because we're in the middle of
having the State want to cut our water supply as a city. How do we actually handle population
growth in the face of curbing deliveries of water to us? Do we have a desalinization plan? What's
the plan so that the people that come here can actually have water to drink and all of us that actually
live here have water to drink without significant rationing?

“I heard that, should the plan go through, we're all to having face a 40 percent reduction in an
already economically state -- we use water very economically. So cutting it by half is -- would be a
really, really hard thing for us as a city. So those are my initial comments.” (Commissioner Richards,
public hearing transcript, November 8, 2018 [PH-Richards-6])

Response UT-1: Water Supply

The commenter raises the issue of potential future shortfalls to the City’s water supply due to the
adoption of the Bay-Delta Plan Amendments by the State Water Resources Control Board in
December 2018. This action, which occurred subsequent to the publication of the Draft EIR,
together with the San Francisco Public Utilities Commission’s (SFPUC’s) amendment to its 2009
Water Supply Agreement between the SEPUC and its wholesale customers in December 2018, have
altered the water supply projections in the 2015 Urban Water Management Plan.!

1 San Francisco Public Utilities Commission, 2015 Urban Water Management Plan for the City and County of San

Francisco, June 2016.
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11. Comments and Responses
11.L Initial Study

As aresult, the SFPUC prepared an updated Water Supply Assessment? for the proposed project
(including the project variant), and the planning department revised Impact UT-1 in Draft EIR
Appendix B, Initial Study (EIR pp. B-29 to B-31) regarding whether or not there would be sufficient
water supply available to serve the project in normal, dry, and multiple dry years and whether or not
the project would result in the construction of new or expanded water supply facilities, the
construction of which could cause significant environmental effects.

Chapter 12 of this Responses to Comments document contains the full text of the revised’
Impact UT-1. In summary, the analysis determined that sufficient water supplies would be
available to serve the proposed project (or project variant) and reasonably foreseeable future
development in normal, dry, and multiple dry years unless the Bay-Delta Plan Amendment is
implemented. If the Bay-Delta Plan Amendment is implemented, the SFPUC may develop new or
expanded water supply facilities to address shortfalls in single and multiple dry years but this
would occur with or without the proposed project. Impacts related to new or expanded water
supply facilities cannot be identified at this time, but the analysis assumes that construction and/or
operation of such facilities could result in a significant cumulative impact. However, the proposed
project would represent 0.36 percent of the total water demand in San Francisco in 2040. Thus, new
or expanded dry-year water supplies would be needed under the Bay-Delta Plan Amendment
regardless of whether the proposed project is constructed. Any physical environmental impacts
related to the construction and/or operation of new or expanded water supplies would occur with
or without the proposed project. Therefore, the proposed project would not have a considerable
contribution to this significant cumulative impact.

The analysis also acknowledges that given the long lead times associated with developing
additional water supplies, the SFPUC would likely address supply shortfalls through increased
rationing for the next 10 to 30 years (or more). The higher levels of rationing on a citywide basis
could result in significant cumulative effects, but neither the proposed project nor the project
variant would make a considerable contribution to impacts from increased rationing. Therefore,
under the revised impact analysis for Impact UT-1, the impact conclusion remains unchanged from
the Draft EIR, and this impact would be less than significant for both the proposed project and the
project variant. See Chapter 12 for the detailed analysis of the revised water supply impact.

2 San Francisco Public Utilities Commission, 2019. Resolution No. 19-0161 approving the Revised Water Supply

Assessment for the proposed Potrero Power Station Project dated August 13, 2019.
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11, Comments and Responses

11.L Initial Study
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CHAPTER 12
Draft EIR Revisions

This chapter presents revisions to the text, tables, and figures of the Potrero Power Station Mixed-
Use Development Project Draft EIR published on October 3, 2018. The revisions to the Draft EIR
are made in response to comments on the Draft EIR, as identified in Section 11, Comments and
Responses, or are included to correct, clarify, or update the Draft EIR text, as planning
department staff-initiated changes. Note that information on the project variant is presented in
Chapter 9 and that insofar as certain aspects of the proposed project and its environmental
impacts are the same for the project variant, the revisions presented in this chapter also apply to
the project variant.

All revisions correct, clarify, expand, or update information and/or graphics presented in the
Draft EIR. Staff-initiated changes to clarify information presented in the Draft EIR are highlighted
with an asterisk (*) in the margin to distinguish them from text changes made in response to
comments. For each revision, new language is double underlined, while deleted text is shown in
strilethrough. The changes are organized in the order of the EIR table of contents.

None of the revisions result in substantial changes in the analysis or conclusions presented in the
Draft EIR. These revisions do not constitute “new information of substantial importance” within
the meaning of CEQA Guidelines section 15162(a)(3); therefore, recirculation of the Draft EIR is
not required.

Summary

*  To be consistent with the revisions made under the applicable resource topics as well as to

correct errors, the following revisions are made to Table S-1, Summary of Impacts of the
Proposed Project—Disclosed in this EIR, starting on p. S-32, as shown below.
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12. Draft EIR Revisions

Ernvironmental Impact

Level of
Significance prior
to Mitigation

Level of Significance
after Mitigation

EIR Section 4.F Noise and Vibration

Mitigation and Improvement Measures

Impact NO-1: Project construction could expose people to
or generate noise levels in excess of standards in the
Noise Ordinance (Article 29 of the San Francisco Police
Code) or applicable standards of other agencies.

Mitigation Measure M-NO-1: Construction Noise Control Measures

The project sponsor shail implement construction noise controls as necessary to ensure
compliance with the Noise Ordinance limits and to reduce construction noise levels at
sensitive receptor locations to the degree feasibie. Noise reduction strategies that could be
implemented include, but are not limited to, the foliowing:

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

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 iocate stationary
equipment in pit areas or excavated areas, to the maximum extent practicable,

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.

Include noise control requirements for construction equipment and tools, including
specifically concrete saws, in specifications provided to construction contractors. Such
requirements could include, but are not limited to, erecting temporary plywood noise
barriers around a construction site, particularly where a site adjoins noise-sensitive
uses; utilizing noise control blankets on a building 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; undertaking 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 Department of Building Inspection or
the Port, as appropriate, a plan to track and respond to complaints pertaining to
construction noise. The plan shall 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 reguiar
construction hours and off-hours); (2) a sign posted onsite describing permitted
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 onsite
construction compliance and enforcement manager for the project; and (4) notification of
neighboring residents and non residential building managers within 3003 feet of the
project construction area at least 30 days in advance of extreme noise-generating
activities (such as pile driving and blasting) about the estimated duration of the activity.

LTS
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12, Draft EIR Revisions

Environmental Impact

Level of
Significance prior
to Mitigation

Level of Significance

EIR Section 4.F Noise and Vibration (cont.)

Mitigation and Improvement Measures after Mitigation

Impact NO-1 (cont.)

e Wherever pile driving or controlled rock fragmentation/rock drilling is proposed to occur,
the construction noise controls shall include as many of the following 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 muffling devices.

— Use pre-drilied or sonic or vibratory drivers, rather than impact drivers, wherever
feasible {including slipways) and where vibration-induced liquefaction would hot occur.

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

~  If controffed 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.

- If blasting is done as part of controlied rock fragmentation, use of blasting mats and
reducing blast size shall be implemented to the extent feasible in order to minimize
noise impacts on nearby sensitive receptors.

Impact NO-2: Project construction would cause a
substantial temporary or periodic increase in ambient
noise levels at noise-sensitive receptors, above levels
existing without the project.

Mitigation Measure M-NO-1: Construction Noise Control Measures (see Impact NO-1, SUM
above)
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12. Draft EIR Revisions

Environmental Impact

Level of
Significance prior
to Mitigation

Mitigation and Improvement Measures

Level of Significance
after Mitigation

- EIR Section 4.F Noise and Vibration {(cont.)

Impact NO-2 (cont.)

Impact NO-3: Construction truck traffic would not cause a
substantial temporary or periodic increase in ambient
noise levels along access streets in the project vicinity

LTS

No Mitigation required.

Improvement Measure I-NO-AB: Avoidance of Residential Streets

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

Improvement Measure [-TR-A, Construction Management Pian and Public Updates
(see Section 4.E, Transportation and Circulation, Impact TR-1)

NA

Impact NO-5: Operation of the stationary equipment on
the project site could result in a substantial permanent
increase in ambient noise levels in the immediate project
vicinity, and permanently expose noise-sensitive receptors
to noise levels in excess of standards in the San Francisco
Noise Ordinance.

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 level based on noise monitoring and shall design the
stationary equipment to ensure that the following requirements of the noise ordinance are met:

o 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
commercial/industrial uses are developed (Blocks 2, 3, 10, 11, and possibly Blocks 4,
12, and 14, depending on the use ultimately developed);

s  Stationary equipment shail be designed to ensure that the interior noise levels at
adjacent or nearby sensitive receptors (residential, hotel, and childcare receptors) do
not 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 recéptors, provision of intake
louvers or jouvered vent openings, iocation 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 incorporated into the design of all
fixed stationary noise sources to meet these limits prior to approval of a building permit.

LTS
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12. Draft EIR Revisions

Level of
Significance prior Level of Significance
Environmental Impact to Mitigation Mitigation and Improvement Measures after Mitigation
EiR Section,4.F Noise and Vibration (cont.)
Impact NO-5 (cont.) -NQ- -
Impact C-NO-1: Cumulative construction of the proposed S Mitigation Measure M-NO-1: Construction Noise Control Measures (see Impact NO-1, SUM

project combined with construction of other past, present,
and reasonably foreseeable future projects would cause a
substantial temporary or periodic increase in ambient
noise levels.

above)

Mitigation Measure M-NO-4a: Vibration Control Measures During Controlled Blasting
and Pile Driving (see Impact NO-4, above)

Improvement Measure I-NO-AB: Avoidance of Residential Streets (see Impact NO-3
above)

improvement Measure I-TR-A, Construction Management Pian and Public Updates (see
Impact TR-1)
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12. Draft EIR Revisions

Environmental impact

Level of
Significance prior
to Mitigation

Mitigation and Improvement Measures

Level of Significance
after Mitigation

EIR Section 4.G Air Quality, (cont)

impact AQ-2 (cont.)

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

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

(1) Directly fund or implement a specific offset praject within San Francisco to achieve

=

equivalent to a one-time reduction of 3213 tons per year of ozone precursors. This offset
is intended 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 regulatory requirements. A preferred offset
project would be one impiemented locally within the City and County of San Francisco.
Prior to implementing the offset project, it must be approved by the ERO. The project
sponsors shall notify the ERO within six (6) months of completion of the offset project for
verification; or

Pay mitigation offset fees intwe-instaliments to 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 no more than five &
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 available at
the time of the payment. This fee is intended to fund emissions reduction projects to
achieve reductions that-wmay-tetalupto 46-0f 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 25,000 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 ozone 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 NOxx (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. {f at that time, it is determined that implementation of Mitigation
Measure M-TR-5 has successfully achieved its targeted trip reduction at project
buildout, or 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
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12. Draft EIR Revisions

Level of
Significance prior Level of Significance
Environmental impact to Mitigation : Mitigation and Improvement Measures after Mitigation
EIR Section 4.G Air Quality (cont.) ; . ;
Impact AQ-2 (cont.) than the 10-ton-per-year thresholds 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 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.

Documentation of mitigation offset payments, as applicable, shall be provided to the
planning department.

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, 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
project(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 reguirement to |
pay such mitigation offset fee shall terminate if the project sponsor is able 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.

Initial Study E.10 Utilities and Service Systems o o : \ ‘
Impact UT-1-Fhe-Gity-s-water-service-providerwould LTS No mitigation required. NA

fFici p
propesed-preject-fror-existing-entidements-and-reseurces:
Ih&pmpesed—pmjeemweeid—%eqa#eﬂe*mepméeé
ef»new—er—e*panéedwa%ewfea&men{—faeﬂa%s-
proposed project and reasonably foreseeable future

; -

Wﬁ Delia Plan £ = L
eventthe SEPUC may develop new or expanded water

dry vears but this would occur with or without the proposed
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12. Draft EIR Revisions

Environmental Impact

Level of
Significance prior
to Mitigation

Mitigation and Improvement Measures

Level of Significance
after Mitigation
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12, Draft EIR Revisions

Chapter 2, Project Description

*

Figure 2-2 on EIR p. 2-6 is revised as shown on the next page following to reflect the

corrected designation of City-owned property within the project boundaries.

Figure 2-3 on EIR p. 2-8, is revised to reflect demolition of onsite structures as of October 2018
with an added pink color code added to the figure and key, and the removal of asterisk
symbols, as shown on the following pages.

The paragraph under the heading “General Plan Land Use Designations” on EIR p. 2-9 is
revised as follows:

The project site is centrally located within the eastern portion of the Central Waterfront
Area Plan area (shown on Figure 2-1), which is one of the five plan areas included in the

Eastern Neighborhoods Area Plans, adopted in 2008 and that took effect in January 2009.

Figure 2-8 on EIR p. 2-23, is revised to include the waterfront access corridor description for
Block 9 on the following pages.

Figure 2-10 on EIR p. 2-26, is revised to indicate that Louisiana Street and Delaware Street are
each an Alley north of Humboldt Street on the following pages. V

Figure 2-14 on EIR p. 2-23, is revised to change the shuttle stop locations and designations on
the following pages.

Figure 2-15 on EIR p. 2-34, is revised to remove note and arrow on south side of Block 11 that
says "existing trees to be retained,” as shown on the following pages.

The text on p. 2-57 under Section 2.F.2, Construction Equipment, is revised as follows for
clarification:

With respect to proposed in-water and overwater construction activities, a variety of
landside and waterside equipment would be used. It is anticipated that a landside track-
mounted crane with pile hammer and/or other appropriate installation device would be
used to install the piles over the shoreline slope to support the proposed wharf. The
proposed concrete wharf deck would be constructed over the piles by way of either a cast-
in-place reinforced deck, or cast-in-place concrete pile caps with precast concrete deck
panel and cast-in-place concrete overlay. The proposed prefabricated floating dock and
gangway on barge would be transported to the project site en-barges-towed by tugboats. A
landside track-mounted crane would be used to lift the gangway off the barge and set it
onto the pile-supported wharf and the floating dock, after which the gangway would be
structurally connected. A track-mounted crane fitted with pile hammer and/or other
appropriate installation device atop a deck barge (maneuvered by a tugboat) would be
used to install the off-shore guide piles for the floating dock. See also proposed
Section 2.F.3, “In-Water Construction Avoidance and Minimization Measures,” below.

Potrero Power Station Mixed-Use Development Project 12-9 December 2019
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SOURCE: Perkins+Will 2017; Google Earth, 2017; ESA, 2018 Potrero Power Station Mixed-Use Development Project

Figure 2-2 (Revised)
Project Site Sub-Areas and Ownership
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Figure 2-3 (Revised)
Existing Structures on Project Site
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Figure 2-8 (Revised)
Proposed Park and Open Space Plan
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Figure 2-10 (Revised)
Proposed Street Type Plan
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Figure 2-14 (Revised)
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12, Draft EIR Revisions

Chapter 3, Plans and Policies

* To acknowledge in-water construction in EIR Chapter 3, Plans and Policies, the first two

paragraphs on EIR p. 3-11, under the heading, San Francisco Bay Plan, are revised as follows:

The San Francisco Bay Conservation and Development Commission (BCDC) is the
state’s coastal management agency for San Francisco Bay. The San Francisco Bay Plan,
as amended through 2011, guides the protection and use of the bay and its shoreline.
The commission has permit jurisdiction over portions of the nine Bay Area counties
subject to tidal action up to the mean high tide line, including the bay, its sloughs,
tidelands, submerged lands, and certain marshlands, as well as over land lying within
a 100-foot-wide shoreline band upland from the bay shoreline. The commission has
permit authority over the placement of fill, extraction of materials, and substantial
changes in use of land, water, or structures within its jurisdiction, and to enforce
policies aimed at protecting the bay and its shoreline, as well as maximizing public
access to the bay.

At the project site, the shoreline band under BCDC jurisdiction encompasses an area
within 100 feet inland of the mean high tide line. The proposed project would require

comunission approval of activities within this shoreline band and those activities
inSan F i Bavy, includi nstructi reation. reli

protection _and other shoreline features, a_portion of the Unit 3 Power Block

ion, and ntial n ter outfall. Because only recreational, open
space, and public access ai reline improvem are proposed for the
portions of the project site within the shoreline band or in the bay, the project does not
appear to conflict with the San Francisco Bay Plan or BCDC regulations. However, the
commission will make the final determination of consistency with plang and policies
for the portions of the project site that are within its permit jurisdiction.

*

To add a reference to the Bay Trail Plan to EIR Chapter 3, the paragraph under the heading
“3.C.3, Other Regional Plans and Policies,” on EIR p. 3-12 is revised as follows:

Other regional plans and policies, such as the Association of Bay Area Governments’

1989 San Francisco Bay Trail Plan, the Bay Area Air Quality Management District’s
2017 Clean Air Plan, and the San Francisco Bay Regional Water Quality Control

Board’s Water Quality Control Plan for the San Francisco Bay Basin, directly address
specific environmental resources and contain objectives or standards to maintain or
improve specific characteristics of the city’s, as well as the region’s, physical
environment. These matters are discussed in the relevant resource sections of this EIR.
As explained therein, the proposed project is not expected to conflict substantially with
any of these objectives or standards.

Potrero Power Station Mixed-Use Development Project 12-16 December 2019
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12. Draft EIR Revisions

Section 4.A, Impact Overview

*

To clarify the cumulative projects included in this list the EIR text is revised on p. 4.A-11 to
read:

For the resource topics using the list-based approach, Table 4.A-2, Cumulative
Projects in the Project Vicinity, presents a comprehensive list of cumulative
development and infrastructure projects generally located within 0.5 mile of the project
site that are considered in the various cumulative analyses, ¢lhough in order to
consider larger projects this table considers some projects beyond 0.5 mile when they
were also included in the adjacent Pier 70 Mixed-Use District Project EIR cumulative
list (beginning _on Pier 70 Mixed-Use District Project EIR p. 4.A-12) and generally

excludes projects that are smaller than nine new units or primarily entail renovations}.

* To account for the Pier 70 Mixed-Use District Project, April 16, 2018 Addendum and to
correct a label, Table 4.A-1 starting on p. 4.A-13 is modified, as shown on the following page.

Section 4.B, Land Use

*  The second to last sentence on p. 4.B-2 is revised to read:
As noted, the Pier 70 Mixed-Use District project is immediately north of the project site;
it is approved for up to about 5:34.2 million square feet of residential, commercial,
retail/arts/light-industrial, and open space uses, with buildout anticipated by
approximately 2029.

*  The second to last sentence on p. 4.B-5 is revised to read:
In addition to the heights depicted on Figure 4B-3, the Pier 70 SUD establishes
permitted maximum building heights for new construction of 6540 to 90 feet.

Section 4.C, P0pu1ation and Housing

*

To correct an error, the first paragraph on EIR p. 4.C-18, under the heading, Supplemental
Information, is revised as follows:

Jobs-Housing Balance

The balance between jobs and housing is assessed on citywide and regional scales,
rather than on a project-by-project basis. The proposed project would result in 4,747
new jobs and 2,682 new housing units. This would result in a 0.8667 percent increase in
jobs, and 0. 8668 percent increase in housing within San Francisco.

Potrero Power Stalion Mixed-Use Development Project 12-17 December 2019
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12. Draft EIR Revisions

TABLE 4.A-2 (REVISED)
CUMULATIVE PROJECTS IN THE PROJECT VICINITY

Event Child Care | _Total # of
Key | Project Name Dwelling | Commercial/ Industrial Center | Public Open | (students | Employees &
# | (Case File No.) Status as of NOP Units Retail (gsf) | Office (gsf) (gsf) (gsf) Space (gsf) | children) Residents?
Pier 70 Mixed-Use District (also referred to as X . 1,000- 900,000~
titled ' , : 304,9 12,2
| the Pier 70 project) (2014-001272ENV)® Planning Entitle 2,000 400,000 | 4890 000 00 20 4350
SF Port Re-Tenanting of Pier 70 Shipyard . .
: titled .
2 (2014.0713E)° Planning Entitle
20th Street Historic Core at Pier 70 (2016- - R
3 000346ENV) Building Permit Approyed 16,000 100,000 224,000 42,000 961
4 | 2420 Third Street (2013.0673E) Building Permit Approved 9 500 22
5 | 801 Tennessee Street (2013.0321E) Under Construction 40 100
6 | 950 Tennessee Street (2014.1434ENV) Planning Entitled 103 234
888 Tennessee Street/830 Tennessee Street . .
7 (2013.0975E) Planning Entitled 128 291
8 | 2290 Third Street (2005.0408E) Building Permit Approved 71 161
9 815-825 Tennessee Street (2013.0220E) Under Construction 69 157
10 | 2230 Third Street (2013.0531E) Under Review 37 2,400 91
11 | 777 Tennessee Street (2013.0312E) Building Permit Approved 59 134
12 | 600 20th Street Under Review 20 1,400 49
13 12171 Third Street/590 19th Street (2013.0784E) | Building Permit Approved 109 3,100 256
14 | Crane Cove Park (2015-001314ENV) Under Construction 426,800 3
15 | 2092 Third Street/600 18th Street (2014.0168E) | Building Permit Approved’ 18 3,100 50
16 | 595 Mariposa Street (2014.1579ENV) Building Permit Approved 20 45
20517 Third Street/650 lllinois Street .
17 (2010.0726E) Under Construction 93 211
Mariposa Pump Station Upgrade (2014- . .
18 titled -
002522ENV)¢ Planning Entitle
19 | Mission Bay Ferry Landing (2017-008824ENV) | Under Review -
Golden State Warriors Event Center and Mixed- .
20 Use Development (2014.1441E) Under Construction 125,000 605,000 750,000 138,400 3,728
21 | Bayfront Park (ER 919-97) Under Construction 239,600 1
Potrero Power Station Mixad-Use Development Project 12-18 December 2019
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12. Draft EIR Revisions

TABLE 4.A-2 (CONTINUED)
CUMULATIVE PROJECTS IN THE PROJECT VICINITY (REVISED)

Event Child Care | Total # of
Key | Project Name Dwelling | Commercial/ Industrial Center Public Open | (studemts | Employees &
# | (Case File No.) Status as of NOP Units Retail (gsf) | Office (gsf) (gsf) (gsf) Space (gsf) | children) Residents?
22 | Seawall Lot 337/Pier 48 (2013.0208E) Planning Entitled 1,500 1,250,000 700,000 348,500 9,515
23 | 650 Indiana Street (2012.1574E) Under Construction 61 1,900 144
24 | 800 Indiana Street {2011.1374E) ) Under Construction 326 740
25 | 645 Texas Street (2012.1218E) Under Construction 91 207
790 Pennsylvania Avenue /1385 22nd Street . )
26 (2011.0671E) Under Construction 256 43,600 689
27 | Potrero Hope SF Master Plan (2010.0515E) Planning Entitled 1,700 © 10,000 40-60 3,905
28 | 1000 Mississippi Street (2.01 4-001291ENV) Building Permit Approved 28 64
29 | 1201-1225 Tennessee Street (2012.0493E) Under Construction 259 2,300 595
1499 liinois Street, 1401-1443 lllinois Street, & .
391700 25th Street (2018-000949ENV)® Under Review 2500 230000 840
Central Bayside System improvement Project
31 | (Indiana Street Channel Tunnel and Carolina Under Review ] ‘ "
Street Channel Tunnel) (2017-000181ENV)
6,001- 2,545,000~ 40-60
Totald 7,001 1,808,200 3,455,000 267,600 750,000 1,501,300 90-110 35,43441
NOTES: .
@ Employment and Residential generation rates generated using the following: Dwelling Units: 2.27 persons/unit, Commercial/ Retail: 350 sflemployee, Office: 276sffemployee, Event Center: uses values from Event Center and

g

Mixed-Use Development at Mission Bay Blocks 29-32 Subseqguent EIR of 2,728 full time equivalent employees and 1,000 day of game staff, Public Open Space: 3.8acres/employee, Child Care (students) is based on
recommended staff-child ratio by the National Association for the Education of Young Children - 6 kids per employee http: //chlldcareaware org/child-care-providers/management-plan/staffing, industrial: 405 sf/employee. Based on
this methodology there would be approximately 19,538 employees and 15,863 residents.

Approved Pier 70 Mixed-Use District entails a range of development land uses, therefore the population generation assumes highest empioyment and population rates from highest end of project range of approved 2017 project,
this also accounts for Aprif 2018 Addendum with added childcare uses.

SF Port Re-Tenanting of Pier 70 Shipyard project would include renewal of the lease for BAE Ship Repair facility, which calls for the removal of 12 polychiorinated biphenyl electrical transformers and demolition of three buildings:
Building 38 (Pipe and Electric Shop), Building 118 (Yard Washroom), and Building 121 (Drydock Office). In addition, the project would demolish Cranes Nos. 2 and 6. The project would involve routine maintenance and repairs
approximately for a six-week duration once every 18 months over a seven-year period

Mariposa Pump Station Upgrade project wilt replace an existing 12-inch-diameter sewer pipe with new 24-inch-diameter high density polyethylene pipe within the same alignment of existing pipe, which runs east-west in the
intersection of Terry Francois Boulevard, Mariposa Street, and lllinois Street, on the southern side of a large sub-surface concrete transport/storage sewer box. The project will also replace an existing manhole associated with the
Mariposa Pump Station. Proposed modifications to an existing 20-inch force main and the Mariposa Pump Station aiso include a new 14-inch-diameter force main that will connect the pump station to the existing 20-inch force
main.

1498 lllinois was not submitted to SF Planning until after NOP date, however due to scale of project, and proxmlty to the proposed project, it is included in the cumulative table.

The Central Bayside improvement Project will address the sewer system need; the design team is investigating a potential tunnel to provide reliable and redundant gravity conveyance and storage of wastewater flows from the
Channel Pump Station to the Southeast Treatment Plant. Pump station improvements and a new pump station are also under consideration. .

Transportation network improvements and development projects are not included in this table as they primarily relate to Section 4.E, and are therefore addressed in that section.

SOURCE: San Francisco Pianning Department, Quarter 4, 2017 Pipeline Report, http:/sf-planning.org/pipeline-report, and http://developmentmap.sfplanning.org/, accessed May 18, 2018, [The list was cross referenced with the

City and County of San Francisco Pier 70 Mixed-Use District EIR, Case No. 2-14=--1272ENV, August 9, 2017, and each project status and description was verified through the San Francisco Planning Department,
2018 San Francisco Property Information Map Version 8.5.7 http.//propertymap.sfplanning.org/, accessed May 18, 2018.

Potrero Power Station Mixed-Use Development Project 12-19 December 2019
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12. Draft EIR Revisions

Section 4.E, Transportation and Circulation

*

The text on EIR p. 4.E-15 is clarified as follows:

The study area in the vicinity of the project site is flat, with minimal changes in grades,
facilitating bicycling within and through the area. However, to the west of
Pennsylvania Avenue, the change in grade associated with the Potrero Hill and the
U.S. 101 freeway create discontinuities in the east-west roadway network. There are
several bicycle routes near the project site. These include city routes that are part of the
San Francisco Bicycle Network and regional routes that are part of the San Francisco
Bay Trail system. Figure 4.E-3, Existing Bicycle Network, identifies the bicycle
facilities within the study area. Bicycle facilities are typically classified as class],
class 11, class I1I or class IV facilities.!® Class I bikeways are bike paths with exclusive
right-of-way for use by bicyclists and pedestrians. Class 11 bikeways are bicycle lanes
striped within the paved areas of roadways and established for the preferential use of
bicycles. They include a striped, marked and signed bicycle lane, and can be buffered

from vehicle traffic. These facilities are located on roadways and reserve 4 to 5 feet of
space exclusively for bicycle traffic. Class Il bikeways are signed bicycle routes that
allow bicyclists to share travel lanes with vehicles, and may include sharrow markings. A
class IV bikeway is an exclusive bicycle facility that is separated and protected from
vehicular traffic and parked cars by a buffer zone (sometimes referred to as a cycle track).

10 Bicycle facilities are defined by the State of California in the California Streets and Highway Code
section 890.4.

In response to the comment regarding the description of the Bay Trail, the text on EIR p. 4.E-17
is clarified as follows:

Figure 4.E-3 also shows the San Francisco Bay Trail. The San Francisco Bay Trail is
designed to create recreational pathway links to the commercial, industrial and
residential neighborhoods that abut San Francisco Bay. In addition, the trail connects
points of historic, natural, and cultural interest as well as recreational areas such as
beaches, marinas, fishing piers, boat launches, and numerous parks and wildlife

preserves, The Bay Trail's mission is a class I, ﬁﬂly_ separated facility for people walking
and bicycling located as close to the shoreline as possible, At various locations, the Bay
Trail currently consists of paved multi-use paths, dirt trails, bieyelelanes—sidewalks or
city streets signed-as-bieyeleroutes. In the project vicinity, the Bay Trail currently runs as

an on-street segment along Illinois Street between Cargo Way and Terry A. Francois
Boulevard, where it continues north as a‘paved path along the shoreline within the area
currently being developed as part of the Mission Bay Plan as the Bayfront Park.

In response to a comment by the California Department of Transportation, Figure 4.E-1
through Figure 4.E-4 (EIR pp. 4E-2, -7, -6, and -20) labels for [-80 are corrected to read as
I-280, this is corrected in the revised four figures shown on the following pages:

TPotrero Power Station Mixed-Use Development Project 12-20 December 2019
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12, Draft EIR Revisions

- *  The text under mid-way through the first paragraph of Impact C-TR-7, on EIR p. 4.E-96 is
clarified as follows: ‘

The Pier 70 Mixed-Use District project will include sidewalks consistent with the Better
Street Plan requirements (i.e., width, curb ramps, crosswalks, etc.) throughout the site,
with sidewalk widths ranging between 910 and 4820 feet, including on new internal
streets and on the existing streets on the perimeter of the site (such as on 20th Street, and
on 22nd Street, which would also serve people walking to and from the proposed project
site.

Section 4.F, Noise and Vibration

On Draft EIR p. 4.F-44, last paragraph, Impact NO-2 assessed construction-related nighttime
noise impacts on planned offsite receptors at the Pier 70 development site and determined
this impact to be less than significant because estimated noise levels would not exceed the
45-dBA interior / 70-dBA exterior sleep disturbance standard. Although this is considered a
less-than-significant impact under CEQA, the California Barrel Company, the project
sponsor, and Pier 70 Mixed-Use District project sponsor teams have agreed to an
improvement measure to reduce the potential for disturbance of Pier 70 residents during the
nighttime hours. The following text is added to p. 4.F-44 of the Draft EIR after the last
paragraph:

following_improvement measure would further reduce the proposed project’s less-

than-significant impact,

Im

following shall occur to reduce potential conflicts een nighttim

construction activities on the project site and residents of the Pier 70 project:
e Nighttime construction noise shall be limited to 10 dBA above ambient levels

at 25 feet from the edge of the Power Station project boundary.

e Tempor noise barriers installed in the line-of-sight bet n the location of
construction and any occupied residential uses.

® ructi r 1 ir effor i
d nstruction activiti nd a 7

e  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

n i iviti h ur in_within da
nencin h notice shall include:
i a Tipti f th rfor
il 24-7 emer ntact nam ell en Is;
Potrero Power Station Mixed-Use Development Project 12-25 December 2019
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12. Draft EIR Revisions

iii. th t dat im hen t ight work will b
iv. £ m h r(s); and
v. th res th n r will perform to redu itigate ni
noise.
° 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 lobby and other public meeting
areasin the_ building.

*  The letter designation of existing Improvement Measure I-NO-A in the Draft EIR is changed
to Improvement Measure I-NO-B as indicated in the following text changes on p. 4.F-45 (the
third and fifth paragraphs) and p. 4.F-73 (second and fourth paragraphs):

Although construction-related traffic noise increases would be less than significant, it is
recommended that project-related construction trucks be required to use truck routes
and queuing and loading areas that avoid streets with adjacent residential uses to the
extent feasible (or at least during phases with higher truck volumes) in order to
minimize potential disturbances to residents in the Dogpatch neighborhood, as
outlined in Improvement Measure I-NO-A I-NO-B, Avoidance of Residential Streets.
This recommendation could be implemented as part of Improvement Measure I-TR-A,
Construction Management Plan and Public Updates, described in Section 4.E,
Transportation and Circulation.”

“Improvement Measure :-NO-A [-XNO-B: Avoidance of Residential Streets”

“Nevertheless, these less-than-significant cumulative noise increases would still
increase ambient noise levels along truck routes as a result of these two projects’
overlapping construction schedules and could result in disturbance of residents in
the Dogpatch neighborhood. Therefore, implementation of Improvement Measure
FNO-A I-NO-B, which would encourage project-related construction trucks to use
truck routes that avoid streets where there are residential uses to the extent
teasible, would help reduce the effects of the project’s construction-related truck
traffic noise increases.”

“Improvement Measure FNO-A -NO-B: Avoidance of Residential Streets (see
Impact NO-3 above)

On Draft EIR p. 4.F-59, Impact NO-5 evaluated project-related noise impacts of stationary
noise sources on planned offsite receptors at the Pier 70 development site. Stationary
equipment-related noise impacts were determined to be less than significant with mitigation.
Although not specifically discussed in Impact NO-5, other noise-generating activities (i.e.,
unloading/loading of delivery trucks at building loading docks, refuse collection trucks at
trash enclosures, and vehicles parking/unparking within parking structures) could disturb
any nearby future noise-sensitive receptors. There are no applicable noise limits in the San
Francisco Noise Ordinance to determine the significance of such sporadic and variable noise

increases. However, such noise-generating activities are common in urban environments and

Potrero Power Station Mixed-Use Development Project 12-26 December 2019
Responses to Comments ' Planning Department Case No. 2017-011878ENV



12. Draft EIR Revisions

therefore, potential noise disturbances from these activities are considered to be less than
significant. Nevertheless, the California Barrel Company, the project sponsor, and Pier 70
Mixed-Use District project sponsor teams have agreed to an improvement measure to reduce
the potential for disturbance of Pier 70 residents from such activities. The following impact
discussion text is added to page 4.F-60 of the Draft EIR after the first paragraph and before
Mitigation Measure M-NO-5, Stationary Equipment Noise:

loading _docks, _refuse collection trucks trash _enclosures, and vehicles

arking/unparkin ithin_parking structur could disturb anv adjacent or nearb
nsiti the Pi it re ar licable noise limits in th
ranci i rdin to d ine ionifi f h ic an
le noise increa n uch -term or instan noi n
t tantiall r_ambi noi 1 ich_refl ise | longer
f ti H o ise- in jviti in n

environments and therefore, potential occasional noise increases from these activities
are conside to be less than significant.”

*

The following improvement measure is added to p. 4.F-60 of the Draft EIR after Mitigation
Measure M-NO-5, Stationary Equipment Noise Controls:

While the proposed project's operational noise impacts from other noise-generating
activities (i.e, loading docks, trash bins, and parking structures) on planned offsite
receptors at the Pier 70 development site would be less than significant, the following
improvement measure would further reduce the proposed project’s less-than-
significant impact. ‘

Improvemen re I-NO-C: Desi f Future Noise-Generatin near

for d1§turbangg of Pier 70 re51deng§ from othgr traffic-related, nglge-gengrgtgng
activities located near the northern PPS site boundary:

a. Desion of Building Loadi ocks and Trash Enclosures minimize the ntial

for_slee isturbance at_an otential adjacent residential uses, exterior
cilities such as loading areas cks and trash enclosures associated with an

non-residential uses along Craig Lane, shall 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

ivities on Crai hall he h £ 7.0 an
p.m._on weekdavs and 9: OO am. to 8 00 p.m. on Saturdavs Sundavs and

ermitted only if such loading occurs entirely within enclosed buildings.
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b. Deszqn of Above-Ground Parking Str ucture Anv parking structure shall be

conflicts between loadin ivities for commercial a d otential residential

uses, the project sponsor will seek to restrict loading activities on Craig Lane to
occur only between the hours of 7 am. and 8 p.m. In the event Craig [ane is a

private street, such restriction may be included in the Covenants, Conditions,
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.

Section 4.1, Biological Resources

*  The text on page 4.1-53 is revised as follows to clarify the description of project features to be

constructed in the bay, consistent with the project description:

The proposed project includes several components that could result in placement of fill
within jurisdictional waters of the San Francisco Bay. To address the potential hazard of
future sea-level rise in combination with storm and high tide conditions, the proposed
project includes physical shoreline improvements consisting of rock slope revetments,
berms and bulkheads, and grading elevation inland, some of which would require work
below the high tide line and mean high water line. Should a dual sewer and stormwater
system be selected instead of the combined scenario (see Chapter 2, Project Description,
and Section 4.], Hydrology, Water Quality, and Sea Level Rise,) then a new stormwater
outfall for discharging runoff from the project site would be installed in the vicinity of the
existing Unit 3 Power Block outlet structure and below the high tide line and mean high
water line. Additionally, the proposed project would include installation of a new 80-foot
long and 3-foot wide gangway and 120-foot long by 15-foot wide floating dock. The
wharf portion of the dock would require nine 24-inch support piles, six of which would
be installed landside (though potentially below the high tide line and within the
U.5. Army Corps of Engineers section 404 jurisdiction), and three of which would occur
below the mean higher high water line (and within the army corps section 10
jurisdiction). The floating dock would be held in place by guide piles, either four 36-inch

diameter steel piles or 14 24-inch diameter concrete piles. No other project work is- * '

planned to occur below the high tide line or mean higher high water line that would
affect the bay.

Section 4.K, Hazards and Hazardous Materials

L3

The second full paragraph on p. 4K-13 is revised as follows:

On September 15, 2017, the regional board approved the site investigation report and
human health risk assessment for the Unit 3 area.l” Based on simijlarities between this
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area and the Station A area, PG&E amended the Station A RMP to include the Unit 3

Area. Ha—the—fegieﬁal—-beafdﬂﬂﬁebpates—tha{—t—The appropriate-remedy for this area will

includes installation of a durable cover as well as preparation-ofa—risk-menagement
plan—and—the execution of a land use covenant. The regional board feeemmeﬂéeé

eaﬁeﬂﬂyuweﬂéﬂg——eﬂ—eemple%mg—%he%eeemmeﬂéed— ggroved the amendment on
anuary 2, 2019270 The & S o
inelude-this-area~ The amendment to the RMP also included a draft land use covenant land u

for the Unit 3 Area, Once the amended-risk—managementplan land use covenant is

approved, the regional board will issue a no further action letter for the Unit 3 area.

17" San Francisco Bay Regional Water Quality Control Board, Approval of October 7, 2016, Former
Unit3 Power Generation Facility Investigation and Human Health Risk Assessment Report,
Potrero Power Plant, City and County of San Francisco, September 15, 2017,

17a Haley & Aldrich, Second Addendum to the Final Remedy, Station A PG&E and CBC (Formerly
NRG) Areas — Incorporating the Unit 3 Area, Potrero Power Plant Site, San Francisco, California,
June 2018,

17b San Francisco Bay Regional Water Quality Control Board, Approval of June 18, 2018, Second
Addendum_to the Final Remedy of Station A PG&E and CBC (formerly NRG) Areas —
Incorporating Unit 3 Area - Potrero Power Plant Site, 1201 Hlinois Street, City and County of San
Francisco. January 2, 2019,

*  The discussion of the Offshore Sediment Area on pp. 4.K-18 to 4.K-20 is augmented with the
following new paragraph and new footnote at the end of the first partial paragraph on p.
4.X-20 to reflect new information available subsequent to publication of the Draft EIR:

n Mav 3,2 the San Francisco Department of Public Health, Environmental Health
Branch, Site Assessment and Mitigation, iss a letter indicating their concurrence
with the regional water board approval and found that the three plans for the Potrero
Power Plant offshore _sediments _remediation (Remedial _Action Plan, Waste
Management and Transportation Plan; and Dust, Vapor, and Odor Control Plan) meet
the San Francisco Health Code Article 22A and 22B requirements for site history, site
characterization, and site mitigation ¢

28a_City and County of San Francisco Deomm&ﬁf._uhlmﬂﬁalth/}inwronmental Health 2019 Lgﬁg

Chapter 6, Alternatives

*  The following text is added at the bottom of EIR p. 6-124, at the end of the section entitled,
“QOther Preservation Alternatives”:

=  New Construction Adjacent to Station A Turbine Hall. This alternative concept
would be another yariation on retaining Station A. The Turbine Hall and Switching
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ion ilt in 1 th mpri he la tru n_the proiec
the four-st rick ildin Xt north m 23t reet; th

Turbine Hall portion reaches all the way north to Humboldt Street. Together, the
Turbine Hall and Switching Station occupy a footprint of approximately

former Boiler Hall, which was slightly wider than the Turbine Hall and was over
80 feet fall, could accommodate seven stories and a total floor area of about
191,000 square feet, New construction adjacent fo the Turbine Hall could be
ace lish ither in juncti ith a full pr ion alternati r a partial
preservation alternative. However, the footprint of the former Boiler Hall is at the
location of the project’s proposed Louisiana Paseo open space and also extends into
the western portion of the project’s Block 7 and Block 11, as well as the western
portion of Power Station Park., Therefore, to meet most of the basic project
obiectives, Blocks 7 and 11 would have to be reduced in size, additional height

would have to be permitted on those blocks and/or on other locations within the

project site, and comparable open space would haye fo be developed elsewhere on
the site. These changes would require changes to the site plan in a manner that is

likel impair_the achievement of ic_project objecti Furthermore, n
construction adjacent to the Station A Turbine Hall would not reduce effects on
tation A reater th her ful alyz lternati hat

I all rti f th ion A Turbi 11 (Alternati B nd
D f is alternati as rejected fr er ideration.

Appendix B, Initial Study

*

Impact UT-1 on pp. B-29 to B-31 is revised as follows to reflect new water supply information
that became available subsequent to the publication of the Draft EIR:
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FABLEZ
PHASED-NON-POTABLEWATER-DEMANDS OF THE-PROPOSEB-PROJEET
Fotal-Average Daily-Nen-Potable-Water Demand;
gallons-perday
L.and- Yse-Program 2020 2025 2030 2035
Propesed-Project{Preferred-Program) [+ 316,706 55000 48,960
Maximum-Residential 4] 14400 49.900 #3860
Maximum-Commercial g 16700 49,800 79300
43 . . . ] ;
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1 T-1; Sufficien ter 1i vailabl rve the pr 10}
reasonablv for 1 re development in normal n ultiple d
r 1 Bav D Plan_ Amendm is i mented; in th n

n i ifi his time or implemen in_the near term: in he

FP 1d addr Iy sh 11s through incr rationin ich 1
result in significan mulative eff he proj 1d _not mak

nsiderabl niribution im from _incr rationin L
Significant

The Draft E etermined that development of the proposed project would not require

expansion of the city’s water supply system and would not adversely affect the city’s

ter ly. Thi minati ased on fer _Su ent
Potrero Power Station Project dated March 27, 2018 (see Draft EIR, Appendix H) that was
adopt th ranci li ilitie ission il 24
Thi ater ly a nt a he b ailabl ater ly a
an jecti ilable at the ti namel ined in PUC’

Urban Water Management Plan.! Subsequent to the publication of the Draft EIR in
Qctober 2018, acti by _the SFPUC and the California State Water Resources Control

Board have altered the water supply projections in the 2015 Urban Water Management

Plan, requiring a revised and updated water supply assessment. The revised Water
upply _Assessment for the Potrero Power Station Project dated August 13, 2019 (see

Appendix H-1) was adopted by the SFPUC on August 13, 2019,

The analysis presented below describes the updated water supply projections,

including backeround on the citv’s water system to provide context for the updated

projections. The analysis then evaluates whether: (1) sufficient water supplies are

available to serve the proposed project and reasonably foreseeable future development

in normal and multiple d ars, and (2) the proposed proje ould require or

result in_the relocation or construction of new or expanded water supply facilities, the

construction or relocation of which would ha ignificant environmental impacts.

Background on Hetch Hetchy Regional Water System

San Francisco’s Hetch Hetchy regional water system, operated by the SFPUC, supplies
water to approximately 2.7 million people. The system supplies both retail customers —
primarily in San Francisco — and 27 wholesale customers in Alameda, Santa Clara, and
San Mateo counties. The system supplies an average of 85 percent of its water from the
Tuolumne River watershed, stored in Hetch Hetchy Reservoir in Yosemite National

Park, and the remaining 15 percent from local surface waters in the Alameda and
Peninsul a d lit n_the I ies fr ar_t I
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depending on hydrological conditions and operational circumstances, Separate from
the regional water system, the SEPUC owns and operates an in-city distribution system
that serves retail customers in San Francisco. Approximately 97 percent of the San
Erancisco retail water supply is from the regional system; the remainder is comprised
of local groundwater and recycled water.

Water Supply Reliability and Drought Planning
In 2008, the SFPUC adopted the Phased Water System Improvement Program (WSIDP)

to_ensure the ability of the regional water system to meet certain level of service goals

for water quality, seismic reliability, delivery reliability, and water supply through
2018.2 The SFPUC’s level of service goals for regional water supply are to meet
customer water needs in_non-drought and drought periods and to _meet dry-year
delivery needs while limiting rationing to a maximum of 20 percent system-wide. In
approving the WSIP, the SEPUC established a supply limitation of up to 265 mgd to be

1i m_i 1 in th lumn med Peninsul

watersheds in vears with normal (average) precipitation.® The SFPUC’s water supply

t d) j ilabl il T tal a he SFP
can deliver to retail and wholesale customers in any one vear depends on several
factors, including the amount of water that is available from ngt’ural runoff, the amount

of water in reservoir storage, and the amount of that water that must be released from

the system for purposes other than customer deliveries (e.g., required instream flow

releases below reservoirs). A “normal vear” is based on historical hydrological
conditions that allow the reservoirs to be filled by rainfall and snowmelt, allowing full

deliveries to customers; similarly, a “wet vear” and a “dry vear” is based on historical

hydrological conditions with above and below “normal” rainfall and snowmelt,
respectively,

Yor _planning purposes, the SFPUC uses a hypothetical drought that is more severe
than what has historically been experienced. This drought sequence is referred to as the
“design_drought” and serves as the basis for planning and modeling of future
scenarios. The design drought sequence used by the SFPUC for water supply reliability
planning is an 8.5-vear period_ that combines the following elements to represent a

rou u I histori nditi

e  Historical Hydrology — a six-year sequence of hydrology from the historical drought
that occurred from Julv 1986 to June 1992

o Prospective Drought — a 2 5-year period which incdudes the hvdrology from the
1976-77 drought
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e Sustem Recovery Penod — The_last six_months of the deswn drought are the

bv aDDrox1mate1V the month of December mﬂow to _reservoirs exceeds customer

demands and SFPUC system storage begins to recover,

While the maost recent drought (2012 through 2016) included some of the driest years
on record for the SFPUC's watersheds, the design drought still represents a more

severe drought in duration and overall water supply deficit.

Based on_historical records of hydrology_and reservoir inflow from 1920 to 2017,
current delivery and flow obligations, and fully-implemented infrastructure under the

WSIP, normal or wet vears occurred 85 out of 97 vears. This translates into roughly

nine normal or wet vears out of every 10 vears. Conversely, svstem-wide rationing is

required roughly one out of every 10 vears. The frequency of drv vears is expected to
increase as climate change intensifies,

2015 Urban Water ement Plan

he California Urban Water Management Planning Act? requires urban water supply
agencies to prepare urbap water management plans to plan for the long-term reliability,
conservation, and efficient use of California’s water supplies to meet existing_and
future demands, The act requires water suppliers to u;;date their plans every five years
based on projected growth for at least the next 20 years,

Accordingly, the current urban water management plan for the City aﬁd County_of
San Francisco is_the 2015 Urban Water Management Plan.® The 2015 plan presents
information on_the SFPUC's retail and wholesale service areas, the regional water

supply system and other water supply systems operated by the SFPUC, system

supplies and demands, water supply reliability, Water Conservation Act of 2009

The water demand projections in_the 2015 plan_reflect anticipated population and
employment growth, socioeconomic factors, and the latest conservation forecasts. For

San_Francisco, housing _and employment erowth projections are based on the

Manaqement Plan ADDenle E, Table 5 p. 21 Wthh in_turn is based on_the

Association of Bay _Area Governments (ABAG) growth projections through 2040.° The
2015 plan presents water demand projections in_five-vear increments over a 25-year

planning horizon through 2040,

The 2015 plan compares anticipated water supplies to projected demand through 2040

for normal, single-dry, and multiple-dry_water vears. Retail water supplies are
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comprised of regional water system supply, groundwater, recycled water, and non-

potable water. Under normal hydrologic conditions, the total retail supply is projected
to incre from 70.1 mgd in 2015 to 89.9 med in 2040. According to the plan, available

nd anticipated future water supplies would full cet projected demand in San

Erancisco through 2040 during normal years.

On December 11, 2018, by Resolution No. 18-0212, the SFPUC amended its 2009 Water

Supply Agreement befween the SFPUC and its wholesale customers. That amendment
revised the Tier 1 allocation in the Water Supply Allocation Plan to require a minimum
reduction of 5 percent of the regional water system supply for San Francisco retail

customers whenever gystern-wide reductions are required due to drv-vear supply

shortages.” ntin the re

ing and planne i meet proj d retail water dem in al

years through the yvear 2040. This re]ahvelv small shortfal] is Drlmarllv due 10

implementation of the amended 2009 water supply agreement. In such an event, the
SFPUC would implement the SFPUC’s Retail Water Shortage Allocation Plan and

could manage_this relatively small shortfall by_prohibiting certain discretionary

utdoor water uses and/or calling for voluntary_rationing among all retail mers

Based on experience in past droughts, retail customers could reduce water use to meet

this_projected level of shortfall. The required level of rationing is well below_the

SEPU(’s regional water supply level of service goal of limiting rationing to no more

than 20 percent on a system-wide basis.

Based on_the 2015 Urban Water Management Plan, as modified by the 2018

amendment to_the 2009 Water Supply Agreement, sufficient retail water supplies
ould be available to serve projected growth in San Francisco through 2040, Whil

ncluding supply is sufficient, the 2015 Urban Water Management Plan also identifies

rojects_that are underway or planned to augment local s lyv. Projects that are

underway_or recently completed include the San Francisco Groundwater Supply

Project and the Westside Recycled Water Project. A more current list of potential

regional and local water supply projects that the SFPUC is considering js provided
nder itional r Su

In addmon the plan de3cr1bes the SFPUC’s ongoing efforts to improve dryv-year water

capacity or suppl ha been identified thlS rogram m result in future su that
would benefit SFPUC customers.

7 _SFPUC, Resolution No. 18-0212, December 11, 2018
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2018 Bay-D Plan A e
n mber h a ur ntr I d amendmen
h a 1i rol P r_th n Franci B ram -San in

Delta Estuary, which establishes water quality objectives to maintain the health of the
rivers and the Bay-Delta ecosystern.® Among the goals of the adopted Bay-Delta Plan

Amendment is to increase salmonid populations in the San Joaquin River, its

ributaries (including the Tuolumne River), and the Bav-Delta. Specifically, the plan

amendment requires increasing flows in the Stanislaus, Tuolumne, and Merced rivers
to 40 percent of unimpaired flow? from February through June eve ear, whether it is

wet _or dry. During drv vears, this would result in a_substantial reduction in the

FPUC’s water supplies from the Tuolumne River watershed.

If_this plan_amendment is implemented, the SFPUC would be able to_meet the

projected retail water demands presented in the 2015 Urban Water Management Plan

in_normal vears but would experience supply shorta in_single d ars_and

multiple dry years, Implementation of the Bay-Delta Plan Amendment would result in
substantial dry-year water supply shortfalls throughout the SFPUC’s regional water

tem service area, including San Francisco. The 2015 Urban Water Management Plan

limi rationi r retail cust a d i ltipl ear.
dr ntici d supplv shorta 2040; 2018 a ment to the 2 t
I i hol ustom ul ightly in rationing le

shortages not accounted for in the 2015 Urban Water Management Plan or as a result of
the 2018 amendment to the Water Supply Agreement.

The state water board has stated that it intends to implement the plan amendment by
the vear 2022, assuming all required approvals are obtained by that time. However, at

this time, the implementation of the Bay-Delta Plan Amendment is uncertain for

several reasons, as the SFPUC explained in the Water Supply Assessment prepared for
this project. First, under the federal Clean Water Act, the United States Environmental
Protection Agency (U.S. EPA) must rove the water guality standards identified in
the plan amendment. It is uncertain what determination the U.S. EPA will make and its
decision could result in litigation.

Second, since adoption of the Bay-Delta Plan Amendment, over a dozen lawsuits have
been filed in state and federal court, challenging the water board’s adoption of the plan
amendment, including legal challenges filed by the federal government at the request
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of the U.S. Bureau of Reclamation. That litigation is in the early stages, and there have
been no dispositive court rulings as of_ this date.

Third, the Bay-Delta Plan Amendment is not self-executing and_does not_allocate

responsibility for meeting its new flow requirements to the SEPUC or any other water
rights holders. Rather, the plan amendment merely ggogidgg a regulatory framework
for_flow allocation, which must be accomplished by other regulatory and/or
adjudicatory proceedings, such as a comprehensive water rights adjudication or, in the
case of the Tuolumne River, the Clean Water Act, section 401 certification process in
the Federal Energy Regulatory Commission’s relicensing proceeding for Don Pedro
Dam, The license amendment process is currently expected to be completed in the
20222 timef This_p 1 b a adjudi

ibly could result in a different assignment of flow responsibili he Tuolumne

River than currently exists (and therefore a different water supply effect on_the

SFPUQ).

Fourth, in_recognition of the obstacles to implementation of the Bay-Delta Plan

Amendment, the water board directed its staff to help complete a “Delta watershed-

ide agreement, includi otential flow measures for the Tuolumne River” by March

1, 2019, and to incorporate such agreements as an “alternative” for a future amendment
to_the Bay-Delta Plan to be presented to the [water board] as early as possible after
December 1, 2019.” In accordance with the water board’s instruction, on March 1, 2019
the SEPUC, in_partnership with other key stakeholders, submitted a proposed project

description for the Tuolumne River that could be the basis for a voluntary agreement

with the state water board that would serve as an alternative path to implementing the
Bavy-Delta Plan’s objectives. On March 26, 2019, the SFPUC adopted Resolution No. 19-

0057 to support its participation in the voluntary agreement negotiation process. To
date, those negotiations are ongoing. ‘

For these reasons, whether, when, and the form in_ which theé Bay-Delta Plan

Amendment will be implemented, and how those amendments will affect the SEPUC’s
water supply, is currently unknown.

Additional Water Supplies
In light of the adoption of the Bay-Delta Plan Amendment and the resulfing potential

imitation to the SFPUC’s regional water system supply during d ears, the SFPUC i
expanding and accelerating its efforts to develop additional water supplies and explore
other projects that would improve overall water_supply resilience. Developing these

supplies would reduce water supply shortfalls and reduce rationing associated with
h_sh Is. The h ken ion t t f additional

lv_project hich ar ribe he wa | ment for the d
project and listed below:

e Daly City Recycled Water Expansion
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° m ater District Transf nershi
o Bracki ter Desalination in ta
® r District-Uni i Distri ified riner

e Crystal Springs Purified Water
e Fastside Purified Water
e San Fréncjggo Eastside Satellite Recycled Water Facility

e  Additional Stora apacity in Los Vaqueros rvoir from Expansion

e (al Reservoi nsion

The capital projects that are under consideration would be costly and are still in the
early feasibility or conceptual planning stages. These projects would take 10 to 30 or
more years to implement and would require environmental permitting negotiations,
which may reduce the amount of water that can be developed. The vield from these

projects is unknown and not currently incorporated into SEPUC’s supply projections,

In addition to capital projects, the SEPUC is also considering developing related water

demand management policies and ordinances, such as funding for innovative water

upply_and efficiency.technologies and requirin otable water offsets for n

developments.

Water ly Assess

Under sections 10910 through 10915 of the California Water Code, urban water suppliers
like the SFPUC must prepare water supply assessments for certain lar rojects
defined in CEQA Guidelines section 15155.1% Water supply assessments_rely on
information contained in the water supplier’s urban water management plan and on the

estimated water demand of both the sed project and projected wth within the

relevant portion of the water supplier’s service area. The proposed project meets the
definition of a water demand project under CEQA in multiple aspects in th t it is a mixed
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buildings that would employ more than 1,000 persons (estimated to be 4,428 commercial

employees), and have commercial uses with more than- 250,000 square feet (1,395,940

gross square feet). Accordingly, as described above, the SFPUC prepared and adopted a

revised water supply assessment for the proposed project on August 13, 2019!11 which
dated the previ

Appendix H-1).

The water supply assessment for the proposed project identiﬁgs the project’s total
water demand, including a breakdown of potable and non-potable water demandg.

The propose roject is subject to San Francisco’s Non-potable Water Ordinance
(article 12C of the San Francisco Health Code), The Non-potable Water Ordinance
uir m ial ixed-u, mult- ily_residential lopm:

gravwater ramwater and foundation dramage While not required, projects may use

treated blackwater or stormwater if desired. Furthermore, projects may choose to apply

non-potable water to other non-potable water uses, such as cooling tower blowdown

and industrial processes, but are not required to do so under the ordinance,

The proposed project _would meet the requirements of the Non-potable Water

Ordinance by providing an onsite graywater collection, treatment, and distribution
system that would collect and treat graywater onsite buildings and then distribute the
treated graywater to all project site buildings for toilet and urinal flushing, irrigation in
landscaped areas. The project would exceed the requirements of the ordinance by
using non-potable water for cooling in addition to using graywater and rainwater to
meet toilet and urinal flushing and irrigation,

The project sponsor has estimated the potable and non-potable water demands for the
project using the SEPUC’s Non-potable Water Calculator for 2020, 2025, 2030, and
2035, and in the water supply asseg‘gmengE the SFPUC concurred that the demand

timates provided the project sponsor reasonable, In order to account for the
flexible land use program incorporated into the roject, the s sor_also estimated th

dem for f r Jand rogr L maxi residenti nari ximu,

r m i t lcula resent axim imat ual
cooling tower water demands could be lower if heat recovery systems are installed to
meet the heat loads in_the building. Table 1 (revi nd Table 2 (revised) present the

phased potable and non-potable water deinands, respectively, for the proposed project
and the other four scenarios.
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TABLE 1 (REVISED)}
PoaseDp PotaBLE WATER DEMANDS
Dai ble Water I !
gallons per day
Land Use Program 2020 2025 2030 2035
Proposed Project (Preferred Program) Q 30.700 132.200 224.400
Maximum Residential Q 57.300 158.800 251.000
Maximum Commercial 0 30.700 117.400 205,000
Project Variant Q 30.700 117,900 211.600
Project Variant Maximum Residential Q 42.400 120.600 223.400
SQURCE: CBG, 2019
IABLE 2 (REVISED)
PHASED NON-POTABLE WATER DEMANDS
Total Average Daily Non-Potable Water Demand,
gallons per day
Land Use Program 2020 2025 2030 2035

Proposed Project (Preferred Program) Q 16.700 25,000 18.900
Maximum Residential o] 14.400 49,900 73.800
Maximum Commercial 0 16.700 49.800 79.300
Project Variant Q 16,700 52,900 79.500
Project Variant Maximum Residential Q 14.500 50.800 11400
SOURGE: CBG, 2019

Table 3 presents the total water demands for the proposed projects and the other four

scenarios, combining the potable and non-potable water demands listed in Tables ]

and 2, but the units are converted to million gallons per day to facilitate comparison

. with citywide demands. As shown in Table 3, the maximum residential scenario would

rst- nditions; an land u i uld h rd

and less severe impact.

h ly a i tur il (citywid mand throu
2040 based on the population and emplovment growth projections contained in_the
planning department’s Land Use Allocation 2012. The planning department has
determined that the proposed proiect represents a portion of the planned growth
accounted for in Land Use Allocation 2012, Therefore, the project’s demand is

incorporated in the 2015 Urban Water Management Plan.
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IaBlE3
PHASED TOTAL WATER DEMANDS (POTABLE + NON-POTABLE WATER)
Total Average Daily Water Demand,
il ]

Land Use Program 2020 2025 2030 2035
Proposed Project (Preferred Program) Q 0.047 0187 0.303
Maximum Residential Q Q0.072 0.209 0.325
Maximum Commercial 0 0.047 0.167 0.284
Broject Variant Q 0.047 0171 0.291
Project Yariant Maximum Residential 0 0.057 0171 0.301
SOURCE: CBG. 2019

The water supply assessment determined that the project’s potable water demand of
0.251 mgd would contribute 0.28 percent to the projected total retail demand of 89.9

megd in 2040. The project’s total water demand of 0.325 med, which does not account

for the 0.074 med savings anticipated through compliance with the non-potable water
ordinance, would represent 0.36 percent of 2040 total retail demand. Thus, the total

water demand of the proposed project represents a small fraction of the total projected
water demand in San Francisco through 2040,

Due to the recent 2018 Bay Delta Plan Amendments, the water supply assessment

considers these demand estimates under three water supply scenarios. To evaluate the
ability of the water supply system to meet the demand of the proposed project in
combination with both existing development and projected growth in San Francisco,

the water supplv as ment describes the f llowin three water supplyv scenarios:

o  Scenario 1: Current Water Supply

e Scenario 2: Bay-Delta Plan Voluntary Agreement
e Scenario 3: 2018 Bay-Delta Plan Amendment

Asdi 1 r lva nclud r li

be_available to meet the demand of the proposed project in combination with both

llowing i umma analysis_a lusions pr in_the SFPUC’
lv a nt for th i r each of th ater su nari

considered,

Scenario 1 — Current Water Supply. Scenario 1 assumes no change to the way in which

water is supplied, and that neither the Bav-Delta Plan Amendment nor_a Bay-Delta
Plan_Voluntary Agreement would be implemented, Thus, the water supply and

demand assumptions contained in the 2015 Urban Water Management Plan and the

2009 Water Supply Agreement as amended would remain applicable for the project’s
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water supply assessment. As stated above, the proposed project is accounted for in the

demand proijections in the 2015 Urban Water Management Plan,

Under Scenario 1, the water supply a ment determined that water supplies woul
be_avail to meet the demand of the pr d_project in combination with existin

development and projected growth in all years, except for an approximately 3.6 to

6.1 med or 5- to 6.8-percent shortfall during drv vears through the vear 2040. This

relatively_small shortfall is primarily due to implementation of the amended 2009

ater Supply Agreement. To manage a small shortfall such as this, the SFPUC ma

rohibit certain discretionary outdoor water uses and/or call for voluntary rationing b

izon, the project ubjec lunt ioning i e t -per

a svstem—w1de basis (i.e., an average throughout the resnonal water SVStel’Iﬂ

Scenario 2 — Bay-Delta Plan Voluntary Agreement, Under Scenario 2, a voluntary
agreement would be implemented as an_alternative to the adopted Bay-Delta Plan
Amendment. The March 1, 2019, proposed voluntarv agreement submitted to the state
water board has vet to be accepted, and the shortages that would occur with its

implementation _are_not known. The voluntary agreement proposal contains_a

combination of flow and non-flow measures that are designed to benefit fisheries at a

lower water cost, particularl ring multiple d ears, than would occur under the

Bay-Delta Plan_Amendment. The resulting regional water system supply shortfalls

during d ear uld be less than those under the Bay-Delta Plan Amendment an
uld require rationing of a lesser degree and closer in alignment to the SFPUC's

adopted level of service goal for the regional water system of rationing of no more than
20 percent system-wide during dry vears. The SEPUC Resolution No. 19-0057, which
authorized the SFPUC staff to participate in voluntary agreement negotiations, stated

its intention that anv final volunta reemen th aintai th

PU i r h rdingly, it is r ncl if th
SFPUC enters into_a voluntary agreement, the supply shortfall under such an

men 1 imilar magni t] run nari
1. In_any_event, the rationing that would be required under Scenario 2 would be of a

lesser degree than under the Bay-Delta Plan Amendment as adopted.

enario 3 — Bay-Delta Plan Amendment. Under Scenario 3, the 2018 Bay-Delta Plan
Amendment _would be implemented as it was adopted by the state water board
without modification. As discussed above, there is considerable uncertainty whether,
when, and in what form the plan amendment will be implemented. However, because
implementation of the plan amendment cannot be ruled out at this time, an analysis of
the  cumulative impact of gro;’gggd growth on water supply resources under this
scenario is included in this document to provide a worst-case impact analysis.

Potrero Power Station Mixed-Use Development Project 12-43 December 2019
Responses to Comments Planning Depariment Case No. 2017-011878ENV



12. Draft EIR Revisions

Under this scenario, which is assumed to be implemented after 2022, water supplies

would be available to meet projected demands through 2040 in wet and normal years
with no shortfalls. However, under Scenario 3 the entire regional water system—

including both the wholesale and retail service areas— 1d experience significant

shortfalls in single drv and multiple dry years, which over the past 97 vears occur on

average just over once every 10 years. Significant dry-year shortfalls would occur in
San Francisco, regardless of whether or not the proposed project is constructed. Except

for the currently anticipated shortfall to retail customers of about 6.1 mgd (6.8 percent)

that is expected to_occur under Scenario 1 during vears seven and eight of the 8.5-year

ign dr ased on 2 level hortfall retail mer
xclusi re | ducti ltin m_impl ntation Bay-
Ita Plan ndm retal 1 falls und nari uld n

attributed to the incremental demand associated with the proposed project, because the
roject’'s demand is incorporated already in the erowth and water demand/s |

projections contained in the 2015 Urban Water Management Plan.
Under the Bay-Delta Plan Amendment, existing and planned drv-vear supplies would

be insufficient for the SFPUC to satisfy its regional water system supply level of service
goal of no more than 20 percent rationing system-wide. The Water Shortage Allocation
Plan_does not specify allocations to retail supply during system-wide shortages above
20 percent. However, the plan indicates that if a system-wide shortage greater than

20 percent were {o occur, the regional water system s ly_would be allocated amon

retail and wholesale customers per the rules corresponding to a 16- to 20-percent

svstem-wide reduction, subiect to consultation and tiation between the SFPU

and its wholesale customers to _modify the allocation rules. The allocation rules
corresponding to the 16- to 20-percent system-wide reduction are reflected in the

project’s water supply assessment. These allocation rules result in shortfalls of 15.6 to

498 percent across the retail service area as a whole under Scenario 3, As shown in

15.6 percent) in a single d ear to 36.1 med (45.7 percent) in vears seven and eight o

the 8.5-vear desien drought based on 2025 demand levels and from 21 med
(23.4 percent) in a single dry vear to 44.8 med (49.8 percent) in vears seven and eight of

the 8.5-vear design drought based on 2040 demand
Impact Analysis

As described above, the supply capacity of the Hetch Hetchy regional water system that
provides the majority of the city’s drinking water far exceeds the potential demand of

San Francisco. No single developme

anci uld require the d nt of n and I su ilit

or require the SFPUC to take other actions, such as imposing a higher level of rationing

across_the city in the event of a supply shortage in dry vears, Therefore, a separate

project-onlv_analvsis is not provided for this topic. The following analysis instead

considers whether the proposed project in combination with both existing development
and_projected growth through 2040 would require new_ or expanded water supply
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aciliti he_constructi r_relocation of which could have significant cumulative

impacts on the environment. It also considers whether a high level of rationin uld be

required that could have significant cumulative impacts, It is only under this cumulative
context that development in San Francisco could have the potential to require new or

turn could result in significant physical environmental impacts related to water supply, If
significant cumulative impacts could result, then the analysis considers whether the

u nsider niribution t mulative i t

Impacts related to New or Expande ter Supply Facilities

The SEPUC’s adopte ater supply level of service goal for the regional water system is
to_meet customer water ne in_non-drought and drought periods. The system

performance objective for drought periods is to meet dry-vear delivery needs while

limiting rationing to a maximum of 20 percent system-wide reduction in regional water
ice duri n I t FP ] i m to me i

w1de demand While the focus of this analvsw is on the SFPU(’s retail service area and

not the regional water system as a whole, this cumulative analysis considers the SFPUC’s
regional water supply level of service goal of rationing of not more than 20 percent in
evaluating whether new or expanded water supply facilities would be required to meet
the demands of existing development and projected growth in the retail area through
2040. If a shortfall would require rationing of more than 20 percent to meet system-wide
dry-vear demand, the analysis evaluates whether as a result, the SFPUC would develop
new or expanded water supply facilities that result in significant physical environmental
impacts. It also considers whether such a shortfall would result in a level of rationing that
could cause significant physical environmental impacts. If the analysis determines that
- there would be a significant cumulative impact, thenger CEQA Guidelines section 15130,

the analysis considers whether the project’s incremental contribution to any such effect is
lativel i le,”

As discussed above, existing and planned dry-vear supplies would meet projected
retail demands through 2040 under Scenario 1 within _the SFPUC’s regional water
tem r iability 1 i al, Th he SF
could meet the water_supply needs for the proposed project in_combination_with

existing development and projected growth in San Francisco through 2040 from the

SFPUC’s existing svstem The SFPUC would not be expected to develop new or

be no significant cumulative environmental impact.

The effect of Scenario 2 cannot be quantified at this time but as explained previously, if
it can be designed to achieve the SFPU(C’s level of service goals and is adopted, it
would be expected to have effects similar to nario 1. Given the SFPUC’s stated goal
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f maintaining its level of service goals under Scenario 2, it is expected that Scenario 2
effects would be more_similar to_Scenario 1 than to Scenario 3. In _any event, any
shortfall effects under Scenario 2 that exceed the SFPUC’s service goals Id be

expected to be less than those under Scenario 3. Therefore, the analysis of Scenario 3

would encompass any effects that would occur under Scenario 2 if it were to trigger the
need for increased water supply or rationing in excess of the SFPUC’s regional water
system level of service goals. ’

Under Scenario 3, the SFPU(C’s existing and_anticipated water supplies would be
sufficient to meet the demands of existing development and projected growth in

n Franci including the roject, through 2 i rmal vear
hich ha i icall rred in roxi i ut of ten vears on
During dry and multiple dry vears, retail supply shortfalls of 15.6 to 49.8 percent could
occur,
as indicated in i ly a ment that as a f adoption
f the Bay-D mendment and th i niial limitations on |
ional water m_duri rs, t FI is_increasi lerati

its efforts to develop additional water supplies and explore other projects that would
increase overall water supply resilience. It lists possible projects that it will study. The
SEPUC is beginning to study water supply options, but it has not determined the
feasibility of the possible projects, has not made any decision to pursue any particular
supply projects, and has determined that the identified potential projects would take

anywhere from 10 to 30 vears or more to implement,

There is also a substantial degree of uncertainty associated with the implementation of
the Bav-Delta Plan Amendment and its ultimate outcome, and therefore, there is
substantial uncertainty in the amount of additional water supply that may be needed,
if any. Moreover, there is uncertainty and lack of knowledge as to the feasibility and
parameters of the possible water supply projects the SFPUC is beginning to explore,
Consequently, the physical environmental impacts that could result from future supply
projects is quite speculative at this time and would not be expected to be reasonably
determined for a period of time ranging from 10 to 30 years. Although it is not possible

at_this ti identify th ecifi i |_impacts that could r

nalysis agssumes that i n ater | iliti s th list

b .l itional] Water Supplies,” loped nstruction an
ration of such faciliti It in significant adver i Lim

and this would be a significant cumulative impact.

nd 0.2 I 1 r mand _in i i her

implementation of the Bay Delta Plan Amendment would result in a retail supply
shortfall of up to 49.8 percent. Thus, new or expanded dry-vear water supplies would

be needed under Scenarig 3 regardless of whether roposed project is constructed.

As such, any physical environmental impacts related to the construction and/or
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operation of new or expanded water supplies would occur with or without the

proposed project. Therefore, the proposed project would not have a considerable

contribution to_any significant cumulative impacts that could result from the
construction or operation of new or expanded water supply facilities developed in

Immpacts related to Rationing

Given the long lead times associated with developing additional water supplies, in the
event the Bay-Delta Plan Amendment were to take effect sometime after 2022 and

result in_a dry-vear shortfall, the expected action of the SFPUC for the next 10 to

30 years (or more) would be limited to requiring increased rationing. The remainin

analysis therefore focuses on whether rationing at the levels that might be required
under the Bay-Delta Plan Amendment could result in any cumulative impacts, and if
so, whether the project would make a considerable contribution to these impacts.

The SFPUC has established a process through its Retail Water Shortage Allocation Plan
for_actions it would take under circumstances requiring rationing. Rationing at the

1 at might ired T Bav-D Plan An ir
an in rate, chan ater havior ter an

ess- nt sh nd restricti n irrigation and door

(e.g.. car washing), all of which could lead to undesirable sociceconomic effects. Any

uch eff uld nstitute ical envir alim r CEQA

High levels of rationing could, however, lead to adverse physical environmental
eff: h_as th { ati I 1 ing from 1 d_restricti
irrigation. Prolonged high levels of rationing within the city could also make San
Francisco_a less desirable location for residential and commercial development
compared to other areas of the state not subject to such substantial levels of rationing
which, depending on location, could lead in turn to increased urban sprawl. Sprawl
development is_associated with numerous environmental impacts, including, for
example, increased greenhouse gas emissions and air _pollution from longer commute
and_lower density development, higher energy use, loss of farmland, and increased
water use from less water-efficient suburban development.!® In contrast, as discussed
in the transportation section, the proposed project is located in an area where VMT per
capita_is well below _the regional average; projects in San Francisco are require
comply with numerous regulations that would reduce greenhouse gas emissions, as
discussed in the greenhouse gas section of this initial study, and San Francisco’s per

ita is am h i ate, Thu higher level tioning on
itywi asi Id b ired un -Delta P mendmen
lead_directly or indirectly to significant cumulative impacts. The question, then, is
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whether the grojéct would make a considerable contribution to impacts that may be
expected to occur in the event of high levels of rationing,

While the levels of rationing described above apply to the retail service area as a whole

(i.e.. 5 to 6.8 percent under Scenario 1 and 15.6 to 49.8 percent under Scenario 3), the

SFPUC may allocate dlfferent levels of rgtlgnmg to 1nd1¥1dual retaﬂ c;;gtomerg based

residential, _commercial, etc.) to_achieve the required level of retail (city-wide)
rationing. Allocation methods and processes that have been considered in the past and
may be used in future droughts are described in the SFPUC’s current Retail Water

horta Allocati 14 er, ad1t1n 1nmthd that
ruar r i rrnandfre ment and a

ranci nd ma inclu i update to its Retai r Sh
Allocation Plan.!® The Retail Water Shortage Allocation Plan will be updated as part of

the 2020 Urban Water Management Plan update in 2021, The SFPUC anticipates that
the updated Retail Water Shortage Allocation Plan uld include_ a_tiered allocation

‘ approach that imposes lower levels of rationing on customers who use less water than
other_customers_in the same customer class an uld require higher levels of
rationing by customers who use more water. This approach aligns with the state water
board’s statewide emergency conservation mandate imposed during the recent

drought, in which urban water suppliers who used less water were subiject to lower

reductions than those who used more water, Imposing lower rationing requirements

on _customers who_already conserve more water is also consistent with the

implementation of prior rationing programs based on past water use in which more
efficient customers were allocated more water.

The SFPUC anticipates that, as a worst-case scenario under Scenario 3, a mixed-used

development such_as the proposed project could be subiect to up to 38-percent
ahomng during a_severe g;;ght 16 Tn_accordance glgh the Retail Water Shortag
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established with_certainty prior to the shortage event. However, newly-constructed
buildings, such as the proposed project, have water-efficient fixtures and non-potable
water systems that comply with the latest regulations Thus, if these buildings can

demonstrate below-average water use, they would likely be subiect to a lower level of

rationing than other retail customers that meet or exceed the average water use for the
same customer class.

While an stantia] reduction in water use in a ne ter efficient building likel

would require behavioral changes by building occupants that are inconvenient,
. temporary rationing during a drought is expected to be achievable through actions that

not ca ntri ignifican i 1 effects. The eff f such
mpor rationi ikely ca upants to chan havi Id n

cause the substantial loss of vegetation because vegetation on this urban infill site

would be limited to ornamen al land

business that relies on significant volumes of water for its operations. While high levels

of rationing that would occur under Scenario 3 could result in future development

locating _elsewhere, future residents, office workers, and businesses occupving the

proposed project would be expected to tolerate rationing for the temporarv duration of
adrought.

As discussed above, implementation of the Bay-Delta Plan Amendment would result

in substantial system-wide water supply shortfalls in d ears, These shortfalls woul
occur with or without the proposed project, and the project’s incremental increase in

table water demand (0.28 percent of total citywide demand) would have a negligibl
effect on the levels of rationing that would be required throughout San Francisco under
Scenario 3 in dry years,

" As such, temporary rationing that could be imposed on the proposed project would not
cause or contribute to significant environmental effects associated with the high levels

of rationing that may be required on a city-wide basis under Scenario 3. Thus, the

proposed project would not make a_considerable contribution to any significant

umulative impacts t m i d rationin i ith
implementation of the Bay-Delta Plan Amendment, were it to occur.
Conclusion

As stated above, there is considerable uncertainty as to whether the Bav-Delta Plan
Amendment will be implemented. If the plan amendment is implemented, the SEPUC

will need to impose higher levels of rationing than its regional water system level of
service goal of no more than 20 percent rationing during drought vears by 2025 and for
the next several de s. Implementation of the plan amendment would result in a
shortfall beginning in vears two and three of multiple dry-vears in 2025 of 33.2 percent,

nd dry year shortfalls by 2040 ranging from 23.4 percent in a single d ear and r
one of multiple drv vears to up to 49.8 percent in vears seven and_eight of the 8 5-vear
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design drought. While the SFPUC may seek new or expanded water supply facilities, it
has not made any definitive decision to pursue particular actions and there is too much

uncertainty associat ith _this potential future decision to identify environmental
effects that would result. Such effects are therefore speculative at this time. In anv case

the need to develop new or expanded water supplies in response to the Bay Delta Plan

Amendment and any related environmental impacts would occur irrespective of the

water demand associated with the proposed project. Given the long lead times

associated with developing additional supplies, the SFPUC’s expected response to

Both_direct and indirect environmental impacts could result from high levels of

rationing. However, the proposed project is a mixed-use urban infill development that

th rough hu oul ribut developm d
rationing _under the Bay-Delta Plan Amendment. The project itself would not be

expected to_contribute to a loss of vegetation because project-generated non-potable

supplies would remain_available for irrigation in dry vears. Nor would the small

increase in _potable water demand attributable to the proposed project compared to

citywide demand substantially affect the levels of drv-vear rationing that would

otherwise be required throughout the city. Thus, the proposed project would not make a

considerable _contributi to __a cumulati environmental impact caused

implementation of the Bay-Delta Plan Amendment. Therefore, for the reasons described
above, under all three water supply scenarjos, this impact would be considered less than

significant,

Mitigation: None required.
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DEVELOPMENT AGREEMENT
BY AND BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
AND CALIFORNIA BARREL COMPANY LLC

This DEVELOPMENT AGREEMENT (this “Agreement”), dated for reference purposes
only as of _, 2019 (the “Reference Date”), is made by and between the CITY AND
COUNTY OF SAN FRANCISCO, a municipal corporation (the “City”), acting by and through its
Planning Department, and CALIFORNIA BARREL COMPANY LLC, a Delaware limited
liability company (“Developer”), pursuant to the authority of Section 65864 ef seq. of the
California Government Code and Chapter 56 of the Administrative Code. The City and Developer
are also sometimes referred to individually as a “Party” and together as the “Parties”. Capitalized
terms not defined when introduced have the meanings given in Article 1.

RECITALS -
This Agreement is made with reference to the following facts as of the Reference Date:

A. Developer owns approximately 21.0 acres of developed and undeveloped land
located in the City that is generally bound by 22nd Street to the north, the San Francisco Bay to
the east, 23rd Street to the south and Illinois Street to the west, as more particularly described on
Exhibit A-1 (the “Developer Property™). Existing structures on the Developer Property consist
primarily of vacant buildings and facilities associated with the former power station use of the
Developer Property. ' '

B. Pacific Gas & Electric Company, a California corporation (“PG&E”), owns
approximately 4.8 acres of land located in the City that is adjacent to the Developer Property, as
more particularly described on Exhibit A-2 (the “PG&E Sub-Area”).

C. The City, through the Port of San Francisco (the “Port”), owns approximately 2.9
acres of land located in the City that is comprised of the following three noncontiguous sites in the
vicinity of the Developer Property (collectively, the “Port Sub-Area™): (i) approximately 1.5 acres
of land located between the Developer Property and the San Francisco Bay, as more particularly
described on Exhibit A-3 (the “Port Open Space”); (ii) approximately 1.3 acres of land located
along 23rd Street between the Developer Property and Illinois Street, as more particularly
described on Exhibit A-4 (the “Port 23" St. Property”); and (iii) less than 0.1 acres of land
located near the northeast corner of the Developer Property and adjacent to the San Francisco Bay,
as more particularly described on Exhibit A-5 (the “Port Bay Property”). The Port also owns
approximately 0.25 acres of land adjacent to the northern border of the Developer Property, as
more particularly described on Exhibit A-6 (the “Port Craig Lane Property”), which is subject
to a Development Agreement between the City and master developer of the adjacent Pier 70 project
(“Pier 70 Developer™), a Disposition and Development Agreement between the Port and Pier 70
Developer, and a Master Lease between the Port and the Pier 70 Developer. Developer and the
Port intend to on or about the Reference Date enter into a ground lease (the “Port Lease”) for the
Port Open Space and the Port Bay Property in order to allow Developer to occupy and develop the
Port Open Space and the Port Bay Property and include the same in the Waterfront Park (as defined
below). The Port 23" St. Property will be subject to a license allowing Developer to construct



Public Improvements, as more particularly described therein. Subject to the satisfaction of certain
conditions precedent described in the [Ground Lease between the San Francisco Port Commission
and the California Barrel Company LLC), the Port Craig Lane Property will be subject to a
reciprocal easement agreement allowing Developer to construct and maintain certain street
improvements and Infrastructure, as more particularly described therein.

D. The City also owns less than 0.1 acres of land located in the City that is between
the Developer Property and the Port 23 Street Property, as more particularly described on Exhibit
A-7 (the “City Sub-Area” and, collectively with the Developer Property, the Port Sub-Area and,
subject to Section 3.13, the PG&E Sub-Area, the “Project Site”).

E. Developer proposes a multi-phased, mixed-use development on the Project Site that
will include a new publicly accessible network of improved parkland and open space and a mixed-
use urban neighborhood, including up to approximately 2,600 dwelling units, approximately 1.5
million square feet of office and life science uses, as well as accessory parking, retail, PDR, and
child care and community facility uses, as more particularly set forth in the Approvals (collectively
and as fully defined in Article 1, the “Project”). ‘

F. The Project is anticipated to generate an annual average of approximately 230
construction jobs during construction and, upon completion, approximately 5,431 net new
permanent on-site jobs, and an approximately $27 million annual increase in general fund revenues
to the City.

G. In order to strengthen the public planning process, encourage private participation
in comprehensive planning and reduce the economic risk of development, the Legislature of the
State of California adopted Government Code Section 65864 et seq. (the “Development
Agreement Statute”), which authorizes the City to enter into a development agreement with any
person having a legal or equitable interest in real property regarding the development of such
property. Pursuant to Government Code Section 658635, the City adopted Chapter 56 of the
Administrative Code (“Chapter 56”) establishing procedures and requirements for entering into a
development agreement pursuant to the Development Agreement Statute. The Parties are entering
into this Agreement in accordance with the Development Agreement Statute and Chapter 56.

H. In addition to significant housing, jobs, and economic benefits to the City from the
Project, the City has determined that as a result of the development of the Project in accordance
with this Agreement additional clear benefits to the public will accrue that could not be obtained
through application of existing City ordinances, regulations, and policies. Major additional public
benefits to the City from the development of the Project under this Agreement include: (i)
affordable housing contributions in amounts that exceed the amounts required pursuant to existing
City ordinances, regulations and policies and that are intended to constitute thirty percent (30%)
of the total number of housing units for the Project; (ii) workforce obligations, including significant
training, employment and economic development opportunities, related to the development and
operation of the Project; (iii) construction and maintenance of publicly accessible open space,
totaling approximately 6.9 acres, including (a) a series of contiguous, integrated waterfront parks,
including extension of the Blue Greenway and Bay Trail and creation of a 3.6-acre “Waterfront
Park”, for the benefit of the “Dogpatch” neighborhood community in the City and the residents
of the City and the State of California at large, (b) a 1.2-acre central green space in the interior of
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the Project Site (“Power Station Park™), (¢) a 0.7-acre plaza type open space (“Louisiana Paseo”)
and (d) a publicly accessible soccer field (the “Soccer Field” and, collectively with Waterfront
Park, Power Station Park and Louisiana Paseo, the “Power Station Park System™); (iv) delivery
of child care spaces totaling not less than 12,000 gross square feet; (v) a community facility no
smaller than 25,000 squarc feet, (vi) sea level rise improvements as part of the development of the
Project; and (vii) a design of the Project prioritizing and promoting travel by walking, biking and
transit for new residents, tenants, employees and visitors. '

I. The City has entered into this Agreement with the understanding that the Project
will rely on revenues from the office buildings proposed by the Project to finance the Associated
Community Benefits provided hereunder, including the affordable housing requirements of this
Agreement. Accordingly, if any requested Prop M Allocation is delayed, delivery of the
Associated Community Benefits and other market rate improvements would also likely be delayed.

J. It is the intent of the Parties that all acts referred to in this Agreement shall be
_accomplished in a way as to fully comply with the California Environmental Quality Act
(California Public Resources Code Section 21000 et seq.) (“CEQA™), the CEQA Guidelines (Title
14, California Code of Regulations, Section 15000 et seq.), (the “CEQA Guidelines™), the
Development Agreement Statute, Chapter 56, the Planning Code, the Enacting Ordinance and all
other Laws in effect as of the Effective Date. This Agreement does not limit the City’s obligation
to comply with applicable environmental Laws, including CEQA, before taking any discretionary
action regarding the Project, or Developer’s obligation to comply with all Laws in connection with
the development of the Project.

K. On | [, 2019, the Planning Commission (i) certified the Final Environmental
Impact Report prepared for the Project (the “FEIR”) and the CEQA findings for the Project (the
“CEQA Findings”) and (ii) adopted the Mitigation Measures. The FEIR, the CEQA Findings and
the Mitigation Measures comply with CEQA, the CEQA Guidelines, and Chapter 31 of the
Administrative Code. The FEIR thoroughly analyzes the Project and Project alternatives, and the
Mitigation Measures were designed to mitigate significant impacts to the extent they are
susceptible to feasible mitigation. The information in the FEIR and the CEQA Findings has been
considered by the City in connection with approval of this Agreement.

L. On | |, 2019, the Planning Commission held a public hearing on the Project.
Following the public hearing, the Planning Commission adopted the CEQA Findings and
determined among other things that the FEIR thoroughly analyzes the Project, that the Mitigation
Measures are designed to mitigate significant impacts to the extent they are susceptible to a feasible
mitigation, and that the Project and this Agreement will, as a whole, and taken in their entirety,
continue to be consistent with the objectives, policies, general land uses and programs specified in
the General Plan, as amended, and the policies set forth in Section 101.1 of the Planning Code
(such determinations, collectively, the “General Plan Consistency Findings”).

M. On | |, 2019, the Planning Commission held a public hearing on this
Agreement and the Project, duly noticed and conducted under the Development Agreement Statute
and Chapter 56. Following the public hearing, the Planning Commission approved this Agreement
and made a final recommendation to the Board of Supervisors on this Agreement, the Project and
the General Plan Consistency Findings.



N. On | |, 2019, the Board of Supervisors, having received the Planning
Commission’s final recommendation, held a public hearing on this Agreement pursuant to the
Development Agreement Statute and Chapter 56. Following the public hearing, the Board of
Supervisors made the CEQA Findings required by CEQA and approved this Agreement,
incorporating by reference the General Plan Consistency Findings.

0. On | [, 2019, the Board of Supervisors adopted Ordinance Nos.
| |, amending the Planning Code, Zoning Map, and General Pian, and Ordinance No.
I |, approving this Agreement (File No. | ]) and authorizing the Planning Director to
execute this Agreement on behalf of the City (the “Enacting Ordinance”). The Enacting
Ordinance became effective and operative on | ], 2019. ' '

NOW, THEREFORE, in consideration of the foregoing and the promises and covenants
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties agree as follows:

AGREEMENT

ARTICLE 1
DEFINITIONS

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

“Additional Community Facilities” is defined in the Financing Plan.
“Adequate Security” is defined in Section 3.6.
“Administrative Code” means the San Francisco Administrative Code.

“Affiliate” means, with respect to any Person, any other Person directly or indirectly
Controlling, Controlled by or under Common Control with such Person.

“Agreement” means this Development Agreement and the Exhibits that have been
expressly incorporated herein.

“AMI” is defined in the Housing Plan.

“Annual Review Date” is defined in Section 8.1.

“Applicable Impact Fees and Exactions” is defined in Section 5.8.2.
“Applicable Standards” is defined in Section 5.2.

“Approvals” means, individually or collectively as the context requires, the Initial
Approvals and the Later Approvals in effect on the date of determination.

“Assignment and Assumption Agreement” is defined in Section 12.3.



“Associated Community Benefit” is defined in Section 4.1.

“Better Streets Plan” means the Better Streets Plan, adopted by the Board of Supervisors
in Ordinance No. 310-10 and further implemented by the Board of Supervisors in Ordinance No.
309-10.

“BMR Units” means the Inclusionary Units (as defined in the Housing Plan).

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

“Building” or “Buildings” means each new or rehabilitated building that is constructed by
Developer on the Project Site under this Agreement.

“Business Day” means a day other than a Saturday, Sunday or holiday recognized by the
City.

“CC&Rs” is defined in Section 3.10.
“CEQA” is defined in Recital J.

“CEQA Findings” is defined in Recital K.
“CEQA Guidelines” is defined in Recital J.
“CFD” is defined in the Financing Plan.
“CFD Act” is defined in the Financing Plan.

“Chapter 56 is defined in Recital G. The text of Chapter 56 as of the Reference Date is
attached hereto as Exhibit R. The Enacting Ordinance contains express waivers and amendments
to Chapter 56 consistent with this Agreement. Chapter 56, as amended by the Enacting Ordinance,
constitutes Existing Standards under this Agreement that shall prevail over any conflicting
amendments to Chapter 56 unless Developer elects otherwise under Section 5.7.3.

“City” means, as the context requires, (i) the City, as defined in the preamble, or (ii) the
territorial limits of the foregoing.

“City Agency” or “City Agencies” means, individually or collectively as the context
requires, all City departments, agencies, boards, commissions, and bureaus, including those that
execute or consent to this Agreement, or are controlled by persons or commissions that have
executed or consented to this Agreement, that have subdivision or other permit, entitlement or
approval authority or jurisdiction over development of the Project, or any improvement located on
or off the Project Site, including the City Administrator, Planning Department, MOHCD, RPD,
Port, SFPUC, OEWD, SEMTA, Public Works, SFFD, and DBIL.

“City Attorney’s Office” means the Office of the City Attorney of the City and County of
San Francisco. ‘



“City Costs” means the actual and reasonable costs incurred by a City Agency in
preparing, adopting or amending this Agreement and in performing its obligations under this
Agreement, as determined on a reasonable and customary time and materials basis, including
reasonable attorneys’ fees and costs but excluding work, hearings, costs or other activities
contemplated or covered by Processing Fees; provided, however, City Costs do not include any
fees or costs incurred by a City Agency in connection with a City Default or which are payable by
the City under Section 9.6 when Developer is the prevailing party.

“City Parties” is defined in Section 4.10.
“Cify Report” is defined in Section 8.2.2.

“City Sub-Area” is defined in Recital D as of the Reference Date and following any
conveyance of real property in the Project Site by or to the City as contemplated hereby (including
any dedication to the City) means the real property in the Project Site owned by the City as of the
date of determination.

“City-Wide” means all real property within the City, excluding any real property that is
not subject to City regulation because it is owned or controlled by the United States or by the State
of California.

“Commence Construction” or any reasonable variation thereof means (i) with respect to
any Building or any other improvement (other than Infrastructure or Parks and Open Spaces), the
start of substantial physical construction of such Building’s foundation, and (ii) with respect to
Infrastructure or Parks and Open Spaces, the later to occur of (a) the issuance of site or building
permits for such Infrastructure or Parks and Open Spaces and (b) the start of substantial physical -
construction of such Infrastructure or Parks and Open Spaces, as applicable, in accordance with a
Public Improvement Agreement (if applicable).

“Complete” and any variation thereof means, as applicable, that: (i) a specified scope of
work has been substantially completed in accordance with the City-approved plans and
specifications for such scope of work; (ii) with respect to Privately-Owned Community
Improvements, the City Agencies or the Non-City Responsible Agencies with jurisdiction over
any required permits for such Privately-Owned Community Improvements have issued all final
approvals required for the contemplated use; (iii) with respect to any Public Improvement, the City
Engineer determines the Public Improvement has been completed to his or her satisfaction, the
scope of work is ready for its intended use and the Public Improvement has been completed in
accordance with the Subdivision Code and any applicable Public Improvement Agreement; and
_(iv) with respect to any Building, a temporary certificate of occupancy (or its equivalent) has been
issued.

“Continuing Obligation™ is defined in Section 3.11.
“Contractor” is defined in Section 3.7.

“Control” means, with respect to any Person, the possession, directly or indirectly, of the
power to direct or cause the direction of the day to day management, policies or activities of such
Person, whether through ownership of voting securities, by contract or otherwise (excluding
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limited partner or non-managing member approval rights). “Controlled”, “Controlling” and
“Common Control” have correlative meanings.

“Costa-Hawkins Act” is defined in Section 5.13.1.

“Default” is deﬁned in Section 9.5.

“Design for Development” means the Design for Development attached as Exhibit E.
“Design Review Application” is defined in Section 3.4.

“Developer” is defined in the preamble or means (i) any Transferee to the extent set forth
in an Assignment and Assumption Agreement and (ii) a Person that obtains title to any Foreclosed
Property as a result of foreclosure proceedings or conveyance or other action in lieu thereof or
other remedial action but only as to such Foreclosed Property and only to the extent that such
Person has specifically assumed Developer’s obligations in accordance with the terms hereof.

“Developer Property” is defined in Recital A as of the Reference Date and following any
conveyance of real property in the Project Site by or to Developer as contemplated hereby
(including any dedication to the City) means the real property in the Project Site owned by
Developer as of the date of determination.

“Development Agreement Statute” is defined in Recital G and means only the
Development Agreement Statute that is in effect as of the Effective Date.

“Development Considerations” means general market conditions, the local housing,
office and retail markets, capital markets, general market acceptability, market absorption and
demand, availability of financing, interest rates, local tax burdens, access to capital, competition
and other similar factors. ‘

“Development Parcel” means a parcel within the Project Site on which a Building will be
constructed or rehabilitated, as set forth in a Subdivision Map.

“Development Phase” is defined in Section 3.2.1.

“Development Phase Application” is defined in Section 3.2.1.

“Director of Property” means the Director of the City’s Department of Real Estate.
“Effective Date” is defined in Section 2.1. |

“Elections Code” means the San Francisco Municipal Elections Code.

“Enacting Ordinance” is defined in Recital O.

“Existing Standards” is defined in Section 5.2.



“Existing Uses” means all existing lawful uses of the existing buildings and improvements
(including pre-existing, non-conforming uses under the Planning Code) on the Project Site (and
the PG&E Sub-Area) as of the Reference Date.

“Feasibility Study” is defined in Section 3.15.

“Federal” means of or pertaining to the United States of America.
“Federal or State Law Exception” is defined in Section 5.9.1.
“FEIR” is defined in Recital K.

“Finally Granted” means, with respect to each Approval, that (i) any and all applicable
appeal periods for the filing of any administrative or judicial appeal challenging the issuance or
effectiveness of such Approval shall have expired and no such appeal shall have been filed (or if
such an administrative or judicial appeal is filed, such Approval (including its compliance with
CEQA) shall have been upheld by a final decision in each such appeal with only those changes
approved by the Parties, and a final judgment, order or ruling upholding such Approval shall have
been entered and (i) if a referendum petition relating to this Agreement is timely and duly
circulated and filed and certified as valid and the City holds an election, the election results on the
. ballot measure are certified by the Board of Supervisors in the manner provided by the Elections
Code reflecting the final defeat or rejection of the referendum.

“Financing Plan” means the plan attached as Exhibit C.

“First Certificate of Occupancy” means, with respect to each Building, the first certificate
of occupancy (such as a temporary certificate of occupancy) issued by DBI for a portion of such
Building that contains residential units or leasable commercial space. A First Certificate of
Occupancy shall not mean a certificate of occupancy issued solely for a portion of a residential or
commercial Building dedicated to a sales office or other marketing office for residential units or
leasable commercial space.

“Foreclosed Property” is defined in Section 10.2.

“General Plan” means the San Francisco General Plan.

“General Plan Consistency Findings” is defined in Recital L.

“Gfoss Floor Area” has the meaning set forth in the Project SUD as of the Effective Date.
“Housing Plan” means the housing plan attached as Exhibit D.

“Impact Fees and Exactions” means any fees, contributions, special taxes, exactions,
impositions and dedications charged by the City or any City Agency, whether as of the Reference
Date or at any time thereafter during the Term, including transportation and transit fees, child care
fee or in-licu fees, housing (including affordable housing) fees, dedications or reservation
requirements, and obligations for on-or off-site improvements. Impact Fees and Exactions shall
not include the Mitigation Measures, Processing Fees, taxes, special assessments, school district
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fees, SFPUC Capacity Charges and any fees, taxes, assessments impositions imposed by Non-City
Agencies, all of which shall be due and payable by Developer as and when due in accordance with
Laws. :

“Infrastructure” means the infrastructure to be constructed by Developer as described in
the Infrastructure Plan.

“Infrastructure Plan” means the infrastructure plan attached as Exhibit G.

“Initial Approvals” means the City approvals and entitlements as of the Reference Date
as listed on Exhibit B.

“Initial Impact Fee Period” means the period commencing on the Effective Date and
continuing for twenty (20) years thereafter; provided that the Initial Impact Fee Period shall be
extended for each day of a Litigation Extension.

“Later Approvals” means any land use approvals, entitlements or permits from the City
or any City Agency that are approved by the City after the Reference Date and are necessary or
advisable for the implementation of the Project or any portion thereof, including all approvals
required under the Project SUD or as otherwise set forth in the Municipal Code, Design Review
Applications or Development Phase Applications, demolition permits, grading permits, site
permits, building permits, sewer and water connection permits, major and minor encroachment

permits, sidewalk modification legislation, street improvement permits, permits to alter,

certificates of occupancy, transit stop relocation permits, street dedication approvals and
ordinances, public utility easement vacation approvals and ordinances, public improvement
agreements, subdivision maps, improvement plans, lot mergers, lot line adjustments and re-
subdivisions and any amendment to the foregoing or to any Initial Approval, in any case that are
sought by Developer and issued by the City in accordance with this Agreement.

“Law(s)” means, individually or collectively as the context requires, the Constitution and
laws of the United States, the Constitution and laws of the State, the laws of the City, any codes,
statutes, rules, regulations, or executive mandates under any of the foregoing, and any State or
Federal court decision (including any order, injunction or writ) with respect to any of the foregoing,
in each case to the extent applicable to the matter presented. For the avoidance of doubt, the laws
of the City applicable under the Plan Documents 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.

“Law Adverse to Developer” is defined in Section 5.9.4.
“Law Adverse to the City” is defined in Section 5.9.4.
“Litigation Extension” is defined in Section 11.6.
“Losses” is defined in Section 4.10.

“Louisiana Paseo” is defined in Recital H.



“Maintained Facilities” means those facilities set forth on the Maintenance Matrix
attached as Exhibit A to the Financing Plan.

“Maintenance Matrix” is defined in the Financing Plan.

“Major Encroachment Permit” is defined in Section 786 of the San Francisco Public
Works Code.

“Management Association” is defined in Section 12.1.

“Material Change” means any modification to this Agreement or change or update to the
Project that: (i) would materially alter the rights, benefits or obligations of the City or Developer
under this Agreement; (ii) is not consistent with the Project SUD; (iii) extends the Term; (iv)
changes the permitted uses of the Project Site; (v) reduces Associated Community Benefits; (vi)
increases the maximum height, density, bulk or size of the Project (except to the extent permitted
under the Project SUD); (vii) increases parking ratios; or (viii) reduces the Applicable Impact Fees
and Exactions.

“Mayor’s Directive” means that certain Executive Directive 17-02, issued by Mayor
Edwin M. Lee on September 27, 2017.

“Mitigation Measures” means the mitigation measures (as defined by CEQA) applicable
to the Project as set forth in the MMRP or, to the extent approved by the City and Developer, that
are necessary to mitigate adverse environmental impacts identified through the CEQA process as
part of a Later Approval.

“MMRP” means that certain mitigation monitoring and reporting program attached as
Exhibit J. :

“MOHCD” means the Mayor’s Office of Housing and Community Development of the
City. ‘

“Mortgage” means a mortgage, deed of trust, or other lien (direct or indirect) on all or part
of the Project or the Project Site to secure an obligation made by the applicable Person (including
the right to receive payments or other amounts due under the Financing Plan or other revenue
emanating from the Project and/or the Project Site).

“Mortgagee” means (i) any mortgagee or beneficiary under a Mortgage (for the avoidance
of doubt, including any mezzanine lender to any Person with a direct or indirect interest in
Developer) and (ii) a Person that obtains title to any Foreclosed Property as a result of foreclosure
proceedings or conveyance or other action in lieu thereof or other remedial action but only to the
extent that such Person has not specifically assumed Developer’s obligations in accordance with
the terms hereof.

“Municipal Code” means the San Francisco Municipal Code.

“New City Laws” is defined in Section 5.7.
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“Non-City Agency” means a Federal, State or local governmental agency that is not a City
Agency. '

“Non-City Regulatory Approval” is defined in Section 3.10.

“Non-City Responsible Agencies” is defined in Section 3.10.

“Objective Requirements” is defined in Section 3.4.

“OEWD” means the San Francisco Office of Economic and Workforce Development.

“Official Records” means the official real estate records of the City and County of San
Francisco, as maintained by the City’s Assessor-Recorder’s Office.

“OLSE” is defined in Section 4.9.
“Ongoing Maintenance Services” is defined in the Financing Plan.

“Parks and Open Spaces” means all of the publicly-accessible open spaces developed in
accordance with the Design for Development.

“Party” and “Parties” are defined in the preamble.

“Person” means any natural person or a corporation, partnership, trust, limited liability
company, limited liability partnership or other entity.

“PG&E” is defined in Recital B, together with its successor(s).

“PG&E Affected Area” is defined in Section 11.7.

“PG&E Sub-Area” is defined in Recital B.

“Phasing Figures” means the phasing figures attached as part of Exhibit M-2.

“Phasing Goals” is defined in Section 3.2.5.

“Phasing Plan” means the phasing plan attached as part of Exhibit M—l.

“Plan Documents” means, individually or collectively as the context requires, the Land
Use Plan, Infrastructure Plan, Phasing Plan, Housing Plan, Financing Plan, Design for
Development, TDM Plan, and this Agreement.

“Planning Code” means the San Francisco Planning Code.

“Planning Commission” means the Planning Commission of the City and County of San
Francisco. '

“Planning Department” means the Planning Department of the City and County of San
Francisco acting through the Planning Director.
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“Planning Director” means the Director of the Planning Department or his or her
designee.

“Port” is defined in Recital C.

“Port 23" Street Property” is defined in Recital C.
“Port Bay Property” is defined in Recital C.

“Port Craig Lane Property” is defined in Recital C.
“Port Lease” is defined in Recital C.

“Port Open Space” is defined in Recital C.

“Port Sub-Area” is defined in Recital C as of the Reference Date and following any
conveyance of real property in the Project Site by or to the Port as contemplated hereby means the
real property in the Project Site owned by the Port as of the date of determination.

“Power Station Park” is defined in Recital H.
“Power Station Park System” is defined in Recital H.

“Privately-Owned Community Improvements” means those facilities and services that
are privately-owned and privately-maintained, at no cost to the City (other than any public
financing set forth in the Financing Plan), for the public benefit and not dedicated to the City,
including any Infrastructure that is not a Public Improvement. The Privately-Owned Community
Improvements are shown generally on Exhibit I.-1 and further described in the Design for
Development. Privately-Owned Community Improvements include certain pedestrian paths, alleys
(such as Craig Lane) storm drainage facilities, open spaces, SFMTA Employee Restroom, Muni
Bus Shelter, and community or recreation facilities to be built on land owned by Developer, or on
land owned by the City if the Privately-Owned Community Improvements thereon are subject to
an encroachment permit or other permit allowing their installation on such land.

“Processing Fees” means the standard fee that is not an Impact Fee or Exaction imposed
by the City upon the submission of an application for a permit or approval in accordance with City
practice on a City-Wide basis and in accordance with this Agreement.

“Project” means the mixed-use development project as generally described in Recital E
and as further described in this Agreement, the other Plan Documents, and the Approvals,
including the Associated Community Benefits.

“Project Site” is defined in Recital C.

“Project Special Taxes” is defined in the Financing Plan.
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“Project SUD” means Planning Code Section 249.] 1, as adopted by the Board of
Supervisors in Ordinance No. | |, as the same may have been amended as of the date of
determination as permitted hereunder. '

“Prop M Allocation” means the approval of “Prop M” office allocation (pursuant to
Planning Code section 321 et seq. or successor provision) for the Project.

“Proportionality Requirement” is defined in Section 3.2.4.
“Public Health and Safety Exception” is defined in Section 5.9.1.

“Public Improvements” means the facilities, both on- and off-site, to be improved,
constructed and dedicated by Developer and, upon Completion in accordance with this Agreement,
accepted by the City. Public Improvements include the streets within the Project Site shown on
Exhibit N, and all Infrastructure and public utilities within such streets (such as electricity, water
and sewer lines but excluding any non-municipal utilities), including sidewalks, landscaping,
bicycle lanes, bus boarding island, street furniture, and paths and intersection improvements (such
as curbs, medians, signaling, traffic controls devices, signage, and striping). The Public
Improvements also include the SFPUC Infrastructure, and the SFMTA Infrastructure. The Public
Improvements do not include Privately-Owned Community Improvements or, if any, privately
owned facilities or improvements in the public right of way.

“Public Improvement Agreement” means an agreement between the City and Developer
for the completion of required Public Improvements.

“Public Works” means the San Francisco Department of Public Works.
“Public Works Director” means the Director of Public Works.
“Qualified Project Costs” is defined in the Financing Plan.

“Soccer Field” is defined in Recital H.

“RPD” means the City’s Recreation and Park Department.

“Services Special Taxes” is defined in the Financing Plan.

“SFMTA” means the San Francisco Municipal Tranéportation Agency.

“SFMTA Infrastructure” means the Public Improvements that the SFMTA will own or
operate, and maintain following Completion and Board of Supervisors acceptance, as identified in
the Infrastructure Plan.

“SFPUC” means the San Francisco Public Utilities Commission.

“SFPUC Capacity Char
charges payable to the SFPUC, a:
and this Agreement.

ges” means all water and sewer capacity and connection fees and
s and when due in accordance with applicable City requirements
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“SFPUC Infrastructure” means the Public Improvements that the SFPUC will own and
operate following Completion and Board of Supervisors acceptance, as identified in the
Infrastructure Plan.

“State” means the State of California.

“Subdivision Code” means the San Francisco Subdivision Code and Subdivision
Regulations.

“Subdivision Map” means any map that Developer submits for the Project Site under the
Subdivision Map Act and the Subdivision Code, which may include tentative or vesting tentative
subdivision maps, final or vesting final subdivision maps and any tentative or final parcel map, or
transfer map, including phased final maps to the extent authorized under an approved tentative
subdivision map.

“Subdivision Map Act” means the California Subdivision Map Act, California
Government Code §§ 66410 ef seq. :

“Subdivision Regulations” means subdivision regulations applicable to the Project Site
adopted by Public Works from time to time in accordance with this Agreement, including
exceptions granted by the Public Works Director in accordance therewith.

“Subsequent Impact Fee Period” means the period commencing upon the expiration of
the Initial Impact Fee Period and continuing until the expiration of the Term (for the avoidance of
doubt, as extended by a Litigation Extension (if any)).

“Transportation Plan” is attached as Exhibit I.
“Term” is defined in Section 2.2.

“Third-Party Challenge” means any administrative, legal or equitable action or
proceeding instituted by any Person other than the City, any City Agency or Developer against the
City or any City Agency challenging the validity or performance of any provision of this
Agreement, the Project, the Approvals, the adoption or certification of the FEIR or other actions
taken pursuant to CEQA, or other approvals required under Law to construct the Project, any action
taken by the City or Developer in furtherance of this Agreement, or any combination of the
foregoing relating to the Project or any portion thereof.

“Transfer” is defined in Section 12.1 and in all events excludes (i) a transfer of ownership
or membership interests in Developer or any Transferee, (ii) grants of easement or of occupancy
rights for existing or completed Buildings or other improvements (including space leases in
Buildings), and (iii) the placement of a Mortgage on all or any portion of the Project Site. '

“Transferable Infrastructure” means, with respect to each Development Parcel, items of
Infrastructure that may consist of (i) final, primarily behind the curb, right-of-way improvements,
including sidewalks, light fixtures, street furniture, landscaping, and driveway cuts, for such
Development Parcel and/or (ii) utility laterals built within such Development Parcel or to connect
such Development Parcel to the adjacent right of way.
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“Transferee” is defined in Section 12.1.
“Transferred Property” is defined in Section 12.1.

“Utility Infrastructure” means Public Improvements for utility systems that serve the
Project Site, including subsurface systems for power, stormwater, sewer, domestic water, recycled
water, and AWSS, and above-ground utility facilities, such as streetlights, stormwater controls and
switchgears. Utility Infrastructure excludes (a) telecommunications infrastructure, (b) any
privately owned utility improvements, and (c) streets and sidewalks.

“Utility Yard” means a service yard for a public utility or public use of a similar character.

“Vertical Improvement” means a Building or other improvement to be developed under
this Agreement that is not Parks and Open Space or Infrastructure.

“Vested Elements” is defined in Section 5.1.
“Waterfront Park” is defined in Recital H.
“Workforce Agreement” means the Workforce Agreement attached as Exhibit F.

ARTICLE 2
EFFECTIVE DATE; TERM

Section2.1  Effective Date. This Agreement shall take effect upon the later to occur of
(1) the full execution and delivery of this Agreement by the Parties and (ii) the date the Enacting
Ordinance is effective and operative (“Effective Date”).

Section2.2  Term. The term of this Agreement shall commence upon the Effective Date
and shall continue in full force and effect for thirty (30) years thereafter (the “Term”), unless
earlier terminated as provided herein, provided that the Term shall be extended for each day of a
Litigation Extension. The term of any conditional use permit, any tentative Subdivision Map, any
subsequent subdivision map and any other Approval shall be for the longer of (x) the Term (as it
relates to the applicable parcel) or (y) the term otherwise allowed under the Subdivision Map Act,
conditional use/planned unit development approval or other Approval, as applicable.

ARTICLE 3
GENERAL RIGHTS AND OBLIGATIONS

Section3.1  Development of the Project. Developer shall have the vested right to
develop the Project in accordance with and subject to the provisions of this Agreement, including
upon issuance of the Later Approvals, and the City shall consider and process all Later Approvals
in accordance with and subject to this Agreement. The Parties acknowledge that Developer (i) as
of the Reference Date has obtained all approvals from the City required to Commence
Construction of the Project, other than any required Later Approvals, and (ii) may proceed in
accordance with this Agreement with the construction and, upon completion, use and occupancy
of the Project as a matter of right, subject to the issuance of any required Later Approvals and any
required Non-City Regulatory Approvals as set forth in this Agreement. By granting the
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Approvals, the City has made a policy decision that the Project is in the best interest of the City
and promotes the public health, safety and general welfare. Accordingly, the City in granting the
Approvals and vesting them through this Agreement is limiting its future discretion with respect
to the Project. Consequently, the City shall not use its discretionary authority in considering any
application for a Later Approval or in connection with any other matter related to the Project to
change the policy decisions reflected by the Approvals and this Agreement or otherwise to prevent
or to delay development of the Project. The City acknowledges and agrees that the development
of the Project as contemplated under this Agreement is a priority project for which the City shall
act as expeditiously as is reasonably feasible to review and process any applications and approvals
in connection therewith.

Section 3.2  Development Process.

- 321 Phases. The Parties anticipate that the Project will be developed in phases
described in the Phasing Plan (each, a “Development Phase” and collectively, the “Development
Phases™) in the manner described in this Section 3.2. The Parties acknowledge that Developer
cannot guarantee the exact timing in which Development Phases will be constructed and whether
particular elements of the Project will be constructed at all. Such decisions depend on numerous
factors that are not within the control of Developer or the City, including the Development
Considerations. Developer shall have the right to develop the Project in Development Phases in
such order and time as determined by Developer in the exercise of its sole and subjective business
judgment, but subject to the requirements of this Agreement with respect to Associated
Community Benefits. Prior to the commencement of each Development Phase, Developer shall
submit to the Planning Department an application (each, a “Development Phase Application™) in
accordance with the procedures and requirements set forth in Exhibit O.

3.2.2 Boundaries. The proposed boundaries of each Development Phase, based
on Developer’s best knowledge at the time of approval of this Agreement, are generally shown in
the Phasing Plan. Final boundaries of each Development Phase will be established by the approval
by the City, through the Planning Department, of the Development Phase Application with respect
to such Development Phase. The boundaries of all parcels within each Development Phase will
be established through Subdivision Maps.

323 Associated Public Benefits. Because the Project will be built out over a
number of years, the amount and timing of the Associated Community Benefits, including the
Public Improvements, Privately Owned Community Improvements (including the Parks and Open
Spaces), and affordable housing, are allocated by Development Phase in accordance with the Plan
Documents, including the Phasing Plan, as more particularly described in Sections 4.1 - 4.3. The
scope and timing of Infrastructure that is associated with specific parcels or Buildings shall be
reviewed and approved by the City through the Subdivision Map approval process consistent with
the Applicable Standards. As more particularly described in Sections 4.1 - 4.3, requirements of the
Associated Community Benefits related to affordable housing, workforce requirements, and
transportation demand management shall be delivered as set forth in the Housing Plan, Workforce
Agreement and TDM Plan, respectively.

324 Proportionality Requirement. The development of the Project as provided
in this Agreement and the other Plan Documents has been carefully structured to meet (and the
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City acknowledges and agrees that development of the Project as provided herein does meet) the
requirement that Associated Community Benefits, including Public Improvements, Privately
Owned Community Improvements (including the Parks and Open Spaces), and affordable housing,
be provided proportionately with the development of market-rate housing and commercial-office
and laboratory uses taking into account the Project as a whole (the “Proportionality
Requirement”).

325 Changes to Phasing. The Parties agree that many factors, including the
Development Considerations, will determine the rate at which various residential and commercial
uses within the Project can be developed and absorbed. Developer may request changes to the
Phasing Plan at any time, including changes to the proposed boundaries of a Development Phase,
the order of Development Phases and/or the Development Phases and/or Buildings to which
Associated Community Benefits are tied, by submitting a written request to the Planning Director
with a statement explaining the reasons for the proposed changes. ‘The Planning Director shall
consider only the following (collectively, the “Phasing Goals”) when considering Developer’s
request for changes to the Phasing Plan:

o Rationa] Development. Associated Community Benefits should be developed in an orderly
manner and consistent with the Plan Documents. Finished portions of the Project should
be generally contiguous or adjacent to a completed street. '

e Appropriate Development. Horizontal development should be timed to coordinate with
the needs of vertical development. Completed Infrastructure must provide continuous
reliable access and utilities to then-existing visitors, residents, and businesses.

o Market Timing. The boundaries and mix of uses within the Development Phase should be
designed to minimize unsold inventory of Development Parcels.

e Flexibility. Flexibility to respond to market conditions, cost and availability of financing
and economic feasibility should be provided.

o Proportionality. If the change would delay the production of Associated Community
Benefits or reallocate Associated Community Benefits due to a change in the proposed
boundaries of development parcels, the Project should continue to meet the Proportionality
Requirement.

3.2.6 City Approval. In considering whether to approve Developer’s requested
changes, the Planning Director shall consider only whether the changes are consistent with all of
the Phasing Goals. The Planning Director shall approve such change if, after consulting with all
affected City Agencies and the City Attorney, he or she reasonably determines that the modified -
Phasing Plan meets all of the Phasing Goals. Any material change to the Phasing Plan that does
not meet all of the Phasing Goals, as reasonably determined by the Planning Director, requires the
approval of the Planning Commission after consultation with the affected City Agencies.

Section 3.3  Approval of Subdivision Maps. Developer shall obtain a tentative
subdivision map and enter into a Public Improvement Agreement, or otherwise satisfy the
applicable requirements of the Subdivision Code before commencing construction of any
Infrastructure or Building within a Development Phase. The Parties shall agree on a form of Public
Improvement Agreement and Major Encroachment Permit within six (6) months following the
Reference Date. Developer is not required to obtain one Subdivision Map for the entire Project
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Site. Developer may obtain multiple Subdivision Maps (one or more for each Development Phase)
or obtain one Subdivision Map for the entire Project Site, as desired.

Section 3.4  Design Review and Objective Requirements. The Approvals and the Plan
Documents are intended to ensure that the urban, architectural and landscape design of the
Buildings, the Public Improvements and the public realm at the Project Site will be of high quality
and appropriate scale, include sufficient open space and promote the public health, safety and
general welfare. The design review procedures applicable to all Buildings and Privately-Owned
Community Improvements shall be as set forth in the Project SUD. Design review procedures
applicable to Parks and Open Spaces shall be as set forth in Section 3.5. The City shall review and
approve, disapprove, or approve with recommended modifications any design review application
under the Project SUD (a “Design Review Application™) in accordance with the requirements of
this Agreement and the procedures specified in the Project SUD. Notwithstanding anything to the
contrary in this Agreement, the City may exercise its reasonable discretion in approving the aspects
of a Design Review Application that relate to the qualitative or subjective requirements of the
Design for Development, including the choice of building materials and fenestration. In
considering a Design Review Application and any Later Approval for those aspects of a proposed
Building or Privately-Owned Community Improvement that meet the quantitative or objective
requirements of the Project SUD, Design for Development and the other Plan Documents (the
“Objective Requirements”), including the Building’s proposed height, bulk, setbacks,
streetwalls, location and size of uses and amount of open space and parking, the City acknowledges
and agrees that (i) it has exercised its discretion in approving the Project SUD and the Plan
Documents and (ii) any proposed Design Review Application or Later Approval that meets the
Objective Requirements shall not be rejected by the City based on elements that conform to or are
consistent with the Objective Requirements, so long as the proposed Building or Privately-Owned
Community Improvements meets the San Francisco Building Codes as set forth in Section 5.4.

Section 3.5  Design Review of Parks and Open Spaces within Power Station Park
System. Before the City may issue any construction permit for any Parks and Open Spaces located
within the Power Station Park System, (i) the Planning Department shall have first approved a
Design Review Application for the schematic design and construction documents for the
applicable Parks and Open Spaces in accordance with the Project SUD, to the extent located on
the Developer Property, and (ii) the Port and/or other applicable Non-City Responsible Agencies
and City Agencies shall have first issued all Later Approvals for the Parks and Open Spaces
required under Exhibit 7, to the extent located on the Port Sub-Area.

Section 3.6 Construction of Public Improvements and Privately-Owned Community
Improvements. Developer shall undertake the design, development, and installation of the Public
Improvements and Privately-Owned Community Improvements at no cost to City (other than the
public financing set forth in the Financing Plan). Public Improvements shall be designed and
constructed, and shall contain those improvements and facilities, as reasonably required by the
applicable City Agency that is to accept, and in some cases operate and maintain, the Public
Improvement in keeping with the then-current City-Wide standards and requirements of the City
Agency as if it were to design and construct the Public Improvement on its own at that time, subject
to Section 5.7.1, or as otherwise approved by Public Works or the applicable City Agency in
accordance with this Agreement and the Subdivision Code. Without limiting the foregoing,
Developer shall complete all Public Improvements and Privately-Owned Community
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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. As
and when required under the Subdivision Map Act, Developer shall enter into a Public
Improvement Agreement with Public Works, and provide adequate security consistent with the
Subdivision Code and the applicable Public Improvement Agreement (which may include bonds,
letters of credit, or other security satisfactory to the City and meeting the requirements of the
Subdivision Code (“Adequate Security™).

3.6.1 Regulatory Approvals. Developer shall obtain all necessary permits and
approvals (including approval of all design and construction plans) from any responsible agencies
having jurisdiction over each Public Improvement and Privately-Owned Community
Improvement. Without limiting the foregoing, Developer shall obtain all necessary permits and
approvals: (i) from the SFMTA approval all of the plans and specifications for Public
Improvements that are under SFMTA jurisdiction as provided in the SFMTA Consent, (ii) from
the SFPUC approval of the plans and specifications for the SFPUC Infrastructure as provided in
the SFPUC Consent and (iii) from Public Works approval of the plans and specifications for all
streets and sidewalks and improvements in the public rights of way. In deciding whether to
approve, conditionally approve, or deny any such matter, each City Agency is subject to the
requirements of the Plan Documents, including Section 3.6 and Sections 5.2-5.6.

3.6.2 Timing for Completion of Public Improvements and Privately-Owned
Community Improvements. All Public Improvements that are required to serve a Building (as
identified in the Infrastructure Plan and Phasing Plan) must be completed and accepted by the
Board of Supervisors on or before issuance of the First Certificate of Occupancy for that Building;
provided, however, that upon Developer’s request, the City shall allow the issuance of the First
Certificate of Occupancy for a Building prior to acceptance of the required Public Improvements
if (1) the applicable Public Improvements have been Completed and (ii) Developer and the City
have entered into an agreement reasonably acceptable to the Public Works Director (with respect
to Public Improvements within Public Works jurisdiction) and SFPUC General Manager (with
respect to Public Improvements within SFPUC jurisdiction) governing the use of and liability for
the applicable Public Improvements until accepted by the Board of Supervisors. The Parties agree
to work in good faith to enter into such agreements as may be needed to ensure that City’s process
for acceptance of Public Improvements does not delay the issuance of certificates of occupancy
when the Infrastructure is Completed and ready for its intended use. Subject to Section 4.2
Privately-Owned Community Improvements (including certain Parks and Open Spaces) expressly
identified in the Phasing Plan must be Completed in accordance with the times for Completion set
forth in the Phasing Plan. Developer acknowledges and agrees that upon the occurrence of certain
conditions, the City may decide not to issue certificates of occupancy, as more particularly
described in Section 9.4.5.

3.6.3 Timing for Satisfaction of BMR Requirements. Any requirement to
construct BMR Units or otherwise satisfy Developer’s obligations under the Housing Plan is
triggered when Developer Commences Construction on the residential Building to which the
obligation is tied, as more particularly described in the Housing Plan.

3.64  Dedication and Acceptance of Public Improvements. Developer shall
provide the City with an offer of dedication for all Public Improvements, with fee title to public
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right of way (or an easement, if acceptable to the City), within the Development Phase in
accordance with the Subdivision Code, the applicable Public Improvement Agreement and
Subdivision Map conditions of approval. At any time after Completion of Public Improvements,
Developer shall make a written request to the City to initiate acceptance of such Public
Improvements in accordance with the Subdivision Code, the Public Improvement Agreement, and
this Agreement. With any such request, Developer shall satisfy all prerequisites and conditions to
acceptance consistent herewith, including any required materials associated with the request.
Following Developer’s submittal of all required materials, each applicable City Agency having
jurisdiction shall diligently and expeditiously process the acceptance request in accordance
herewith and introduce complete acceptance packages to the Board of Supervisors.

Section 3.7  Contracting for Public Improvements. In connection with construction of
the Public Improvements, Developer shall engage a contractor that is duly licensed in the State
and qualified to complete the work (the “Contractor”). The Contractor shall contract directly
with Developer pursuant to an agreement to be entered into by Developer and the Contractor,
which shall: (i) be a guaranteed maximum price contract; (ii) require contractor to maintain bonds
.and insurance for the benefit of Developer and the City in accordance with the Subdivision Code;
(iii) require the Contractor to obtain and maintain customary insurance, including workers
compensation in statutory amounts, employer’s liability, general liability, and builders all-risk;
(iv) release the City from any and all claims relating to the construction, including to mechanics
liens and stop notices; (v) subject to the rights of any Mortgagee that forecloses on the property,
include the City as a third party beneficiary with all rights to rely on the work, receive the benefit
of all warranties, and prospectively assume Developer’s obligations and enforce the terms and
conditions of the Construction Contract as if the City were an original party thereto; and (vi)
require that the City be included as a third party beneficiary with all rights to rely on the work
product, receive the benefit of all warranties and covenants, and prospectively assume Contractor’s
rights in the event of any termination of the Construction Contract, relative to all work performed
by the Project’s architect and engineer.

Section 3.8  Maintenance_and Operation of Public Improvements by Developer and
Successors. Ongoing Maintenance Services of the Maintained Facilities will be paid by Services
Special Taxes from the CFD in accordance with the Financing Plan. Parties shall comply with the
Finance Plan attached hereto as Exhibit C.

Section 3.9  Maintenance _and _ Operation of _ Privately-Owned _ Community
Improvements. Developer, a Management Association, or a subsequent operator, as applicable,
shall operate and maintain in good and workmanlike condition, and otherwise in accordance with
all Laws and any applicable permits, at no cost to the City, all Privately-Owned Community
Improvements, which shall be maintained as Maintained Facilities under the Financing Plan. At
a minimum, certain Privately-Owned Community Improvements shall be maintained and operated
in accordance with the requirements of Exhibit [.-2. In order to ensure that all such Privately-
Owned Community Improvements are maintained as required, Developer shall record a
declaration of covenants, conditions and restrictions in a form approved by the Planning Director
and Port Director (after consultation with the City Attorney) (“CC&Rs”) against the Development
Parcels, including any sites that are intended for dedication to the City, that requires Developer or
a Management Association, as applicable, to maintain and repair such Privately-Owned
Community Improvements in perpetuity, with appropriate fees or revenue to perform such
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obligations. The CC&Rs shall require Developer or a Management Association, as applicable, to
maintain, repair and operate any Improvements located within the Port Open Space and the Port
Bay Property pursuant to the Port Lease. The CC&Rs may be recorded against Development
Parcels in phases, but in each instance before Completion of the Buildings thereon.
Notwithstanding anything to the contrary contained in any Management Association governing
document, Developer shall make commercially reasonable efforts to enforce the maintenance and
repair obligations of the Management Association during the Term. The CC&Rs shall expressly
provide (i) the City with the right to enforce the public access, operational standards, and
maintenance and repair provisions of the CC&Rs applicable to the Privately-Owned Community
Improvements and (ii) the Port with the right to enforce the maintenance and repair provisions of
the CC&Rs applicable to the Port open Space and Port Bay Property.

Section 3.10 Non-City Regulatory Approvals for Public Improvements. The Parties
acknowledge that certain Public Improvements and Privately-Owned Community Improvements,
most particularly the proposed outfall of stormwater from the Project Site to the Bay and in -water
construction, including for the proposed dock, require the approval of one or more Non-City
Agencies with jurisdiction (“Non-City Responsible Agencies”). The Non-City Responsible -
Agencies may disapprove installation of such Public Improvements or Privately-Owned
Community Improvements in accordance with Laws, making such installation impossible. The
City shall cooperate with reasonable requests by Developer to obtain permits, agreements, or
entitlements from Non-City Responsible Agencies for each such improvement, and as may be
necessary or desirable to effectuate and implement development of the Project in accordance with
the Approvals (each, a “Non-City Regulatory Approval”). The City’s commitment to Developer
under this Section 3.10 is subject to the following conditions and covenants:

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

(b) Developer shall not agree to conditions or restrictions in any Non-
City Regulatory Approval that could reasonably be expected to create (i) any obligations
on the part of any City Agency, unless such City Agency agrees to assume such obligations
at the time of acceptance of the Public Improvements, or (ii) any restrictions on City-owned
property (or property to be owned by the City under this Agreement), excluding any
existing or proposed easements for PG&E facilities, unless the City, including each
affected City Agency, has previously approved the restrictions in writing, which approval
may be given or withheld in its reasonable discretion; and

(c) Developer shall bear all costs associated with applying for,
obtaining and complying with any necessary Non-City Regulatory Approval and any and
all conditions or restrictions imposed as part of a Non-City Regulatory Approval, subject
to Section 3.12. Developer shall pay or otherwise discharge any fines, penalties or
corrective actions imposed as a result of Developer’s failure to comply with any Non-City
Regulatory Approval.
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Section 3.11  Continuing City Obligations. Certain Non-City Regulatory Approvals may
include conditions that require special maintenance or other obligations that continue after the City
accepts the dedication of Public Improvements (each, a “Continuing Obligation”). Standard
maintenance of Public Improvements, in keeping with City’s existing practices, shall not be
deemed a Continuing Obligation. Developer must notify all affected City Agencies in writing and
include a clear description of any Continuing Obligation, and each affected City Agency must
approve the Continuing Obligation in writing in its reasonable discretion before Developer agrees
to the Non-City Regulatory Approval that includes the Continuing Obligation. Upon the City’s
acceptance of any Public Improvement that has a Continuing Obligation that was approved by the
City as set forth above, the City shall assume the Continuing Obligation and notify the Non-City
Responsible Agency that gave the applicable Non-City Regulatory Approval of this fact.
Notwithstanding the foregoing and for purposes of clarity, no City Agency, including the Port, will
accept a Continuing Obligation that applies to private land.

Section 3.12 Public Financing.

3.12.1 Financing Districts. Developer and City may agree to form a CFD under the
CFD Act. Any and all costs incurred by the City in forming a CFD shall be City Costs. The terms
and conditions of any CFD must be consistent with the specifications in the Financing Plan;
provided, however that the CFD must be established before the sale of any parcel within the
Project. Developer shall not, at any time, contest, protest, or otherwise challenge the formation of
the CFDs or the issuance of additional bonds or other financing secured by Project Special Taxes,
or the application of bond proceeds or Project Special Taxes. Once established, Developer shall
not institute, or cooperate in any manner with, proceedings to repeal or reduce the Project Special
Taxes. The provisions of this Section 3.12 shall survive the expiration of this Agreement, and
Developer shall include the requirements of this Section 3.12.1 in the CC&Rs (or, if the CC&Rs
have not yet been created and recorded, in the sale documents for any sale of all or part of the
Project Site). ‘

3.12.2 Limitation on New Districts. The City shall not form any new financing or
assessment district over any portion of the Project Site unless the new district applies to similarly-
situated property City-Wide or Developer gives its prior written consent to or requests the
proceedings.

3.12.3 Permitted Assessments. Nothing in this Agreement limits the City’s ability
to impose new or increased taxes or special assessments, any equivalent or substitute tax or
assessment, or assessments for the benefit of business improvement districts or community benefit
districts formed by a vote of the affected property owners.

Section 3.13 PG&E Sub-Area. Notwithstanding anything to the contrary herein, the
PG&E Sub-Area, as shown in Exhibit A-2, is not subject to the terms of this Agreement unless
-and until PG&E or a subsequent fee owner of the PG&E Sub-Area executes a joinder to this
Agreement substantially in the form attached hereto related to the PG&E Sub-Area or a portion
thereof, in which case such Person shall be “Developer” hereunder with respect to the PG&E Sub-
Area or such portion and the PG&E Sub-Area or such portion shall constitute “Dcveloper
Property” applicable to such Person.
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Section 3.14 Workforce.  Developer shall require project sponsors, contractors,
consultants, subcontractors, and subconsultants, as applicable, to undertake workforce
development activities in both the construction and end use phases of the Project in accordance
with the Workforce Agreement, all to the extent required thereunder.

Section 3.15 Public Power. Within sixty (60) days after the Effective Date, Developer
will provide the SFPUC with all Project information the SFPUC requires to determine the
feasibility of providing electric service to the Project Site (the “Feasibility Study”). The SFPUC
will complete the Feasibility Study within six (6) months after the date that Developer provides to
the SFPUC all Project information needed to complete the Feasibility Study. Developer agrees
that if the SFPUC determines it is feasible to provide electricity for the Project Site, then the
SFPUC will be the exclusive power provider to the Project Site. The SFPUC power will be
provided under the SFPUC’s Rules and Regulations Governing Electric Service and at rates that
are comparable to rates in San Francisco for comparable service from other providers.

Section 3.16  Utility Yard. If the Person that is Developer of a Development Phase (i.e.,
the “horizontal developer” of such Development Phase) reasonably determines that a portion of
such Development Phase is required (and will be used) for a Utility Yard, then such Developer
may notify the City thereof in writing. Effective as of the date that is thirty (30) days after the
delivery of such notice this Agreement shall terminate with respect to such portion (and, for the
avoidance of doubt, such portion shall not be part of the Project Site hereunder).

Section 3.17 Fair Share. Upon determination by the SFPUC and the Developer of the
scope and cost of needed improvements to accommodate the additional flows from the Project to
a future relocated 20th Street Pump Station, the Developer shall pay its fair share for improvements
required to provide adequate sewer capacity within the area of the Project and to serve the Project
as determined by the SFPUC. The contribution shall be in proportion to the wastewater flows from
~ the Project relative to the total design capacity of the upgraded pump station.

Section 3.18. Waiver of State Density Bonus Law; and Similar State and Local Laws
Allowing Additional Residential and/or Non-Residential Density and modifications to
development requirements. The parties acknowledge that various state and local laws, including
but not limited to the State Density Bonus Law (California Government Code § 65915 et seq), the
Affordable Housing Bonus Program (Planning Code section 206 et seq.), and Planning Code
Sections 207, as they may be amended from time to time, generally allow additional residential
and/or non-residential density and modifications to development requirements for residential or
mixed-use developments in exchange for the inclusion of a percentage of on-site below market
rate units, or the dedication of land suitable for the construction of on-site affordable housing units.
By entering into this Agreement, and adopting the Project SUD, Zoning Map amendments, and
the Design for Development, the City is allowing significantly more development than what is
allowed under the existing zoning and more that what would be allowed under existing zoning in
conjunction with the State Density Bonus Law, AHBP or any other state or local development
bonus program; likewise, the developer is providing on-site affordable housing in amount greater
than required to receive such bonuses, as set forth in the Housing Plan.

By entering into this Agreement, Developer is voluntarily and intentionally waiving its
ability to use the State Density Bonus program, the Affordable Housing Bonus Program, Planning
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Code sections 207, as they may be amended from time to time, or any other process or mechanism
allowed under state or local law now or in the future to increase, modify, expand or change the
amount of and design for development, both residential and non-residential, on the site from the
Project as described in and regulated by the DA, Project SUD, Zoning Map amendments, and
Design for Development. Developer is agreeing to pursue development on the site solely within
the regulatory framework of the Project SUD, Zoning Map amendments, and the Design for
Development, with the understanding that the only allowed modifications, exceptions and
variances to the Project are those pursuant to the parameters and processes explicitly established
in the Project SUD for such modifications and changes, approvable at the sole discretion of the
City. City would not be entering into this DA and approving this Project, including the Project
SUD, Zoning Map amendments, and Vesting, were the Developer to be able to use any other
development bonus in conjunction therewith, and have negotiated the public benefits, including
affordable housing and other DA provisions, based on the specific land use program and project
design as established in the Project SUD, Zoning Map amendments, and Design for Development
as adopted, inclusive of the modification processes allowed therein and any amendments to the
Project SUD and Design for Development as may be approved in the future by the City.

ARTICLE 4
PUBLIC BENEFITS; DEVELOPER OBLIGATIONS AND CONDITIONS TO
DEVELOPER’S PERFORMANCE

Section 4.1 - Community Benefits Exceed Those Required by Existing Ordinances and
Regulations. The Parties acknowledge and agree that the development of the Project in accordance
with this Agreement provides a number of public benefits to the City beyond those achievable
through Laws in effect on the Reference Date, including the Associated Community Benefits. The
City acknowledges and agrees that a number of the Associated Community Benefits would not be
otherwise achievable without the express agreement of Developer under this Agreement.
Developer acknowledges and agrees that, as a result of the benefits to Developer under this
Agreement, Developer has received good and valuable consideration for its provision of the
Associated Community Benefits, and that the City would not be willing to enter into this Agreement
without the Associated Community Benefits. Each component of the Public Improvements and the
Privately-Owned Community Improvements (including the Parks and Open Spaces) and the
affordable housing under the Housing Plan (each, an “Associated Community Benefit”) is tied to
the construction of a specific Development Phase and/or Building under the Phasing Plan and the
Housing Plan (and references herein to being “tied” to a Development Phase or Building shall be
as set forth in such Plan Documents). The timing for delivery of the Associated Communlty
Benefits shall be as set forth in the Phasing Plan.

Section 4.2 Associated Community Benefits. As part of its development of the Project
hereunder, Developer shall provide the Associated Community Benefits identified in the following
attachments to this Agreement as and to the extent required hereunder and thereunder:

(a) the Infrastructure Plan (including all of the Public Improvements
and all of the Privately-Owned Community Improvements);

(b)  the Phasing Plan;
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(©) the Housing Plan;

(d) the Transportation Plan; and

(e) the Design for Development; and,
(f)  the Workforce Agreement.

Section 4.3 Conditions to Performance of Associated Community Benefits. Except to
the extent expressly stated otherwise in an applicable Plan Document, Developer’s obligation to
perform each Associated Community Benefit is expressly conditioned upon each and all of the
following conditions precedent:

(a) The Development Phase Approval to which the Associated
Community Benefit is tied (or of which the applicable Building is a part) shall have been
Finally Granted;

(b)  Developer shall have obtained all Later Approvals required to
Commence Construction of the applicable Development Phase and/or Building to which
the Associated Community Benefit is tied, and such Later Approvals shall have been
Finally Granted, except to the extent that such Later Approvals have not been obtained or
Finally Granted due to the failure of Developer to timely initiate and then diligently and in
good faith pursue such Later Approvals; and

() Developer shall have Commenced Construction of the Development
Phase and/or Building to which the Associated Community Benefit is tied.

Section4.4  No Additional CEQA Review or General Plan_Consistency Findings
Required. The Parties acknowledge that: (i) the FEIR complies with CEQA and that the Project
_is consistent with the General Plan; and (ii) the FEIR and the MMRP are intended to be used in
connection with each of the Later Approvals to the extent appropriate and permitted under Law.
The City shall rely on the FEIR, to the greatest extent possible in accordance with Laws, in all -
future discretionary actions related to the Project; provided, however, nothing in this Agreement
shall limit the discretion of the City to conduct additional environmental review in connection with
any Later Approvals to the extent that such additional environmental review is required by Laws,
including CEQA, or the ability of the City to impose conditions on any discretionary actions
relating to a Material Change, including conditions determined by the City to be necessary to
mitigate adverse environmental impacts of the Material Change. The Parties further acknowledge
that:

(a) the FEIR contains a thorough analysis of the Project and possible
alternatives;

(b) the Mitigation Measures have been adopted to eliminate or reduce
to an acceptable level certain adverse environmental impacts of the Project;

©) the Board of Supervisors adopted the CEQA Findings, including a
statement of overriding considerations, in connection with the Approvals, pursuant to
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CEQA Guidelines Section 15093, for those significant impacts that could not be mitigated
to a less than significant level. Accordingly, the City does not intend to conduct any further
environmental review or mitigation under CEQA for any aspect of the Project vested under
this Agreement; and

(d) the General Plan Consistency Findings are intended to support all
Later Approvals that are consistent with the Initial Approvals. To the maximum extent
feasible, the Planning Department shall rely exclusively on the General Plan Consistency
Findings when processing and reviewing all Later Approvals, including schematic review
under the Project SUD, proposed Subdivision Maps and any other actions related to the
Project requiring General Plan determinations; provided that Developer acknowledges that
the General Plan Consistency Findings do not limit the City’s discretion in connection with
any Later Approval that requires new or revised General Plan consistency findings because
of amendments to any Initial Approval or Material Changes or that is analyzed in the
context of a future General Plan amendment that is a non-conflicting New City Law.

Section 4.5  Compliance with CEQA Mitigation Measures. Developer shall comply
with all Mitigation Measures except for any Mitigation Measures that are expressly identified as
the responsibility of a different Person. Without limiting the foregoing, Developer shall be
responsible for compliance with all Mitigation Measures identified in the MMRP as the
responsibility of the “project sponsor” but not for Mitigation Measures identified in the MMRP as
the obligation of the “City.” To the extent necessary, Developer shall incorporate the applicable
requirements of the MMRP into any sale of all or part of the Project Site to any Transferee..

Section 4.6  Sidewalks and Streets. By entering into this Agreement, the City has
reviewed and approved the general right of way configurations with respect to location and
relationship of major elements, including curbs, bicycle facilities, parking, loading areas, and
landscaping, as set forth in the Infrastructure Plan and the Design for Development, as consistent
with the City’s central policy objective to ensure street safety for all users while maintaining
adequate clearances, including for public utilities and fire apparatus vehicles. Nothing in the
Section limits the SFPUC’s and/or Public Works’s right to object to the width of any right of way
if, after receiving detailed design documents and/or construction documents, the SFPUC or Public
Works determines that the required infrastructure cannot be installed to Applicable Standards in
the proposed right of way. No City Agency with jurisdiction may object to a Later Approval based
upon the proposed right of way configuration, unless such objection is based upon the applicable
City Agency’s reserved authority to review engineering design or other authority under State law.
In the case of such objection, then within ten (10) business days of the objection being raised
(whether raised formally or informally), representatives from Developer, Public Works, the
Planning Department and the objecting City Agency shall meet and confer in good faith to attempt
to find a mutually satisfactory resolution to the objection. If the matter is not resolved within
twenty (20) days following the objection, then the Planning Director shall notify the Clerk of the
Board of Supervisors and the members of the Board of Supervisors’ Land Use and Transportation
Committee. The City Agencies and Developer agree to act in good faith to resolve the matter
quickly and in a manner that does not conflict with the Applicable Standards. For purposes of this
Section, “engineering design” means professional engineering work as set forth in the Professional
Engineers Act, California Business and Professions Code sections 6700 ef seq.

26



Section 4.7  Nondiscrimination. In the performance of this Agreement, Developer
agrees not to discriminate against any employee, City employee working with Developer’s
contractor or subcontractor, applicant for employment with such contractor or subcontractor, or
against any person seeking accommodations, advantages, facilities, privileges, services or
membership in all business, social, or other establishments or organizations, on the basis of the
fact or perception of a person’s race, color, creed, religion, national origin, ancestry, age, height,
weight, sex, sexual orientation, gender identity, domestic partner status, marital status, disability
or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or association with
members of such protected classes, or in retaliation for opposition to discrimination against such
classes.

Section 4.8  City Cost Recovery.

4.8.1 Developer shall tirﬁely pay to the City all Applicable Impact Fees and
Exactions as set forth in Section 5.8.

- 482 Developer shall timely pay to the City all Processing Fees applicable to the
processing or review of applications for (and issuing) the Approvals, as more particularly
described in Section 5.8.3.

483 Developer shall pay to the City all City Costs incurred in connection with
the drafting and negotiation of this Agreement, processing and issuing any Later Approvals or
“administering this Agreement, within sixty (60) days following receipt of a written invoice
complying with Section 4.8.4 from the City.

4.8.4 OEWD shall provide Developer on a quarterly basis (or such alternative
period as agreed to by the Parties) a reasonably detailed statement showing City Costs incurred by
OEWD, the City Agencies, and the City Attorney’s Office, including the hourly rates for each City
staff member at that time, the total number of hours spent by each City staff member during the
invoice period, any additional costs incurred by the City Agencies and a non-privileged description
of the work completed (provided, for the City Attorney’s Office, the billing statement will be
reviewed and approved by OEWD but the cover invoice forwarded to Developer will not include
a description of the work). OEWD will use reasonable efforts to provide an accounting of time
and City Costs from the City Attorney’s Office and each City Agency in each invoice; provided,
however, if OEWD is unable to provide an accounting from one or more of the City Agencies,
then OEWD may send an invoice to Developer that does not include the charges of such City
Agencies without losing any right to include such charges in a future or supplemental invoice but
subject to the twelve (12) month deadline set forth below in this Section 4.8.4. Developer’s
obligation to pay the City Costs incurred prior to the date of termination shall survive the
termination of this Agreement. Developer shall have no obligation to reimburse the City for any
City Cost that is not invoiced to Developer within twelve (12) months from the date the City Cost
was incurred. The City shall maintain records, in reasonable detail, with respect to any City Costs
and, upon written request of Developer and to the extent not confidential, shall make such records
available for inspection by Developer. If Developer in good faith disputes any portion of an
invoice, then within sixty (60) days following Developer’s receipt of the invoice, Developer shall
provide notice of the amount disputed and the reason for the dispute, and the Parties shall use good
faith efforts to reconcile the dispute as soon as practicable. Developer shall have no right to
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withhold the disputed amount. If any dispute is not resolved within ninety (90) days following
Developer’s notice to the City of the dispute, Developer may pursue all remedies at law or in equity
to recover the disputed amount.

4.8.5 For the avoidance of doubt, if Developer is more than one Person (e.g., if a
Transfer has occurred following the Reference Date), then each Person that is Developer shall be
responsible only for City Costs applicable to such Developer and shall not be responsible for City
Costs applicable to any other Person that is Developer and City Costs invoiced to any Person that
is Developer shall be made without duplication.

Section 4.9  Prevailing Wages and Working Conditions. Certain contracts for work at
the Project Site may be public works contracts if paid for in whole or part out of public funds, as
the terms “public work™ and “paid for in whole or part out of public funds” are defined in and
subject to exclusions and further conditions under California Labor Code sections 1720-1720.6.
In connection with the Project, Developer shall comply with all California public works
requirements as and to the extent required by State Law. In addition, Developer agrees that all
workers performing labor in the construction of public works (including the Public Improvements)
under this Agreement will be (i) paid not less than the Prevailing Rate of Wages as defined in
Administrative Code section 6.22 and established under Administrative Code section 6.22(e), (ii)
provided the same hours, working conditions, and benefits as in each case are provided for similar
work performed in the City in Administrative Code section 6.22(f) and (iii) employ apprentices in
accordance with Administrative Code Section 23.61. Any contractor or subcontractor constructing
Public Improvements must make certified payroll records and other records required under
Administrative Code section 6.22(e)(6) available for inspection and examination by the City with
respect to all workers performing covered labor. The City’s Office of Labor Standards
Enforcement (“OLSE”) enforces applicable labor Laws on behalf of the City, and OLSE shall be
the lead agency responsible for ensuring that prevailing wages are paid and other payroll
requirements are met in connection with the work, all to the extent required hereunder and as more
particularly described in the Workforce Agreement.

Section 4.10  Indemnification of City. Developer shall indemnify, reimburse, and hold
harmless the City and its officers, agents and employees (collectively, the “City Parties™) from
and, if requested, shall defend them against any and all loss, cost, damage, injury, liability, and
claims (collectively, “Losses™) arising or resulting directly or indirectly from any third party claim
against any City Party arising from: (i) a Default by Developer under this Agreement; (ii)
Developer’s failure to comply with any Approval or Non-City Regulatory Approval; (iii) the
failure of any improvements constructed pursuant to the Approvals to comply with any Applicable
Standards, including Existing Standards; (iv) any accident, bodily injury, death, personal injury,
or loss of or damage to property occurring on the Project Site (or the public right of way adjacent
to the Project Site) in connection with the construction by Developer or its agents or contractors
of any improvements pursuant to the Approvals or this Agreement; (v) a Third-Party Challenge;
(vi) any dispute between Developer, on the one hand, and its contractors or subcontractors, on the
other hand, relating to the construction of any part of the Project; and (vii) any dispute between or
among any Person that is Developer or between any Person that is Developer and any subsequent
owner of any of the Project Site in any case relating to any assignment of this Agreement or the
obligations that run with the land, or any dispute between any Person that is Developer or any
other Person relating to which Person is responsible for performing certain obligations under this
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Agreement; in any case: (a) (except as provided below) regardless of the negligence of and
regardless of whether liability without fault is imposed or sought to be imposed on the City or any
of the City Parties; and (b) except to the extent that (x) any of the foregoing indemnification,
reimbursement, hold harmless and defense obligations is void or otherwise unenforceable under
applicable Law, (y) any such Loss is the result of the negligence or willful misconduct of any of
the City Parties, or (z) any such Loss is related to any Public Improvements (the indemnification
obligations of which are as provided in the Public Improvement Agreement(s) as executed by the
City and Developer). The foregoing indemnity shall include, without limitation, reasonable
attorneys’ fees and costs and the City’s reasonable cost of investigating any such claims against
the City or the City Parties. All indemnifications set forth in this Section 4.10 shall survive until
the expiration of the applicable statute of limitation or statute of repose. The indemnity
requirements of the Public Improvement Agreements shall not conflict with the foregoing.

4.10.1 Multiple Developers. For the avoidance of doubt, if Developer is more than
one Person (e.g., if a Transfer has occurred following the Reference Date), then each Person that
is Developer shall be responsible only for the indemnification, reimbursement, hold harmless or
defense obligations applicable to such Developer and shall not be responsible for the
indemnification, reimbursement, hold harmless or defense obligations applicable to any other
Person that is Developer.

4.10.2 Indemnification Procedures. In the event of any action or proceeding
subject to indemnification, reimbursement, hold harmless or defense under this Agreement, the
Parties shall cooperate in defending against such action or proceeding. The City shall promptly
notify Developer of any such action or proceeding instituted against the City. Developer shall
assist and cooperate with the City at Developer’s own expense in connection with any such action
or proceeding. The City Attorney’s Office may use its own legal staff or outside counsel in
connection with defense of such action or proceeding, at the City Attorney’s sole discretion.
Developer shall reimburse the City for its actual costs incurred in defense of the action or
proceeding, including the time and expenses of the City Attorney’s Office (at the non-discounted
rates then charged by the City Attorney’s Office) and any consultants; provided, however, (i)
Developer shall have the right to receive monthly invoices for all such costs, and (ii) in the event
of any Third-Party Challenge, Developer may clect to terminate this Agreement by written notice
thereof to the City, and the Parties will thereafter seek to have the Third-Party Challenge dismissed.
Developer shall have no obligation to reimburse any City costs incurred after the date of dismissal.
The filing of any third party action or proceeding shall not delay or stop the development,
processing, or construction of the Project or the issuance of Later Approvals unless the third party
obtains a court order preventing the activity.

ARTICLE 5
VESTING AND CITY OBLIGATIONS

Section 5.1  Vested Rights. By the Approvals, the City has made a policy decision that
the Project, as described in and as may be modified in accordance with the Approvals, is in the
best interests of the City and promotes the public health, safety and general welfare. Developer
shall have the vested right to develop the Project as set forth in this Agreement, including with the
following vested elements: the locations and numbers of Buildings proposed, Infrastructure, land
uses and parcelization, height and bulk limits, including the maximum density, intensity and gross
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square footages, permitted uses, provisions for open space, vehicular access and parking
(collectively, the “Vested Elements”; provided the Existing Uses on the Project Site shall also be
included as Vested Elements). The Vested Elements are subject to and shall be governed by
Applicable Standards. The expiration of any building permit or Approval shall not limit the Vested
Elements, and Developer shall have the right to seek and obtain subsequent building permits or
approvals, including Later Approvals, at any time during the Term, any of which shall be governed
by Applicable Standards.

Section 5.2 Existing Standards. The City shall process, consider, and review all Later
Approvals in accordance with (i) the Approvals, (ii) the General Plan, (iii) the Municipal Code
(including the Subdivision Code), and all other applicable City policies, rules, and regulations, as
each of the foregoing is in effect on the Effective Date (collectively, “Existing Standards™), as
the same may be amended or updated in accordance with permitted New City Laws as set forth in
Section 5.7, (iv) California and federal law, as applicable, and (v) this Agreement, including the
Plan Documents (collectively, “Applicable Standards”). The Enacting Ordinance contains
express waivers and amendments to Chapter 56 consistent with this Agreement.

Section 5.3  Waiver of Subdivision and Public Works Codes. Nothing in this
Agreement, including the Infrastructure Plan, constitutes an implied waiver or implied exemption
of the Subdivision Code or the Public Works Code. The City acknowledges that the Project as
shown in the Infrastructure Plan obviously requires certain exceptions from the Subdivision
Regulations listed in Exhibit Y, some of which are required to effectuate the Better Streets Plan.
The City (including Public Works) agrees to grant any waivers or exceptions listed in Exhibit Y.
For any waiver or exemption not listed in Exhibit Y, Developer shall comply with the City’s
existing processes to seek any necessary waivers or exemptions. The City’s failure to enforce any
part of the Subdivision Code or Public Works Code shall not be deemed a waiver of its right to do
so thereafter, but it shall not override the Approvals standards set forth in Sections 3.2.6, 5.2, 5.4,
and 5.5. '

Section 5.4  Criteria for Later Approvals. Developer shall be responsible for obtaining
all Later Approvals required to Commence Construction of any Building, Infrastructure or Parks
and Open Spaces before Commencing Construction thereof. The City, in granting the Approvals
and vesting the Project through this Agreement, is limiting its future discretion with respect to
Later Approvals to the extent that they are consistent with the Approvals and the Plan Documents.
The City shall not disapprove applications for Later Approvals or require any revisions to such
applications based upon an item or element that conforms to and/or is consistent with the
Approvals and the Plan Documents, or impose requirements or conditions that are inconsistent or
conflict with the Plan Documents or the Approvals, and shall consider all such applications in
accordance with its customary practices (but subject to the requirements of this Agreement). The
City may subject a Later Approval to any condition that is necessary to bring the Later Approval
into compliance with the Applicable Standards. For any part of a Later Approval request that has
not been previously reviewed or considered by the applicable City Agency (such as additional
details or plans), the City Agency shall exercise its discretion consistent with the Applicable
Standards and otherwise in accordance with City’s customary practice (but subject to the
requirements of this Agreement). Nothing in this Agreement shall preclude the City from applying
New City Laws for any development not within the definition of the “Project” under this
Agreement.
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Section 5.5  Building Code Compliance.

5.5.1 City-Wide Building Codes. Except as otherwise provided herein, when
considering any application for a Later Approval, the City or the applicable City Agency shall
apply the applicable provisions, requirements, rules, or regulations (including any applicable
exceptions) that are contained in the San Francisco Building Codes, including the Public Works
Code, Subdivision Code, Mechanical Code, Electrical Code, Green Building Code, Housing Code,
Plumbing Code, Fire Code, Port Code or other uniform construction codes applicable on a City-
Wide basis. And provided further, that any structures on private or non-private Port lands with the
Port’s jurisdiction boundary are to be permitted by other City agencies and not the Port.

552 Applicability of Utility Infrastructure Standards. Nothing in this Agreement
will preclude the City Agencies from applying then-current standards and New City Laws for
Utility Infrastructure for each Later Approval if: (i) the standards for Utility Infrastructure as
applied, City-Wide, are compatible with, and would not require a material modification to
previously approved plans for the work (e.g., changes that would involve the redesign of plans or
documents that were previously approved), and (ii) the deviations are compatible with, and would
not require any retrofit, material modification (including construction of new supplementary
systems or improvements), removal, reconstruction or redesign of what was previously built as
part of the Project. If Developer claims that the City’s request for changes to design or construction
documents violates the preceding sentence, it will submit to the City reasonable documentation to
substantiate its claim, including bids, cost estimates, or other supporting documentation. The
Parties agree to meet and confer for a period of not less than thirty (30) days to resolve any dispute
regarding application of this Section. If the Parties do not agree following the meet and confer
period, Developer may seek judicial relief for any City violation of the limitations imposed by this
Section.

Section 5.6 Denial of a Later Approval. If the City denies any application for a Later
Approval, the City must specify in writing the reasons for such denial and shall suggest
modifications required for approval of the application. Any such specified modifications shall be
consistent with Applicable Standards, and City staff shall approve the application if it is
subsequently resubmitted for City review and corrects or mitigates, to the City’s reasonable
satisfaction, the stated reasons for the earlier denial in a manner that is consistent and compliant
with Applicable Standards and does not include new or additional information or materials that
give the City a reason to object to the application under the standards set forth in this Agreement.

Section 5.7  New City Laws. All future changes to Existing Standards and any other
Laws, plans or policies adopted by the City or adopted by voter initiative after the Reference Date
(“New City Laws”) shall apply to the Project and the Project Site except to the extent they conflict
with this Agreement or the Approvals. In the event of such a conflict, the terms of this Agreement
and the Approvals shall prevail, subject to the terms of Section 5.9. All references to any part of
the Municipal Code in this Agreement shall mean that part of the Municipal Code (including the
Administrative Code) in effect on the Reference Date, with such changes and updates as are
adopted from time to time, except to the extent they conflict with this Agreement or the Approvals
as set forth in Section 5.7.1.
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571 Conflicts. New City Laws shall be deemed to conflict with this Agreement
_ and the Approvals if they:

(a) limit or reduce the density or intensity of the Project, or any part
thereof, or otherwise require any reduction in the square footage or number of proposed
Buildings (including the number of residential dwelling units) or change the location of
proposed Buildings or change or reduce other improvements from those permitted under
the- Approvals or the Plan Documents;

(b) limit or reduce the height or bulk of the Project, or any part thereof,
or otherwise require any reduction in the height or bulk of individual Buildings or other
improvements from those permitted under the Approvals or the Plan Documents;

| (c) limit, reduce or change the amounts of parking and loading spaces
or location of vehicular access, parking or loading from those permitted under the
Approvals or the Plan Documents, except as provided in the Transportation Plan;

(d) limit any land uses for the Project from those permitted under the
Approvals, the Plan Documents or the Existing Uses;

(e) limit, control or delay in more than an insignificant manner the rate,
timing, phasing, or sequencing of the approval, development, or construction of all or any
part of the Project, including the demolition of existing buildings at the Project Site, except
as expressly set forth in this Agreement;

®) require the issuance of permits or approvals by the City other than
those required under the Existing Standards, except for (i) permits or approvals required
on a City-Wide basis that relate to construction of improvements and do not prevent
construction of the applicable aspects of the Project that would be subject to such permits
or approvals as and when intended by this Agreement, and (ii) permits that replace (but
don’t expand the scope or purpose of) existing permits; :

(2) materially limit the availability of public utilities, services or
facilities, or any privileges or rights to public utilities, services, or facilities for the Project;
not including the City’s ability to implement water rationing standards to implement other
sustainability measures, including, but not limited to, requirements for all electric power
for buildings within the Project;

h) control commercial or residential rents or purchase prices charged
within the Project or on the Project Site, except as such imposition is expressly required by
this Agreement;

(i) materially and adversely limit the processing or procuring of
applications and approvals of Later Approvals that are consistent with Approvals;

Q)] increase the percentage of required affordable or BMR Units,
change the AMI percentage levels for the affordable housing pricing or income eligibility,

change the requirements regarding unit size, finishes, or unit type, control or limit home
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owner association or common area dues or amenity charges, or increase the amount or
change the configuration of required open space;

() impose new or modified Impact Fees and Exactions other than as
permitted under 5.8;

) require modifications to existing or proposed Infrastructure, except
to the extent not precluded under Section 5.5.2.

(m) alter the definition of Gross Floor Area.

(n) impose requirements for the historic preservation or rehabilitation
of Buildings or landscapes other than those contained in the Design for Development as of
the Effective Date.

5.7.2 Subdivision. Developer shall have the right, from time to time and at any
time, to file Subdivision Map applications (including phased final map applications and
development-specific condominium map or plan applications) with respect to some or all of the
Project Site, and shall subdivide, reconfigure, or merge parcels within the Project Site as required
to Complete any portion of the Project before Commencing Construction of such portion. The
specific boundaries of parcels shall be set by Developer and approved by the City during the
subdivision process. Nothing in this Agreement shall authorize Developer to subdivide or use any
of the Project Site for purposes of sale, lease, or financing in any manner that conflicts with the
Subdivision Map Act or with the Subdivision Code. Nothing in this Agreement shall prevent the
City from enacting or adopting changes in the methods and procedures for processing subdivision
and parcel maps so long as such changes do not conflict with the Applicable Standards.

573 Developer Election of New City Law. Developer may elect to have a New
City Law that conflicts with this Agreement applied to the Project (or any portion thereof) or the
Project Site (or any portion thereof) by giving the City written notice of its election to have such
New City Law applied, in which case such New City Law shall be deemed to be an Existing
Standard as to the Project (or portion thereof) or the Project Site (or portion thereof), as applicable,
as of the date of such election; provided, however, that if the application of the New City Law
would be a Material Change to the City’s obligations under this Agreement, the application of the
New City Law shall require the concurrence of any affected City Agencies; provided, however,
that the Developer may not elect to have a New City law applied to the Project if the application
of the New City Law would result in a reduction in the Associated Community Benefits.

5.7.4 Designation of Additional Inclusionary Units. Notwithstanding any other
provision of the Housing Plan or this Agreement, Developer shall have the right to restrict the
rental or sales price of a Residential Unit to an amount that qualifies as a below market rate unit
under the Project SUD (an “Additional BMR Unit”), or to pay the Affordable Housing Fee as
defined by Planning Code section 415 et seq. For purposes of clarity, any Additional BMR Units
shall not be included in the calculation of the final Affordable Percentage and accordingly will be
in addition to the affordable housing requirements of this Agreement. To the extent that New City
Laws do not conflict with this Agreement or Developer elects to have a New City Law that
conflicts with this Agreement applied to the Project, and such New City Law requires Developer
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to provide a certain number of dwelling units that are restricted to certain rental amounts or sales
prices or to pay the Affordable Housing Fee or another amount in order to obtain a benefit from
or otherwise satisfy a condition of such New City Law (e.g., to obtain a land use entitlement or
other Approval to construct all or a portion of the office or other improvements of the Project) (a
“New Proportionality Requirement”), then Developer may elect to satisfy such New
Proportionality Requirement by paying such amounts or providing additional affordable housing
units than required under this Development Agreement, and, to the extent required by such New
Proportionality Requirement, upon such election the New Proportionality Requirement shall be
deemed a requirement of the Development Agreement.

Section 5.8  Impact Fees and Fxactions.

5.8.1 Generally. The Project shall only be subject to the Processing Fees and
Impact Fees and Exactions as set forth in this Section 5.8, and the City shall not impose any new
Processing Fees or Impact Fees and Exactions on the Project or impose new fees or exactions for
the right to develop the Project (including required contributions of land, public amenities, or
services). The Parties acknowledge that the provisions contained in this Section 5.8 are intended
to implement the intent of the Parties that Developer shall have the right to develop the Project
pursuant to specified and known criteria and rules, and that the City shall receive the benefits
which will be conferred as a result of such development without abridging the right of the City to
act in accordance with its powers, duties, and obligations, except as specifically provided in this
Agreement. '

5.82 Impact Fees and Exactions. The only Impact Fees and Exactions that will
apply to the Project shall be the Impact Fees and Exactions listed on Exhibit P (the “Applicable
Impacts Fees and Exactions™), and (2) the rates of the Applicable Impact Fees and Exactions as

“applied shall be subject to annual escalation in accordance with the methodology currently (as of
the Reference Date) provided in Planning Code Section 409, applied from the Effective Date to
the date that the Applicable Impact Fee and Exaction is paid. The City shall assess Impact Fees
and Exactions only against the net new Gross Floor Area for each use at the Project Site.

583 Processing Fees. Developer shall pay all Processing Fees in effect, on a
City-Wide basis, at the time that Developer applies for a Later Approval for which such Processing
Fee is payable in connection with the applicable part of the Project.

Section 5.9  Changes in Federal or State Laws.

5.9.1 City’s Exceptions. Notwithstanding any provision in this Agreement to the
contrary, each City Agency having jurisdiction over the Project shall exercise its discretion under
this Agreement in a manner that is consistent with the public health and safety and shall at all times
retain its respective authority to take any action that is necessary to protect the physical health and
safety of the public (the “Public Health and Safety Exception™) or reasonably calculated and
narrowly drawn to comply with applicable changes in Federal or State Law affecting the physical
environment (the “Federal or State Law Exception™), including the authority to condition or
deny a Later Approval or to adopt a New City Law applicable to the Project so long as such

condition or denial or new regulation (i)(a) is limited solely to addressing a specific and identifiable
issue in each case required to protect the physical health and safety of the public, or (b) is required
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to comply with such changes in Federal or State Law, and in each case not for independent
discretionary policy reasons that are inconsistent with the Approvals or this Agreement, and (ii) is
applicable on a City-Wide basis to the same or similarly situated uses and applied in an equitable
and non-discriminatory manner. Developer retains the right to dispute any City reliance on the
Public Health and Safety Exception or the Federal or State Law Exception. If the Parties are not
able to reach agreement on such dispute following a reasonable meet and confer period, then
Developer or City may seek judicial relief with respect to the matter.

592 Changes in Federal or State Laws. If Federal or State Laws issued, enacted,
promulgated, adopted, passed, approved, made, implemented, amended or interpreted after the
Reference Date have gone into effect and (i) preclude or prevent compliance with one or more
provisions of the Approvals or this Agreement, or (ii) materially and adversely affect Developer’s
or the City’s rights, benefits, or obligations under this Agreement, then such provisions of this
Agreement shall be- modified or suspended as may be necessary to comply with such Federal or
State Law. In suchevent, this Agreement shall be modified only to the extent necessary or required
to comply with such Law, subject to the provisions of Section 5.8.4, as applicable.

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

5.9.4 Effect on Agreement. If any of the modifications, amendments or additions
described in this Section 5.9 would materially and adversely affect the construction, development,
use, operation, or occupancy of the Project as contemplated by the Approvals, or any material
portion thereof, such that the Project, or the applicable portion thereof becomes economically
infeasible (a “Law Adverse to Developer”), then Developer shall notify the City and propose
amendments or solutions that would maintain the benefit of the bargain (that is this Agreement)
for both Parties. If any of the modifications, amendments or additions described in this Section
5.9 would materially and adversely affect or limit the Associated Community Benefits (a “Law
Adverse to the City”), then the City shall notify Developer and propose amendments or solutions
that would maintain the benefit of the bargain (that is this Agreement) for both Parties. Upon
receipt of a notice under this Section 5.9.4, the Parties agree to meet and confer in good faith for a
period of not less than sixty (60) days in an attempt to resolve the issue. If the Parties cannot
resolve the issue in sixty (60) days or such longer period as may be agreed to by the Parties, then
the Parties shall mutually select a mediator at JAMS in San Francisco for nonbinding mediation
for a period of not less than thirty (30) days. If the Parties remain unable to resolve the issue
following such mediation, then either Party shall have the right to seek available remedies at law
or in equity to maintain the benefit of the bargain or alternatively to terminate this Agreement if
the benefit of the bargain cannot be maintained in light of the Law Adverse to Developer or Law
Adverse to the City.
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Section 5.10  No Action to Impede Approvals. Except and only as required under Section
5.8, the City shall take no action under this Agreement nor impose any condition on the Project
that would conflict with this Agreement or the Approvals. An action taken or condition imposed
shall be deemed to be in conflict with this Agreement or the Approvals if such actions or conditions
result in the occurrence of one or more of the circumstances identified in Section 5.7.1.

Section 5.11  Estoppel Certificates. Developer may, at any time, and from time to time,
deliver notice to the Planning Director requesting that the Planning Director certify to Developer,
a potential Transferee, a Mortgagee or a potential Mortgagee, in writing that to the best of the
Planning Director’s knowledge: (i) this Agreement is in full force and effect and a binding
obligation of the Parties; (ii) this Agreement has not been amended or modified, and if so amended
or modified, identifying the amendments or modifications and stating their date and providing a
copy or referring to the recording information; (iii) Developer is not in breach of the performance
of its obligations under this Agreement, or if in breach, describing the nature and amount of any
such breach; and (iv) the findings of the City with respect to the most recent annual review
performed pursuant to Section 8.1. The Planning Director, acting on behalf of the City, shall
execute and return such certificate within forty-five (45) days following receipt of the request.

Section 5.12  Existing, Continuing Uses and Interim Uses. The Parties acknowledge that
the Existing Uses are lawfully authorized uses and may continue as such uses may be modified by
the Project, provided that any modification thereof not a component of or contemplated by the
Project is subject to Planning Code Section 178 and the applicable provisions of Article 5.
Developer may install interim or temporary uses on the Project Site, which uses must be consistent
with those uses allowed under the Project’s zoning and the Project SUD.

Section 5.13 Costa-Hawkins Rental Housing Act.

5.13.1 Non-Applicability of Costa-Hawkins Act to BMR Units. Chapter 4.3 of the
California Government Code directs public agencies to grant concessions and incentives to private
developers for the production of housing for lower income households. The Costa-Hawkins Rental
Housing Act, California Civil Code sections 1954.50 et seq. (the “Costa-Hawkins Act”) and
Administrative Code section 37.2(r)(5) provide for no limitations on the establishment of the initial
and all subsequent rental rates for a dwelling unit that meets the definition of new construction,
with exceptions, including an exception for dwelling units constructed pursuant to a contract with
a public agency in consideration for a direct financial contribution or any other form of assistance
specified in Chapter 4.3 of the California Government Code (section 1954.52(b)). Based upon the
language of the Costa-Hawkins Act and the terms of this Agreement, the Parties agree that the
Costa-Hawkins Act'and section 37.2(r)(5) do not and in no way shall limit or otherwise affect the
restriction of rental charges for the BMR Units. This Agreement falls within the express exception
to the Costa-Hawkins Act, Section 1954.52(b) because this Agreement is a contract with a public
entity in consideration for contributions and other forms of assistance specified in Chapter 4.3
(commencing with Section 65919 of Division 1 of Title 7 of the California Government Code).
The City and Developer would not be willing to enter into this Agreement without the
understanding and agreement that Costa-Hawkins Act provisions set forth in California Civil Code
section 1954.52(a) do not apply to the BMR Units as a rcsult of the exemption set forth in
California Civil Code section 1954.52(b) for the reasons set forth in this Section 5.14.
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5.13.2 General Waiver Regarding BMR Units. Developer, on behalf of itself and
all of its successors and assigns of all or any portion of the Project Site, agrees not to challenge
and expressly waives, now and forever, any and all rights to challenge the requirements of this
Agreement related to the establishment of the BMR Units under the Costa-Hawkins Act or section
37.2(r)(5) (as they may be amended or supplanted from time to time). If and to the extent such
general covenants and waivers are not enforceable under Law, the Parties acknowledge that they
are important elements of the consideration for this Agreement and the Parties should not have the
benefits of this Agreement without the burdens of this Agreement. Accordingly, if Developer
challenges the application of this covenant and waiver, then such breach will be a Default and City
shall have the right to terminate this Agreement as to the portion of the Project under the ownership
or control of Developer.

5.133 Inclusion in All Assignment and Assumption Agreements and Recorded
Restrictions. Developer shall include the provisions of Section 5.13.1 in any and all Assignment

and Assumption Agreements for any portions of the Project Site that include or will include BMR
Units. :

Section 5.14 Taxes. Nothing in this Agreement limits the City’s ability to impose new
or increased taxes or special assessments, or any equivalent or substitute tax or assessment,
provided (i) the City shall not institute or initiate proceedings for any new or increased special tax
or special assessment for a land-secured financing district (excluding the Project Special Taxes
under the CFD Act contemplated by this Agreement and excluding business improvement districts
or community benefit districts formed by a vote of the affected property owners) that includes the
Project Site unless the new district is City-Wide, or Developer gives its prior written consent to or
requests such proceedings, (ii) Developer and the City shall not take any other action that is
inconsistent with the Financing Plan without the other Party’s consent, and (iii) no such tax or
assessment shall be targeted or directed at the Project, including, without limitation, any tax or
assessment targeted or directed solely at all or any part of the Project Site. Nothing in the foregoing
prevents the City from imposing any tax or assessment against the Project Site, or any portion
thereof, that is enacted in accordance with Law and applies to all similarly-situated property on a
City-Wide basis.

ARTICLE 6
NO DEVELOPMENT OBLIGATION

Section 6.1  No_Development Obligation. There is no requirement that Developer
initiate or complete development of the Project, or that Developer do so within any period of time
or in any particular order, all subject to the requirement to provide the Associated Community
Benefits in accordance with this Agreement if Developer elects to Commence Construction and
pursue to Completion a particular portion of the Project to which such Associated Community
Benefit is tied. The development of the Project is subject to numerous factors that are not within
the control of Developer or the City, including the Development Considerations. Except as
expressly required by this Agreement, the City acknowledges that Developer may develop the
Project in such order and at such rate and times as Developer deems appropriate within the exercise
of its sole and subjective business judgment. In Pardee Construciion Co. v. City of Camarillo, 37
Cal.3d 465 (1984), the California Supreme Court ruled that the failure of the parties therein to
provide for the timing of development resulted in a later adopted initiative restricting the timing
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of development and controlling the parties’ agreement. It is the intent of the Parties to avoid such
aresult by acknowledging and providing for the timing of development of the Project in the manner
set forth herein. Accordingly, the Parties agree that except for the construction phasing required
by Section 3.2, the requirement to provide the Associated Community Benefits in accordance with
this Agreement if Developer elects to Commence Construction and pursue to Completion a
particular portion of the Project to which such Associatéd Community Benefit is tied, the
. Mitigation Measures and any express construction dates set forth in a Later Approval, (i)
Developer shall have the right to develop the Project in such order and at such rate and at such
times as Developer deems appropriate within the exercise of its sole and subjective business
judgment, and (ii) such right is consistent with the intent, purpose and understanding of the Parties,
and that without such right, Developer’s development of the Project would be subject to the
uncertainties sought to be avoided by the Development Agreement Statute, Chapter 56 and this
Agreement; provided, however, this Affordable Housing Plan requires that Phase 1 include
affordable units built on-site, either by construction of Inclusionary Units or by 100% Affordable
Units located on the Project Site. Notwithstanding the foregoing, the City retains authority to
reject any Developer request for temporary or interim Public Improvements or deferral of the
construction of the permanent Public Improvements and can require permanent Public
Improvements with each Development Phase. Additionally, there are certain obligations under
the Port Lease that allow for termination of the Port Lease if certain conditions are not met.

Section 6.2  Real Estate Transfers. Developer shall transfer certain real property to the
City as generally shown on Exhibit Q. The City shall also have the right to accept from Developer
temporary or permanent easements, as needed, in a form approved by the applicable City Agency
and the City Attorney, for utility lines to be owned by the City. In addition, upon completion of
the Public Improvements on Developer-owned property that will be owned, maintained and
operated by the City, Developer shall transfer fee title to the underlying real property to the City
when required under the applicable Public Improvement Agreement. The City shall accept such
transfers, subject to this Section 6.2. Developer shall prepare all maps and legal descriptions as
required to effectuate the proposed real estate transfers subject to the approval of the Director of
Property (and, where applicable, the Public Works Director), which shall not be unreasonably
withheld, conditioned or delayed. Following satisfaction of all conditions to closing, including the
vacation and abandonment of any public rights and the relocation of any utilities in such real
property, the City shall convey any real property to Developer, by quitclaim deed in the form
attached as Exhibit T and Developer shall convey any real property to the City by grant deed in
the form attached as Exhibit S. Except as otherwise provided herein, Developer shall accept any
City property strictly in its “as is” condition, without representation or warranty and releases the
City from any liability relating to the condition of the Property. Each Party shall have the right to
perform physical, title, and other customary due diligence before accepting title to transferred land
and shall have the right to object to the condition of the property, including the environmental
condition, in its sole discretion. It shall be a condition precedent to the City’s acceptance of any
real property hereunder that the City obtain title insurance, at Developer’s sole cost, in form and
from an issuer reasonably acceptable to the City in the amount of the fair market value of the land.
Developer shall have the right, but not the obligation, to obtain title insurance for the real property
that it accepts at Developer’s sole cost. If the accepting Party objects to the condition of the real
property, including any title exceptions, then the Parties shall meet and confer for a period of thirty
(30) days, or such longer period as may be agreed to by the Parties, to try to reach a reasonable
resolution. It is the Parties’ intent that Developer shall pay all reasonable costs of remedying any
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objectionable property condition. If the Parties are not able to reach resolution, then neither Party
shall be required to complete the real property transfer. As consideration for Developer
transferring fee title to the streets within the Project Site to the City, the City shall issue to
Developer, free of charge, Major Encroachment Permits for any historic buildings on the Project
Site that are retained by the Project and that encroach into such City-owned streets, and Major
Encroachment Permits for telecommunications, greywater, non-potable water system and/or other
utilities or improvements to be owned and maintained by Developer and/or any of its successors
or assigns and located within such City-owned streets. For the avoidance of doubt, no Assignment
and Assumption Agreement shall be required for the conveyance of any real property in the Project
Site to the City and upon such conveyance this Agreement shall automatically terminate with
respect to such property.

ARTICLE 7
MUTUAL OBLIGATIONS

Section 7.1  Notice of Completion or Termination. Within thirty (30) days after any
termination of this Agreement in whole or in part in accordance with the terms hereof (as to all or
any part of the Project Site, including in the event that a portion of the Project Site is required for
a Utility Yard), the Parties agree to execute and deliver to one another a written statement
acknowledging such termination in the form of Notice of Termination attached as Exhibit U
signed by the appropriate agents of the City and Developer, and record such instrument in the
Official Records. In addition, within thirty (30) days after Developer’s request, when one or more
Development Phases (or any Building, Infrastructure, Parks or Open- Space, Privately-Owned
Community Improvements or Public Improvement within any Development Phase) and all of the
Associated Community Benefits tied to such Development Phases (or component thereof) have
been Completed, the City shall execute and deliver to Developer a written statement
acknowledging such Completion in the form of Notice of Completion attached as Exhibit V and
record such instrument in the Official Records. Following the recordation of any such instrument,
the City shall provide a conformed copy thereof to Developer and any applicable Mortgagee.

Section 7.2 General Cooperation. The Parties agree to cooperate with one another and
use diligent efforts to expeditiously implement the Project in accordance with the Approvals and
this Agreement, and to undertake and complete all actions or proceedings reasonably necessary or
appropriate to ensure that the objectives of this Agreement and the Approvals are implemented
and to execute, with acknowledgment or affidavit if required, any and all documents and writings
that may be necessary or proper to achieve the objectives of this Agreement and the Approvals.
Except for ordinary administrative costs of the City and as otherwise expressly set forth herein,
nothing in this Agreement obligates the City to spend any sums of money or incur any costs other
than City Costs or costs that Developer reimburses through the payment of Processing Fees.

7.2.1 Specific Actions by the City. Except as otherwise expressly set forth herein,
references to the City are, and shall be deemed, references to the City acting by and through the
Planning Director (or when required by the Applicable Standards, the affected City Agencies or
the Board of Supervisors). The City actions and proceedings subject to this Agreement shall be
through the Planning Department (and when required by Applicable Standards, affected City
Agencies or the Board of Supervisors), and shall include instituting and completing proceedings
for temporary or permanent closing, occupancy, widening, modifying or changing the grades of
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streets and other necessary modifications of the streets, the street layout and other public or private
rights-of-way, including streetscape improvements, encroachment permits, improvement permits
and any requirement to abandon, remove and relocate public utilities (and, when applicable, City
utilities) as identified in the Approvals.

7.2.2 Role of Planning Department and Public Works. The Parties agree that the
Planning Department will act as the City’s lead agency to facilitate coordinated City review of
applications for Later Approvals relating to development of the Project on the Developer Property
and that Public: Works will act as the City’s lead agency, in coordination with the Port, and
consistent with Exhibit Z, (i) to facilitate coordinated City review of applications for Later
Approvals relating to improvements on the current right of way, future right of way and facility
easements and (ii) for all actions subject to the Subdivision Map Act. As such, the City shall cause
the Planning Department and Public Works to, as applicable: (a) work with Developer to ensure
that all such applications are technically sufficient and constitute complete applications; and (b)
interface with City Agency staff responsible for reviewing any application under this Agreement
to ensure that City Agency review of such applications are concurrent and that the approval process
is - expeditious, efficient and orderly and avoids redundancies, all in accordance with this
Agreement.

7.2.3 City Agencies’ Processing Responsibilities.

()  Review of Applications. Developer will submit each application for
Later Approvals, including Design Review Applications (including those for Parks and
Open Spaces) and applications for the design and construction of Public Improvements, to
the applicable lead City Agencies. Each City Agency, including the Port, RPD, PUC,
SFMTA, SFFD, Public Works and MOHCD, shall process expeditiously and with due
diligence all submissions, applications and requests by Developer for Later Approvals,
including all permits, approvals, agreements, plans and other actions that are necessary to
implement the Project. Each City Agency shall review submissions, applications and
requests made to it by Developer for consistency with the Applicable Standards, and shall
use diligent efforts to coordinate with any other applicable City Agency and shall determine
completeness expeditiously following (and in any event within thirty (30) days of), and
shall provide all comments and make recommendations to Developer expeditiously
following (and in any event within sixty (60) days of), the City Agency’s receipt of the
complete application. If the City Agency disapproves a submission, application or request
and Developer subsequently resubmits such submission, application or request, the City
Agency shall have an additional thirty (30) days for review from receipt of the resubmittal
(which period shall include consultation with other City Agencies to the extent requested
by the City Agency), provided that the City Agencies shall endeavor not to include any
new comments or recommendations to the resubmittal except to the extent arising from
matters in the resubmittal not contained in the original submission, application or request.
This procedure shall continue until the City Agency approves the submission, application
or request. Without limiting the foregoing, the City agrees to use good faith efforts to
process all Later Approvals in accordance with the time limits set forth in the Mayor’s
Directive.
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(b) Requirements for Processing Applications. In considering any
application, the City Agencies (i) shall not impose requirements or conditions that are
inconsistent or conflict with the Plan Documents or the terms and conditions of any of the
Approvals, and (ii) shall not disapprove such application or require any revisions to such
application based upon an item or element that conforms to and/or is consistent with the
Plan Documents and the Approvals. Any City Agency denial of an application shall
include a statement of the reasons for such denial. Developer will work collaboratively
with the City Agencies to ensure that such application is discussed as early in the review
process as possible and that Developer and the City Agencies act in concert with respect to
these matters.

Section 7.3 Permits to Enter City Property. Subject to the rights of any third party, the
rights of the public and the City’s reasonable agreement on the scope of the proposed work and
insurance and security requirements, the City, acting through the Director of Property, the General
Manager of the SFPUC, or other applicable City official, shall grant to Developer permits to enter
City-owned property under their respective jurisdiction, substantially in the form attached as
Exhibit V including, without limitation, provisions regarding release, waivers, and indemnification
in keeping with the City’s standard practices, so long as the same is consistent with Applicable
Standards, and otherwise on commercially reasonable terms, in order to permit Developer to enter
City-owned property as necessary to construct the Project or comply with or implement the
Approvals or other requirements in this Agreement.

Section 7.4 Other Necessary Acts. Each Party shall use good faith efforts to take such
further actions as may be reasonably necessary to carry out this Agreement and the Approvals in
accordance with the terms of this Agreement (and subject to all Laws) in order to provide and
secure to each Party the full and complete enjoyment of its rights and privileges hereunder. In
their course of performance under this Agreement, the Parties shall cooperate and shall undertake
such actions as may be reasonably necessary to implement the Project as contemplated by this
Agreement, including such actions as may be necessary to satisfy or effectuate any applicable
conditions precedent to the performance of the Associated Community Benefits.

Section 7.5  Mills Act. At Developer’s request, Developer and the City agree to use
good faith efforts to pursue the approval of a Mills Act contract under the California Mills Act
(California Government Code, Article 12, Sections 50280 et seq., California Revenue and
Taxation Code, Article 1.9, Sections 439 et seq.) for the rehabilitation of any building on the
Project Site eligible for such contract under the California Mills Act. The City finds that
the approval of Mills Act contracts for the rehabilitation of the Station A and Unit 3 buildings to
be a critical component to the viability of the preservation ofthese buildings, given
their dilapidated condition. So long as the term of any such Mills Act contract does not exceed
twenty (20) years, the City agrees to waive any limitation under City Law regarding the tax
assessment value of the building under San Francisco Administrative code 71.2(b), as well as the
maximum amount of tax revenue loss that may result from any such Mills Act contract.
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ARTICLE 8
PERIODIC REVIEW OF DEVELOPER’S COMPLIANCE

Section 8.1  Annual Review. Pursuant to Section 65865.1 of the Development
Agrcement Statute and Section 56.17 of the Administrative Code, in each case as of the Reference
Date, at the beginning of the second week of each January following the Effective Date and until
the Project is Complete (or earlier expiration or termination of this Agreement in accordance
herewith) (the “Annual Review Date”), the Planning Director shall commence a review to
ascertain whether Developer has, in good faith, complied with the Agreement. The City’s failure
to initiate the annual review shall not be a Default and shall not be deemed to be a waiver of any
right to do so at the next Annual Review Date. The Planning Director may elect to forgo an annual
review if no significant construction work occurred on the Project Site during that year, or if such
review is otherwise not deemed necessary. Such election shall be provided in writing to Developer
at Developer’s request.

Section 8.2  Review Procedure. In conducting annual reviews of Developer’s
compliance with this Agreement as described in Section 8.1, the Planning Director shall follow
the process set forth in this Section 8.2.

8.2.1 Required Information from Developer. Within sixty (60) days following
request by the Planning Director, Developer shall provide a letter to the Planning Director
explaining, with reasonably appropriate backup documentation, Developer’s compliance with this
Agreement for the preceding year, including compliance with the requirements regarding
Associated Community Benefits. The Planning Director shall post a copy of Developer’s
submittals on the Planning Department’s website.

82.2 City Report. Within forty (40) days after Developer submits such letter, the
Planning Director shall review the information submitted by Developer and all other available -
evidence regarding Developer’s compliance with this Agreement and shall consult with applicable
City Agencies as appropriate. All such available evidence, including final staff reports, shall, upon
receipt by the City, be made available as soon as possible to Developer. The Planning Director
shall notify Developer in writing whether the Planning Director has determined that Developer has
complied in good faith with the terms of this Agreement (the “City Report™”) and post the City
Report on the Planning Department’s website. If the Planning Director finds on the basis of
substantial evidence that the Developer has not complied in good faith with the terms of this
Agreement, then the City may pursue available rights and remedies in accordance with this
Agreement and Chapter 56. All costs reasonably incurred by the City in accordance with this
Section 8.2 shall be included in the City Costs, subject to the terms of this Agreement.

8.2.3 Effect on Multiple Developers. If Developer is more than one Person (e.g.,
if a Transfer has occurred following the Reference Date), then the annual review hereunder shall
be conducted separately with respect to each Person that is Developer. If Developer of the
Infrastructure and Parks and Open Space within a Development Phase is more than one Person,
then such Persons shall jointly submit the materials required by this Article 8 and the City review
process shall be bundled and proceed as one with respect to such Pcrsons. Notwithstanding the
foregoing, the Planning Commission, the Planning Director and the Board of Supervisors shall
each make its determinations and take its actions separately with respect to each Developer
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pursuant to Chapter 56. If the Planning Commission, the Planning Director or the Board of
Supervisors terminates or modifies this Agreement or takes such other actions as may be specified
in Chapter 56 or this Agreement in connection with a determination that any Person that is
Developer has not complied with the terms and conditions of this Agreement, such action shall be
effective only as to such Person. In other words, even when the review process is bundled for
more than one Person that is Developer as provided above, any action in connection with a
determination of noncompliance or Default shall be made only against the noncompliant or
Defaulting Party.

8.24 Default. The rights and powers of the City under Section 8.2 are in addition
to, and shall not limit, the rights of the City to terminate or take other action permitted under this
Agreement on account of a Default by Developer.

ARTICLE 9
ENFORCEMENT OF AGREEMENT; DEFAULT; REMEDIES

Section 9.1  Enforcement: Third Party Beneficiaries. As of the Reference Date, the only
Parties to this Agreement are the City and the original Developer named in the preamble. Except
as expressly set forth in this Agreement (for successors, Transferees and Mortgagees), this
Agreement is not intended, and shall not be construed, to benefit or be enforceable by any Person
whatsoever other than Developer and the City, and there are otherwise no third-party beneficiaries
to this Agreement. '

Section 9.2 Meet and Confer Process: Non-Binding Mediation. Before sending a notice
of default in accordance with Section 9.3, a Party shall first attempt to meet and confer with the
other Party to discuss such other Party’s alleged failure to perform or fulfill its obligations under
this Agreement and shall permit such other Party a reasonable period, but not less than ten (10)
Business Days, to respond to or cure such alleged failure. If the Parties cannot resolve the issue
in ten (10) Business Days, or such longer period as may be agreed to by the Parties, then the Parties
shall mutually select a mediator at JAMS in the City for nonbinding mediation for a period of not
less than thirty (30) days. The meet and confer and non-binding mediation process shall not be
required (i) for any failure to pay amounts due and owing under this Agreement or (ii) if a delay
in sending a notice pursuant to Section 9.3 would impair, prejudice or otherwise adversely affect
a Party or its rights under this Agreement. The Party asserting such failure shall request that such
meeting and conference occur within three (3) Business Days following the request and if, despite
the good faith efforts of the requesting Party, such meeting has not occurred within seven (7)
Business Days of such request, then the requesting Party shall be deemed to have satisfied the
requirements of this Section 9.2 and may proceed in accordance with the issuance of a notice of
default in accordance with Section 9.3.

Section 9.3  Default. The following shall constitute a “Default” under this Agreement:
(1) the failure to make any payment hereunder when due and such failure continues for more than
sixty (60) days following delivery of notice that such payment was not made when due and demand
for compliance; and (ii) the failure to perform or fulfill any other material term, provision,
obligation or covenant of this Agreement when required and such failurc continues for more than
sixty (60) days following notice of such failure and demand for compliance. Notwithstanding the
- foregoing, if a failure can be cured but the cure cannot reasonably be completed within sixty (60)

1
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days, then it shall not be considered a Default if a cure is commenced within such sixty (60) day
period and diligently prosecuted to completion thereafter. Any such notice given by a Party shall
specify the nature of the alleged failure and, where appropriate, the. manner in which such failure
satisfactorily may be cured. If before the end of the applicable cure period the failure that was the
subject of such notice has been cured to the reasonable satisfaction of the Party that delivered such
notice, such Party shall issue a written acknowledgement to the other Party of the cure of such
failure. Notwithstanding any other provision in this Agreement to the contrary, if Developer is
more than one Person (e.g., if a Transfer has occurred following the Reference Date), then (i) there
shall be no cross-default between such Persons and (ii) the City shall only be deemed to have
delivered notice of failure under this Section 9.3 if the City delivers such notice in accordance
herewith to the Developer that the City alleges has committed such failure. Accordingly, if any
Person that is Developer is a Defaulting Party, no other Person that is Developer shall
automatically also be a Defaulting Party.

Section 9.4 Remedies.

9.4.1 Specific Performance. Subject to, and as limited by, the provisions of
Sections 9.4.3, 9.4.4, and 9.5, in the event of a Default, the remedies available to a Party shall
include specific performance of this Agreement in addition to any other remedy available at law
or in equity.

942 Termination. Subject to the limitation set forth in Section 9.4.4, in the event
of a Default, the non-Defaulting Party may elect to terminate this Agreement by sending a notice
of termination to the Defaulting Party, which notice of termination shall describe in reasonable
detail the Default. Any such termination shall be effective upon the date set forth in the notice of
termination, which shall in no event be earlier than ninety (90) days following delivery of the
notice. Any termination initiated by the City shall require a public hearing at the Board of
Supervisors regarding such Default and proposed termination and approval thereof by the Board
of Supervisors prior to the effectiveness of such termination. There are limitations on cross-
defaults under this Agreement, and therefore if Developer is more than one Person (e.g., if a
Transfer has occurred following the Reference Date), then any termination of this Agreement for
Default will be limited to the Person that is Developer that sent or received the termination notice,
together with its Affiliates (excluding any Affiliate that is Developer of a Vertical Improvement);
provided, the foregoing will not limit the City’s right to withhold certificates of occupancy in
accordance with Section 9.4.5. The Party receiving the notice of termination may take legal action
available at law or in equity if it believes the other Party’s decision to terminate was not legally
supportable.

943 " Limited Damages. The Parties have determined that except as set forth in
this Section 9.4.3, (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 Agreement. Consequently, Developer agrees that the City shall not be liable
to Developer for damages under this Agreement, and the City agrees that Developer shall not be
liable to the City for damages under this Agreement, and each covenants not to sue the other for
or claim any damages under this Agreement and expressly waives its right to recover damages
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under this Agreement, except as follows: (a) each Party shall have the right to recover actual
damages only (and not consequential, punitive, or special damages, each of which is hereby
expressly waived) for the other Party’s Default for failure to pay sums to such Party as and when
due under this Agreement, but subject to any express conditions for such payment set forth in this
Agreement, (b) to the extent a court of competent jurisdiction determines that specific performance
is not an available remedy with respect to an unperformed Associated Community Benefit that
constitutes a Default, the City shall have the right to monetary damages equal to the costs that the
City incurs or will incur to complete the Associated Community Benefit as determined by such
court less any amounts available for collection by the City from security held by the City, (c)each
Party shall have the right to recover reasonable attorneys’ fees and costs as set forth in Section 9.6
and (d) the City shall have the right to recover administrative penalties or liquidated damages if
and only to the extent expressly stated in an Exhibit to this Agreement or in the applicable portion
of the Municipal Code incorporated into this Agreement. For purposes of the foregoing, (y) the
City shall seek monetary damages only from the Defaulting Party and not from any other
Developer or Mortgagee and (z) “actual damages” means the actual amount due and owing under
this Agreement, with interest as provided by Law, together with such judgment collection activities
as may be ordered by the judgment, and no additional amounts. .

944 Certain Exclusive Remedies. The exclusive remedy:

(a) for a Default for the failure to Complete Public Improvements for
which Construction has Commenced shall be (i) first, an action on Adequate Security to
the extent still available, and (ii) thereafter, if the applicable City Agency is unable to
recover upon the Adequate Security within a reasonable time (including by causing the
obligor under any the Adequate Security to Commence Construction and Complete such
Public Improvement), the remedies set forth in Sections 9.4.2 and 9.4.3. The City shall
release any unused portion of the Adequate Security following the City’s termination under
Section 9.4.2; and

(b) for a Default for the failure to pay money shall be a judgment (in
mediation or a competent court) to pay such money (with interest as provided by Law),
together with such costs of collection as are awarded by the judge or mediator.

94.5 Remedy for Failure to Pay and for Failure to Complete Associated
Community Benefits. The City shall not be required to process any requests for approval from
Developer or take other actions with respect to Developer under this Agreement during any period
in which Developer is in Default for failure to pay amounts due to the City hereunder; provided,
however, if Developer has conveyed or transferred some but not all of the Project or a party takes
title to Foreclosed Property constituting only a portion of the Project, and, therefore, there is more
than one party that assumes obligations of “Developer” under this Agreement, then the City shall
continue to process requests and take other actions as to the other portions of the Project so long
as the applicable Developer as to those portions is not in Default for failure to pay amounts due to
the City hereunder. The City shall have the right to withhold a certificate of occupancy: (a) from
Developer of a Building if such Developer is in Default of its obligation to complete any
Associated Community Benefits that are tied to such Building, (b) from Developer of ainy Building
where such Developer is an Affiliate of any Developer of any Development Phase if such
Developer is in Default of the requirements of the Housing Plan, or (c) from Developer of any
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Building where such Developer is an Affiliate of any Developer of a Development Phase in which
the applicable Developer is in Default of its obligation to complete any Public Improvements or
Privately-Owned Community Improvements tied to such Development Phase and/or a Building in
such Development Phase. In addition, the City shall have the right to withhold any building or
site permits or Certificates of Occupancy for Buildings from the Person that is Developer of a
Development Phase (i.e., the “horizontal developer” of such Development Phase) and from its
Affiliates that are Developer of any other Development Phase (i.e., the “horizontal developer” of
any other Development Phase) if the applicable Developer is in Default of the requirements of the
Housing Plan or the applicable Developer is in Default of its obligation to complete any Public
Improvements or Privately-Owned Community Improvements tied to any such Development
Phase and/or a Building in any such Development Phase. Any such withheld certificate of
occupancy or other Later Approval may be withheld only until the obligation has been satisfied or
the City, in its sole discretion, determines that any applicable Developer would make significant
and sufficient progress toward compliance with the applicable requirement following issuance of
such certificate of occupancy or other Later Approval. Nothing herein shall limit the ability of the
City to withhold a certificate of occupancy from any Building in accordance with the Applicable
Standards for failure of such Building to have access or utility service required to issue such
certificate of occupancy in accordance with the Applicable Standards. Each Developer
acknowledges and agrees that the City and the City Parties shall have no liability for any Losses
sustained by such Developer resulting from any other Developer’s failure to Complete all or any
portion of the Associated Community Benefits and that any such failure may adversely impact
such Developer. Nothing in the foregoing limits the City’s rights and remedies under this
Agreement for Default if Developer fails to initiate a cure and diligently prosecute such cure to
completion.

Section 9.5  Time Limits; Waiver; Remedies Cumulative. Failure by a Party to insist
upon the strict or timely performance of any of the provisions of this Agreement by the other Party,
irrespective of the length of time for which such failure continues, shall not constitute a waiver of
such Party’s right to demand strict compliance by such other Party in the future. No waiver by a
Party of any condition or failure of performance, including a default, shall be effective or binding

-upon such Party unless made in writing by such Party, and no such waiver shall be implied from
any omission by a Party to take any action with respect to such failure. No express written waiver
shall affect any other condition, action, or inaction or cover any other period of time other than
any condition, action, or inaction and/or period of time specified in such express waiver. One or’
more written waivers under any provision of this Agreement shall not be deemed to be a waiver
of any subsequent condition, action, or inaction or any other term or provision contained in this
Agreement. Nothing in this Agreement shall limit or waive any other right or remedy available to
a Party to seek injunctive relief or other expedited judicial and/or administrative relief permitted
hereunder to prevent irreparable harm.

Section 9.6  Attorneys’ Fees. Should legal action be brought by Developer or the City
against the other for a Default under this Agreement or to enforce any provision herein, the
prevailing Party in such action shall be entitled to recover its reasonable attorneys’ fees and costs
from the non-prevailing Party. For purposes of this Agreement, “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
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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 9.6, the reasonable fees of attorneys
of the City Attorney’s Office shall be based on the fees regularly charged by private attorneys with
the equivalent number of years of experience in the subject matter area of the law for which the
City Attorney’s Office’s services were rendered who practice in the City in law firms with
approximately the same number of attorneys as employed by the City Attorney’s Office.

ARTICLE 10
FINANCING; RIGHTS OF MORTGAGEES

Section 10.1  Developer’s Right to Mortgage. Nothing in this Agreement limits the right
of Developer (or any other applicable Person) to grant a Mortgage or otherwise encumber all or
any portion of the Project or the Project Site for the benefit of any Mortgagee.

Section 10.2 Mortgagee Not Obligated to Construct. Notwithstanding any of the
provisions of this Agreement (except as set forth in this Section 10.2 and Section 10.5), a
Mortgagee, including any Mortgagee who obtains title to the Project Site or any part thereof as a
result of foreclosure proceedings or conveyance or other action in lieu thereof or other remedial
action (such property, the “Foreclosed Property”), including (i) any other Person who obtains
title to the Foreclosed Property from or through such Mortgagee and (ii) any other purchaser of
the Foreclosed Property at foreclosure sale, shall in no way be obligated by the provisions of this
Agreement to Commence Construction of or Complete the Project or any portion thereof or to
provide any form of guarantee for such Commencement of Construction or Completion. Nothing
in this Section 10.2 or any other Section or provision of this Agreement shall be deemed or
construed to permit or authorize any Mortgagee or any other Person to devote the Project Site or
any part thereof to any uses other than uses consistent with this Agreement and the Approvals, and
nothing in this Section 10.2 shall be deemed to give any Mortgagee or any other Person the right
to construct any improvements under this Agreement unless and until such Person assumes in
writing Developer’s rights and obligations under this Agreement.

Section 10.3 Copy of Notice of Default and Notice of Failure to Cure to Mortgagee.
Whenever the City shall deliver any notice or demand to Developer with respect to any breach or
default by Developer in its obligations under this Agreement, the City shall at the same time
forward a copy of such notice or demand to each Mortgagee having a Mortgage on any portion of
the Project Site owned by Developer and/or applicable to such notice or demand who has
previously made a written request to the City therefor, at the last address of such Mortgagee
specified by such Mortgagee in such notice. In addition, if such breach or default remains uncured
for the period permitted with respect thereto under this Agreement, the City shall deliver a notice
of such failure to cure such breach or default to each such Mortgagee at such applicable address.
A delay or failure by the City to provide such notice or demand required by this Section 10.3 shall
extend, for the number of days until notice is given, the time allowed to the Mortgagee for cure.
In accordance with Section 2924b of the California Civil Code, the City requests that a copy of
any notice of default and a copy of any notice of sale under any Mortgage be mailed to the City at
its address for notices under this Agreement. Any Mortgagee relying on the protections set forth
in this Article 10 shall send to the City a copy of any notice of default and notice of sale. A
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Mortgagee may Transfer all or any part of its interest in any Mortgage without the consent of or
notice to the City; provided, however, that the City shall have no obligations under this Agreement
to a Mortgagee unless the City is notified of such Mortgagee.

Section 10.4 Mortgagee’s Option to Cure Defaults. Before or after receiving any notice
of failure to cure referred to in Section 10.3, each Mortgagee shall have the right, at its option, to
commence within the same period as the Developer to remedy or cause to be remedied any default,
plus an additional period of: (i) ninety (90) days to cure a monetary default; and (ii) one hundred
eighty (180) days to commence to cure a non-monetary default that is susceptible of cure by the
Mortgagee without obtaining title to the applicable property provided that it thereafter diligently
pursues such cure to completion. If a default is not cured within the applicable cure period, the
City nonetheless shall refrain from exercising any of its remedies with respect to such default if,
within the Mortgagee’s applicable cure period: (a) the Mortgagee notifies the City that it intends
to proceed with due diligence to foreclose the Mortgage or otherwise obtain title to the subject
property; (b) the Mortgagee commences foreclosure proceedings within sixty (60) days after
giving such notice, and thereafter diligently pursues such foreclosure to completion; and (c) after
obtaining title, the Mortgagee diligently proceeds to cure those events of default(y) that are
required to be cured by the Mortgagee and are susceptible of cure by the Mortgagee, and (z) of
which the Mortgagee has been given notice by the City prior to such foreclosure. Notwithstanding
the foregoing, no Mortgagee shall be required to cure any default that is personal to Developer (for
example, failure to submit required information in its possession), and the completion of a
foreclosure and acquisition of title to the applicable property by Mortgagee shall be deemed to
cure such default. Any such Mortgagee or transferee of a Mortgagee who properly completes the
improvements relating to the Project or the Project Site or applicable part thereof shall be entitled,
upon written request made to the City, to.confirmation by the City in writing that such
improvements have been Completed in accordance herewith.

Section 10.5 Mortgagee’s Obligations with Respect to the Project Site. Notwithstanding
anything to the contrary in this Agreement, no Mortgagee shall have any obligations or other
liabilities under this Agreement unless and until it acquires title to any Foreclosed Property and
assumes in writing Developer’s rights and obligations under this Agreement with respect to the
Foreclosed Property. A Mortgagee that, by foreclosure under a Mortgage, acquires title to any
Foreclosed Property and assumes in writing Developer’s rights and obligations under this
Agreement shall take title subject to all of the terms and conditions of this Agreement, to the extent
applicable to the Foreclosed Property, including any claims for payment or performance of
obligations that are due as a condition to enjoying the benefits of this Agreement and shall have
all of the rights and obligations of Developer under this Agreement as to the applicable Foreclosed
Property, including completion of the Associated Community Benefits tied to the Foreclosed
Property. Upon the occurrence and continuation of a Default by a Mortgagee or transferee of a
Mortgagee in the performance of any of the obligations to be performed by such Mortgagee or
transferee pursuant to this Agreement, the City shall be afforded all its remedies for such Default
as provided in this Agreement.

Section 10.6 No Impairment of Mortgage. No default by Developer under this
Agreement shall invalidate or defeat the lien of any Mortgage. No foreclosure of any Mortgage
or other lien shall defeat, diminish, render invalid or unenforceable or otherwise impair
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Developer’s rights or obligations under this Agreement or constitute a default under this
Agreement.

. Section 10.7 Cooperation. The City shall cooperate reasonably with Developer in
confirming or verifying the rights and obligations of any Mortgagee or potential Mortgagee
hereunder.

Section 10.8 Multiple Mortgages. If at any time there is more than one Mortgage
constituting a lien on a single portion of the Project or the Project Site or any interest therein, the
lien with respect to such portion or interest of the Mortgagee prior in time to all others on that
portion or interest shall be vested with the rights under this Article 10 to the exclusion of the holder
of any other Mortgage with respect to such portion or interest; provided, however, that if the holder
of a senior Mortgage fails to exercise the rights set forth in this Article 10, each holder of a junior
Mortgage shall succeed to the rights set forth in this Article 10 only if the holders of all Mortgages
senior to it have failed to exercise the rights set forth in this Article 10 and holders of junior
Mortgages have provided written notice to the City under Section 10.3. No failure by the senior
Mortgagee to exercise its rights under this Article 10 and no delay in the response of any
Mortgagee to any notice by the City shall extend any cure period or Developer’s or any
Mortgagee’s rights under this Article 10. For purposes of this Section 10.8, in the absence of an
order of a court of competent jurisdiction that is served on the City, a title report prepared by a
reputable title company licensed to do business in the State and having an office in the City, setting
forth the order of priorities of the liens of Mortgages on real property may be relied upon by the
City as conclusive evidence of priority.

Section 10.9 Cured Defaults. Upon the curing of any default by any Mortgagee within
the time provided in this Article 10 the City’s right to pursue any remedies with respect to such
default shall terminate.

ARTICLE 11
AMENDMENT; TERMINATION; EXTENSION OF TERM

Section 11.1 Amendment. This Agreement may only be amended with the mutual
written consent of the City and Developer (for the avoidance of doubt, if Developer is more than
one Person (e.g., if a Transfer has occurred following the Reference Date), the City and any
individual Person that is Developer may amend this Agreement to the extent applicable to such
Developer and such Developer’s Developer Property without binding any other Developer or other
Developer’s Developer Property); provided that any amendment to this Agreement consented to
by the Person that is Developer of a Building on a Development Parcel must also be consented to
by the Person that is Developer of the Development Phase that includes such Development Parcel
(i.e., the “horizontal developer” of such Development Phase). Any amendment to this Agreement
that does not constitute a Material Change may be agreed to by the Planning Director on behalf of
the City (and, to the extent it affects any rights or obligations of a City Agency, after consultation
with such City Agency). Any amendment that is a Material Change will require the approval of
the Planning Director, the Planning Commission, and the Board of Supervisors (and, to the extent
it affects any rights or obligations of a City Agency, after consultation with such City Agency).
The determination of whether a proposed change constitutes a Material Change shall be made, on

49



the City’s behalf, by the Planning Director following consultation with the City Attorney and any
affected City Agency. ' '

Section 11.2  Termination on Mutual Consent Other than upon the expiration of the Term
and except as provided in Sections 3.16, 5.9.4, 5.13.2, 6.2, 7.3, 9.4.2, and 0, this Agreement may
only be terminated as to an individual Developer and the City with the mutual written consent of
such Developer and the City; provided, however, that any such termination of this Agreement by
(i) the Person that is Developer of a Development Phase (i.e., the “horizontal developer” of such
Development Phase) shall also require the written consent of any Person that is Developer of a
Building in that Development Phase and (ii) the Person that is Developer of a Building in a
Development Phase shall also require the written consent of the Person that is Developer of such
Development Phase (i.e., the “horizontal developer” of such Development Phase).

Section 11.3 Early Termination Rights. Developer shall, upon thirty (30) days’ prior
notice to the City, have the right, in its sole and absolute discretion, to terminate this Agreement
in its entirety at any time prior to the date Developer Commences Construction on any portion of
the Project Site.

Section 11.4 Termination and Vesting. Any termination under this Agreement shall
concurrently effect a termination of the Approvals with respect to the terminated portion of the
Project Site, except as to any Approval pertaining to any Infrastructure, Parks and Open Space, or
Vertical Improvement that has Commenced Construction in reliance thereon. In the event of any
termination of this Agreement by Developer resulting from a Default by the City and except to the
extent prevented by such City Default, Developer’s obligation to complete the Associated
Community Benefits that are tied to a Building that has Commenced Construction shall continue
(and all relevant and applicable provisions of this Agreement with respect to such obligation shall
be deemed to be in effect as such provisions are reasonably necessary in the construction,
interpretation, or enforcement of this Agreement as to any such surviving obligations). The City’s
and Developer’s respective rights and obligations under this 0 shall survive the termination of this
Agreement.

Section 11.5 Amendment Exemptions. No issuance of a Later Approval or change to the
Project that is permitted under the Plan Documents or any Approval shall by itself require an
amendment to this Agreement. Upon issuance of any Later Approval or upon the making of any
such change, such Later Approval or change shall be deemed to be incorporated automatically into
the Project and vested under this Agreement (subject to any conditions set forth in such Later
Approval or change). Notwithstanding the foregoing, if there is any direct conflict between the
terms of this Agreement, on the one hand, and a Later Approval, on the other hand, then the Parties
shall concurrently amend this Agreement (subject to all necessary approvals in accordance with
this Agreement) in order to ensure the terms of this Agreement are consistent with such Later
Approval. The Planning Department and each affected City Agency shall have the right to approve
on behalf of the City changes and updates to the Project, including the Plan Documents, and to the
Project SUD, in each keeping with the Planning Department’s and the affected City Agency’s
customary practices, and any such changes and updates shall not be deemed to conflict with or
require an amendment to this Agreement or the Approvals so long as they do not constitute a
Material Change (and, for the avoidance of doubt, are approved by Developer to the extent required
hereunder). Any such change or update to the Plan Documents shall be maintained on file with
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the Planning Department. If the Parties fail to amend this Agreement as set forth above when
required (i.e., when there is a Material Change), then the terms of this Agreement shall prevail
over any Later Approval that conflicts with this Agreement until so amended.

Section 11.6 Extension Due to Legal Action or Referendum. If any litigation is filed
challenging this Agreement or an Approval having the direct or indirect effect of delaying this
Agreement or any Approval (including to any CEQA determinations or any Later Approvals),
including any challenge to the validity of this Agreement or any of its provisions, or if this
Agreement or an Approval is suspended pending the outcome of an electoral vote on a referendum,
then the Term and all Approvals shall be extended for the number of days equal to the period
starting from the commencement of the litigation or the suspension (or as to Approvals, the date
of the initial grant of such Approval) to the end of such litigation or suspension (a “Litigation
Extension™). The Parties shall document the start and end of a Litigation Extension in writing
within thirty (30) days from the applicable dates.

Section 11.7 PG&E Sub-Area. The Parties acknowledge and agree that (i) the PG&E
Sub-Area and the portion of the Project Site commonly known as Block 5 (collectively, the
“PG&E Affected Area”) are not feasible to develop until PG&E determines its long-term needs
and obtains all required approvals therefor, (ii) the Parties are not able to control the timeline for
PG&E’s decision-making process or the receipt of the required approvals therefor and (iii) PG&E
may, in its sole discretion, make development of some or all the PG&E Affected Area impossible.
The foregoing facts may have the direct or indirect effect of delaying the portion of the Project
proposed for the PG&E Affected Area. In light of the foregoing, the Term and all Approvals with
respect to each portion of the PG&E Affected Area shall be extended for the lesser of five (5) years
and the number of days between the Reference Date and the date PG&E has vacated the PG&E
Sub-Area and such portion of the PG&E Affected Area is otherwise available for development
hereunder (and, with respect to the PG&E Sub-Area, the PG&E Sub-Area becomes subject to this
Agreement pursuant to Section 3.13).

ARTICLE 12
TRANSFER OR ASSIGNMENT; RELEASE; CONSTRUCTIVE NOTICE

Section 12.1 Permitted Transfer of this Agreement. At any time and from time to time,
Developer shall have the right to convey, assign or transfer (each, a “Transfer”) all or any portion
of its right, title and interest in and to all or part of the Project Site (the “Transferred Property™)
to any Person (each, a “Tramsferee”) without the City’s consent, provided (i) that it
contemporaneously transfers to the Transferee all of its right, title and interest under this
Agreement with respect to the Transferred Property (excepting therefrom any rights or obligations
retained by the transferor as set forth in the Assignment and Assumption Agreement (e.g., matters
that may be assigned to the Management Association, as contemplated below)) and (ii) there shall
not be more than one Person that is Developer of the Public Improvements in a Development Phase
without the approval of the City (excluding the Transferable Infrastructure intended for completion
with Vertical Improvements). Nothing herein or in any Approval shall limit the rights of
Developer to transfer to the Transferee any or all of its right, title and interest under the Approvals
to the extent related to the Transferred Property. Furthermore, any rights or obligations of
Developer hereunder following Completion of the Project or any portion thereof (such as
responsibility for operation and maintenance of any Parks and Open Space, responsibility for
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transportation demand management obligations, etc.) may be Transferred to a residential,
commercial, or other management association (each, a “Management Association™) with the
authority to levy fees or otherwise generate sufficient revenue to perform such obligations, and no
such Transfer shall require the transfer of land or any other real property interests to the
Management Association. The City may require, in its reasonable discretion, that any sub-
Management Association be a member of the master-Management Association, to the extent
permitted by the Applicable Standards. A Transferee shall be deemed “Developer” under this
Agreement to the extent of the rights, interests and obligations assigned to and assumed by such
Transferee under the applicable Assignment and Assumption Agreement. Notwithstanding the
foregoing, pursuant to the Housing Plan, Developer only shall have the right to transfer the
affordable housing obligations under Section VII of the Affordable Housing Plan subject to the
prior written consent of the City, which consent will not be unreasonably withheld, conditioned or
delayed. In determining the reasonableness of any consent or failure to consent, the City shall
consider whether the proposed transferee has sufficient development experience and
creditworthiness to perform the obligations to be transferred. Accordingly, the City may request
information and documentation from the transferee to complete such determination.

Section 12.2  Multiple Developers. Notwithstanding anything to the contrary in this
Agreement, if Developer is more than one Person (e.g., if a Transfer has occurred following the
Reference Date), then the obligation to perform and complete the Associated Community Benefits
tied to a Development Phase and/or Building shall be either (i) the sole responsibility of the
applicable Transferee (i.e., the Person that is the Developer for the Development Phase and/or
Building) or (ii) the sole responsibility of its predecessor (e.g., a Person that was Developer as set
forth in a Development Phase Approval and subsequently Transferred the Development Phase
and/or applicable Development Parcel to such Transferee). For the avoidance of doubt, each
Developer must, on its own, satisfy the requirements of the Workforce Agreement as applied to its
portion of the Project. Each Person that is a Developer must coordinate with one another on the
housing data tables and maps as set forth in the Housing Plan. Nothing herein shall entitle any
Person that is Developer to enforce this Agreement against any other Person that is Developer.

Section 12.3 Notice of Transfer. Developer shall provide not less than ten (10) Business
Days’ notice to the City before any anticipated Transfer of its interests, rights and obligations under
this Agreement, together with the anticipated final assignment and assumption agreement for that
Transfer (the “Assignment and Assumption Agreement”). The Assignment and Assumption
Agreement shall be in recordable form, in substantially the form attached as Exhibit X (including
the indemnifications, the agreement and covenant not to challenge the enforceability of this
Agreement and not to sue the City for disputes between Developer and any Transferee). Without
limiting Developer’s rights to its rights of Transfer as set forth herein without the City’s consent,
the final Assignment and Assumption Agreement for a Transfer shall be subject to the review of
the Planning Director to confirm that such Assignment and Assumption Agreement meets the
requirements of this Agreement (including that all applicable Associated Community Benefits
have been assigned to the Transferee or retained by the transferor) and, if there are any material
changes to the form attached as Exhibit X, that the Planning Director approves such changes. The
Planning Director shall grant (through execution of the provided Assignment and Assumption
Agreement in the space provided therefor and delivery of same to the Developer that provided
same) or withhold confirmation (or approval of any such material changes) within ten (10)
Business Days after the Planning Director’s receipt of the Assignment and Assumption
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Agreement. Failure to grant or withhold such confirmation (or approval) in accordance with the
foregoing within such period shall be deemed confirmation (or approval), provided that Developer
shall have first provided notice of such failure and a three (3) Business Day opportunity to cure
and such notice shall prominently indicate that failure to act shall be deemed to be confirmation
(or approval).

Section 12.4 Release of Liability. Upon execution and delivery of any Assignment and
Assumption Agreement (following the City’s confirmation (or approval) or deemed confirmation
(or approval) pursuant to Section 12.3), the assignor thereunder shall be automatically released
from any liability or obligation under this Agreement to the extent Transferred under the applicable
Assignment and Assumption Agreement.

Section 12.5 Responsibility for Performance. The City is entitled to enforce each and
every obligation assumed by each Transferee pursuant to the applicable Assignment and
Assumption Agreement directly against such Transferee as if the Transferee were an original
signatory to this Agreement with respect to such obligation. Accordingly, in any action by the
City against a Transferee to enforce an obligation assumed by the Transferee, the Transferee shall
not assert as a defense against the City’s enforcement of performance of such obligation that such
obligation (i) is attributable to another Developer’s breach of any duty or obligation to the
Transferee arising out of the Transfer or the Assignment and Assumption Agreement or any other
agreement or transaction between such other Developer and the Transferee, including any
obligation retained by a transferring Developer to complete affordable housing or parks within the
applicable Development Phase, or (ii) relates to the period before the Transfer. The foregoing
notwithstanding, the Parties acknowledge and agree that a failure to complete a Mitigation
Measure, affordable housing, or certain Parks and Open Spaces may, if not completed, delay or
prevent a different party’s ability to start or complete a specific Building or improvement under
this Agreement if and to the extent the completion of the Mitigation Measure, the affordable
housing, or the completion of the Parks and Open Spaces is a condition to the other party’s right
to proceed, as specifically described in the Mitigation Measure, the Housing Plan and the Phasing
Plan, and each Person that is Developer hereunder assumes this risk.

Section 12.6  Constructive Notice. Every Person that now or hereafter owns or acquires
any right, title or interest in or to any portion of the Project Site is, and shall be, constructively
deemed to have consented to every provision contained herein, whether or not any reference to -
this Agreement is contained in the instrument by which such Person acquires an interest in the
Project Site. Every Person that now or hereafter owns or acquires any right, title, or interest in or
to any portion of the Project Site and undertakes any development activities at the Project Site, is,
and shall be, constructively deemed to have consented to, and is obligated by all of, the terms and
conditions of this Agreement (as such terms and conditions apply to the Project Site or applicable
portion thereof), whether or not any reference to this Agreement is contained in the instrument by
which such Person acquires an interest in the Project Site.

Section 12.7 Rights of Developer. The provisions in this Article 12 shall not be deemed
to prohibit or otherwise restrict Developer from (i) granting easements, leases, subleases, licenses
or permits to facilitate the development, operation and use of the Project Site in whole or in part,
(1) encumbering the Project Site or any portion of the improvements thereon by any Mortgage,
(iii) granting an occupancy leasehold interest in portions of the Project Site, (iv) entering into a
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joint venture agreement or similar partnership agreement to fulfill its obligations under this
Agreement, (v) selling or transferring all or a portion of any interest in the Project Site pursuant to
a foreclosure, the exercise of a power of sale, conveyance in lieu of foreclosure or other remedial
action in connection with a Mortgage, or (vi) selling a residential unit in the Project to a member
of the homebuying public, and no such action shall constitute a Transfer hereunder or require an
Assignment and Assumption Agreement or any consent of the City and the transferee, beneficiary
or other applicable Person under any such instrument shall not be deemed a successor to Developer
or a Transferee (but, for the avoidance of doubt, will be subject to the CC&Rs and the affordability
and other restrictions contained in documents recorded against the unit as provided therein, to the
extent applicable).

ARTICLE 13
REPRESENTATIONS AND WARRANTIES

Section 13.1  Developer Representations and Warranties. Developer makes the following
representations and warranties to the City as of the Reference Date:

13.1.1 Interest of Developer; Due Organization and Standing. Developer is the fee
owner of the Developer Property. Developer is a Delaware limited liability company, duly
organized and validly existing and in good standing under the Laws of the State of Delaware.
Developer has all requisite power to own the Developer Property and authority to conduct its
business as presently conducted. There is no Mortgage, existing lien or encumbrance recorded’
against the Developer Property that, upon foreclosure or the exercise of remedies, would permit
the beneficiary of the Mortgage, lien or encumbrance to eliminate or wipe out the obligations set
forth in this Agreement that run with the Developer Property.

13.1.2 No Inability to Perform; Valid Execution. Developer is not a party to any
other agreement that could reasonably be expected to conflict with Developer’s obligations under
this Agreement, and Developer has no knowledge of any inability to perform its obligations under
this Agreement. The execution and delivery of this Agreement by Developer have been duly and
validly authorized by all necessary action. This Agreement is a legal, valid, and binding obligation
of Developer, enforceable against Developer in accordance with its terms.

Section 13.2 No Bankruptcy. Developer has neither filed nor is the subject of any filing
of a petition under Federal bankruptcy Laws, any Federal or State insolvency Laws or Laws for
composition of indebtedness or for the reorganization of debtors, and, to the best of Developer’s
knowledge, no such filing is threatened in writing.

ARTICLE 14
MISCELLANEOUS PROVISIONS

Section 14.1 Entire Agreement. This Agreement, including the preamble, Recitals and
Exhibits, and the agreements between the Parties specifically referenced in this Agreement,
constitutes the entire agreement between the Parties with respect to the subject matter contained
herein. Prior drafts of this Agreement and changes from those drafts to the executed version of
this Agreement shall not be introduced as evidence in any litigation or other dispute resolution
proceeding by the Parties or any other Person, and no court or other body shall consider such drafts
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or changes in interpreting this Agreement. That certain Memorandum of Understanding between
Developer and OEWD, dated as of May 1, 2016, is terminated as of the Effective Date and shall
be of no further force and effect.

Section 14.2  Incorporation of Exhibits. Except for the Initial Approvals, which are listed
in Exhibit B solely for the convenience of the Parties, each Exhibit to this Agreement is
incorporated herein and made a part hereof as if set forth in full. Each reference to an Exhibit in
this Agreement shall mean that Exhibit as it may be updated or amended from time to time in
accordance with the terms of this Agreement.

Section 14.3  Binding Covenants: Run with the T.and. Pursuant to Section 65868 of the
Development Agreement Statute, from and after recordation of this Agreement in the Official
Records, all of the provisions, agreements, rights, powers, standards, terms, covenants, and
obligations contained in this Agreement shall be binding upon the Parties and, subject to the
provisions of this Agreement, including Article 12, their respective heirs, successors (by merger,
consolidation, or otherwise) and assigns and all Persons acquiring the Project Site, any lot, parcel
or any portion thereof, or any interest therein, whether by sale, operation of Law or in any manner
whatsoever, and shall inure to the benefit of the Parties and such heirs, successors, assigns and
Persons. Subject to the provisions of this Agreement, including Article 12, all provisions of this
Agreement shall be enforceable during the Term as equitable servitudes and constitute covenants
and benefits running with the land pursuant to Law, including California Civil Code Section 1468.

Section 14.4 Applicable I.aw and Venue. This Agreement has been executed and
delivered in and shall be interpreted, construed, and enforced in accordance with the Laws of the
State of California. Venue for any proceeding related to this Agreement shall be solely in courts
located in the City. Each Party hereby consents to the jurisdiction of the State or Federal courts
located in the City. Each Party hereby expressly waives any and all rights that it may have to make
any objections based on jurisdiction or venue to any suit brought to enforce this Agreement in
accordance with the foregoing provisions.

Section 14.5 Construction of Agreement. The Parties have mutually negotiated the terms
and conditions of this Agreement, and its terms and provisions have been reviewed and revised by
legal counsel for both the City and Developer. Accordingly, no presumption or rule that
ambiguities shall be construed against the drafting Party shall apply to the interpretation or
enforcement of this Agreement. Therefore, each Party waives the effect of section 1654 of the
California Civil Code, which interprets uncertainties in a contract against the party that drafted the
contract. Language in this Agreement shall be construed as a whole and in accordance with its
true meaning. Each reference in this Agreement to this Agreement, the other Plan Documents or
any of the Approvals shall be deemed to refer to this Agreement, the other Plan Documents or the
Approvals as amended from time to time pursuant to the provisions of this Agreement, whether or
not the particular reference refers to such possible amendment. In the event of a conflict between
the provisions of this Agreement and Chapter 56, the provisions of this Agreement shall govern
and control. Wherever in this Agreement 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
Agreement, 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,
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Exhibit, Schedule or defined term of this Agreement. Any reference in this Agreement 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 Agreement 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 Agreement. Except as otherwise explicitly provided herein, the
use in this Agreement 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 Agreement, the remaining provisions shall
prevail. Statements and calculations in this Agreement beginning with the words “for example”
or words of similar import are included for the convenience of the Parties only, and in the event of
a conflict between such statements or calculations and the remaining provisions of this Agreement,
the remaining provisions shall prevail. Words such as “herein”, “hereinafter”, “hereof,” “hereby”
and “hereunder” and the words of like import refer to this Agreement, unless the context requires
otherwise. Unless the context otherwise specifically provides, the term “or” shall not be exclusive
and means “or, and, or both”.

Section 14.6 Project Is a Private Undertaking: No Joint Venture or Partnership. The
development proposed to be undertaken by Developer on the Project Site is a private development.
Without limiting the City’s obligations to Developer hereunder, the City has no interest in,
responsibility for or duty to third parties concerning any of the improvements within the Project
Site. Developer shall exercise full dominion and control over the Developer Property, subject only
to the limitations and obligations of the Parties contained in this Agreement. Nothing contained
in this Agreement, or in any document executed in connection with this Agreement, shall be
construed as creating a joint venture or partnership between the City and Developer. Neither Party
is acting as the agent of the other Party in any respect hereunder. Developer is not a state or
governmental actor with respect to any activity conducted by Developer hereunder. If there is
more than one Person that comprises any Person that is Developer, the obligations and liabilities
under this Agreement imposed on each such Person shall be joint and several (i.e., if more than
one Person executes an Assignment and Assumption Agreement as Developer of Transferred
Property, then the liability of such Persons shall be joint and several with respect thereto).

Section 14.7 Recordation. Pursuant to the Development Agreement Statute and Chapter
56, the Clerk of the Board of Supervisors shall have a copy of this Agreement and any amendment
hereto recorded in the Official Records within ten (10) days after the Effective Date or the effective
date of such amendment, as applicable, with recording fees (if any) to be borne by Developer.

Section 14.8  Survival. Following expiration of the Term, this Agreement shall be
deemed terminated and of no further force and effect, except for any provision that, by its express
terms, survives the expiration or termination of this Agreement. The rights and obligations under
the Financing Plan or under any Acquisition Agreement (as defined in the Financing Plan),
including Developer’s right to receive reimbursements, are intended to survive the expiration or
termination of the Financing Plan or Acquisition Agreement, as applicable.

Section 14.9 Signature in Counterparts. This Agreement may be executed in duplicate
counterpart originals, each of which is deemed to be an original, and all of which when taken
together shall constitute one and the same instrument.
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Section 14.10 Notices. Any notice or communication required or authorized by this
Agreement (as, for example, where a Party is permitted or required to “notify” the other, but not
including communications made in any meet and confer or similar oral communication
contemplated hereunder) shall be in writing and may be delivered personally, by registered mail,
return receipt requested, or by reputable air or ground courier service. Notice, whether given by
personal delivery, registered mail or courier service, shall be deemed to have been given and
received upon the actual receipt by any of the addressees designated below as the person to whom
notices are to be sent. Any notice delivered by the City to the Person that is Developer of a
Building on a Development Parcel, and any notice delivered by such a Developer to the City, shall
be contemporaneously delivered to the Person that is Developer of the Development Phase that
includes such Development Parcel (i.e., the “horizontal developer” of such Development Phase).
Any Party may at any time, upon notice fo each other applicable Party, designate any other person
or address in substitution of the person or address to which such notice or communication shall be
given. Such notices or communications shall, subject to the foregoing, be given to the Parties at
their addresses set forth below:

To the City:

San Francisco Planning Department
1650 Mission Street, Suite 400

San Francisco, California 94102

Attn: John Rahaim, Director of Planning

with a copy to:

Dennis J. Herrera, Esq.

City Attorney

City Hall, Room 234

1 Dr. Cariton B. Goodlett Place

San Francisco, California 94102 ,

Attn: Real Estate/Finance, Potrero Power Plant Project

To Developer:

California Barrel Company LL.C
c/o Associate Capital
420 23" Street
- San Francisco, California 94107
Attn: Project Director, Potrero Power Plant Project

with a copies. to:

J. Abrams Law, P.C.

One Maritime Plaza, Suite 1900
San Francisco, California 94111
Attn: Jim Abrams, Esq.
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and

Paul Hastings LLP

101 California Street, 48th Floor
San Francisco, CA 94111

Attn: David Hamsher, Esq.

Section 14.11 Limitations on Actions. Pursuant to Section 56.19 of the Administrative
Code, any decision of the Board of Supervisors made pursuant to Chapter 56 shall be final. Any
court action or proceeding to attack, review, set aside, void, or annul any decision by the Board of
Supervisors shall be commenced within ninety (90) days after such decision is final and effective.
Any court action or proceeding to attack, review, set aside, void or annul any decision by (i) the
Planning Director made pursuant to Administrative Code Section 56.15(d)(3) or (ii) the Planning
Commission made pursuant to Administrative Code Section 56.17(e) shall be commenced within
ninety (90) days after such decision is final and effective.

Section 14.12 Severability. Except as is otherwise specifically provided for in Section 5.7,
if any term, provision, covenant, or condition of this Agreement is held by a court of competent
jurisdiction to be invalid, void, or unenforceable, the remaining provisions of this Agreement shall
continue in full force and effect, except to the extent that enforcement of the remaining provisions
of this Agreement would be unreasonable or grossly inequitable under all the circumstances or
would frustrate the fundamental purpose of this Agreement.

Section 14.13 MacBride Principles. 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. Developer acknowledges that it has read and understands the above statement of the
City concerning doing business in Northern Ireland.

Section 14.14 Tropical Hardwood and Virgin Redwood. The City urges companies not to
import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood, or virgin redwood wood product, except as expressly permitted by the
application of Sections 802(b) and 803(b) of the San Francisco Environment Code.

Section 14.15 Sunshine. Developer understands and agrees that, except as otherwise
provided therein, under the City’s Sunshine Ordinance (Administrative Code, Chapter 67) and the
California Public Records Act (California Government Code Section 250 et seq.), this Agreement
and any and all records, information and materials submitted to the City hereunder may be public
records subject to public disclosure upon request. Developer may mark or designate as
confidential, or otherwise request to be kept confidential, materials that Developer submits to the
City that Developer in good faith believes are or contain trade secrets or proprietary information
protected from disclosure under the Sunshine Ordinance and other Laws, and the City shall
maintain the confidentiality of such materials. When a City official or employee receives a request
for any such materials, the City may request further evidence or explanation from Developer.
Notwithstanding the foregoing, to the extent that the City determines that the information in such
materials does not constitute a trade secret or proprietary or other information protected from -
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disclosure, the City shall notify Developer of that conclusion and that such information will be
released by a specified date in order to provide Developer an opportunity to obtain a court order
prohibiting disclosure.

Section 14.16 Conflict of Interest. Through its execution of this Agreement, Developer
acknowledges that it is familiar with the provisions of Section 15.103 of the City’s Charter, Article
111, Chapter 2 of the City’s Campaign and Governmental Conduct Code, and Section 87100 ef 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 will promptly thereafter
notify the City if it becomes aware of any such fact during the Term.

Section 14.17 Notification of Limitations on Contributions. Through its execution of this
Agreement, Developer 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 prospective contractor end the
negotiation process before a final decision is made to award the contract.

Section 14.18 Non-Liability of City Officials and Others. Notwithstanding anything to
the contrary in this Agreement, no individual board member, director, commissioner, officer,
employee, official or agent of City or any City Agency shall be personally liable to Developer or
its successors and assigns in the event of any default by the City or for any obligation under this
Agreement, including any amount that may become due to Developer or its successors and assigns
under this Agreement.

Section 14.19 Non-Liability of Developer Officers and Others. Notwithstanding anything
to the contrary in this Agreement, no direct or indirect partner, member or shareholder of
Developer or of any Affiliate of Developer nor any of its or their respective officers, directors,
officials, individual board members, agents or employees (or of their successors or assigns) shall
be personally liable to the City or its successors and assigns in the event of any default by
Developer or for any obligation under this Agreement, including any amount that may become due
to the City or its successors and assigns under this Agreement.

Section 14.20 Time. Time is of the essence with respect to each provision of this
Agreement in which time is a factor. References to time shall be to the local time in the City on
the applicable day. References in this Agreement to days, months and quarters shall be to calendar
days, months and quarters, respectively, uniess 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,
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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.

Section 14.21 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, including the approval of applications by City Agencies.
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 Agreement 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
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. Unless otherwise provided
in this Agreement, whenever approval, consent or any other action is required by the Planning
Commission or the Board of Supervisors, the City shall upon the request of Developer submit such
matter to the Planning Commission or the Board of Supervisors, whichever is applicable, at the
next regularly-scheduled meeting thereof for which an agenda has not yet been finalized and for
which the City can prepare and submit a staff report in keeping with the City’s standard practices.
Unless otherwise provided in this Agreement, approvals, consents or other actions of the City shall
be given or undertaken, as applicable, by the Planning Director.

Section 14.22 Extensions of Time.

14.22.1  The City or Developer may extend the time for the performance of any term,
covenant or condition of this Agreement by a Party owing performance to the extending Party, or
permit the curing of any related default, upon such terms and conditions as it determines
appropriate.

14.22.2  The Parties may extend the time for performance by any of them of any
term, covenant or condition of this Agreement by a written instrument signed by authorized
representatives of such Parties without the execution of a formal recorded amendment to this
Agreement, and any such written instrument shall have the same force and effect and impart the
same notice to third-parties as a formal recorded amendment to this Agreement.

Section 14.23 Effect on Other Party’s Obligation. If Developer’s or the City’s
performance is excused or the time for its performance is extended under any extension of time
permitted in this Agreement, the performance of the other Party that is conditioned on such excused
or extended performance is excused or extended to the same extent.

Section 14.24 Use of Public Improvements Before Acceptance. The Parties acknowledge
and agree that Developer shall not be obligated to allow use of any Public Improvements by any

Person, including the City or any City Agency, before the acceptance of such Public Improvements
by the City. The Developer and the City may elect to use such unaccepted Public Improvements,
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subject to a written agreement with the City, which shall not be unreasonably withheld or
conditioned.

Section 14.25 Boundary Adjustments. The Parties acknowledge that as development of
the Project Site advances, the description of parcels of real property comprising the Project Site
may require further refinements, which may require minor boundary adjustments between or
among them. The Parties agree to cooperate in effecting any such boundary adjustments required,
consistent with this Agreement.

Section 14.26 Correction of Technical Errors. If by reason of inadvertence, and contrary
to the intention of Developer and the City, errors are made in this Agreement in the identification
or characterization of any title exception, in a legal description or the reference to or within any
Exhibit with respect to a legal description, in the boundaries of any parcel (provided such boundary
adjustments are relatively minor and do not result in a material change as determined by the City’s
counsel), in any map or drawing that is an Exhibit, or in the typing of this Agreement or any of its
Exhibits, Developer and the City by mutual agreement may correct such error by memorandum
executed by both of them and replacing the appropriate pages of this Agreement, and no such
memorandum or page replacement shall be deemed an amendment of this Agreement.

Section 14.27 Dogpatch Neighborhood. City and Developer acknowledge that the Project
Site is located in the Dogpatch neighborhood. Developer shall acknowledge the Project’s
association with the Dogpatch neighborhood in its promotional materials for the Project and may
name or otherwise refer to the Project as the Dogpatch Power Station Mixed-Use Development
" Project in any applications for Later Approvals.

Section 14.28 Station A Vibration Monitoring. Prior to any controlled blasting, pile
driving, or use of vibratory construction equipment on the Project Site, Developer shall engage a
historic architect or qualified historic preservation professional and a qualified acoustical/vibration
consultant or structural engineer to undertake a pre-construction survey of Station A to document
Station A’s condition. Based on the condition of Station A, a structural engineer or other qualified
entity shall establish a maximum vibration level that shall not be exceeded during construction of
the Project. The qualified consultant shall conduct regular periodic inspections of Station A
throughout the duration of vibration-inducing construction when it occurs within 80 feet of the
building. Should vibration levels be observed in excess of the established maximum vibration
level or should damage to any part of the walls of Station A to be retained by the Project under the
Design for Development, construction shall be halted and alternative construction techniques put
in practice, to the extent feasible. For example, smaller, lighter equipment might be able to be used
or pre-drilled piles could be substituted for driven piles, if soil conditions allow.

[Signafures on following page]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the
Effective Date. :

CITY: Approved as to form:
CITY AND COUNTY OF SAN DENNIS J. HERRERA, City Attorney
FRANCISCO,

a municipal corporation

By: By:
John Rahaim
Director of Planning

Heidi J. Gewertz, Deputy City
Approved on 2019 Attorney
Board of Supervisors Ordinance No.

Approved:

By:

Naomi Kelly, City Administrator

By:

Mohammed Nuru, Director of Public
Works

DEVELOPER:

CALIFORNIA BARREL COMPANY LLC,
a Delaware limited liability company

By:
Name:
Title:




~ FORM OF JOINDER UNDER SECTION 3.13
RECORDING REQUESTED BY

CLERK OF THE BOARD OF SUPERVISORS
OF THE CITY AND COUNTY OF SAN FRANCISCO

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

AND WHEN RECORDED MAIL TO:

Angela Calvillo

Clerk of the Board of Supervisors
City Hall, Room 244

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

JOINDER

[], a[*] (“Subject Owner”), is the fee owner of the PG&E Sub-Area [or portion thereof described
on Exhibit 1 hereto] (the “Subject Property”), and hereby joins in the Development Agreement
(as amended and may be further amended from time to time in accordance with the terms thereof,
the “DA”) to which this joinder is attached and accordingly as of the date of recordation of this
joinder is “Developer” under the DA with respect to the Subject Property and the Subject Property
constitutes “Developer Property” under the DA with respect to Subject Owner. Subject Owner
acknowledges and agrees hereby that it is subject to and bound by the DA with respect to the
Subject Property as of the date of recordation of this joinder. Subject Owner shall record this
joinder in the Official Records promptly following the execution of this joinder by PG&E.
Capitalized terms used but not otherwise defined in this joinder shall have the meanings ascribed

to them in the DA.

[Signatures appear on following page]



SUBJECT OWNER:




CONSENT TO DEVELOPMENT AGREEMENT
San Francisco Municipal Transportation Agency

The SFMTA has reviewed the Development Agreement to which this Consent to
Development Agreement (this “SFMTA Consent”) is attached. Except as otherwise defined in
this SFMTA Consent, initially capitalized terms have the meanings given in the Development
Agreement to which this SFMTA Consent is attached (as amended from time to time in accordance
therewith, the “Development Agreement).

By executing this SFMTA Consent, the undersigned confirms the following:

1. The SFMTA Board of Directors, after considering at a duly noticed public
hearing the CEQA Findings for the Project, including the Statement of Overriding
Considerations, the' MMRP and the transportation-related Mitigation Measures and
improvement measures, consented to and agreed to be bound by this Development
Agreement as it relates to matters under SFMTA jurisdiction, and delegated to the Director
of Transportation or his designee any future SFMTA approvals under this Development
Agreement, subject to Applicable Laws, including the City Charter.

2. - The SEMTA also agrees to the following:

(1) SFMTA will review and approve the SFMTA Infrastructure
described in the Infrastructure Plan, subject to Developer satisfying
SFMTA’s requirements and the transportation-related Mitigation Measures
and improvement measures for design, construction, testing, performance,
training, documentation, warranties and guarantees that are consistent with
the Applicable Standards;

(i1)  Approved Mitigation Measure [add mitigation measures here that
require SFMTA approval] which [provide text of measures];

(iii))  concurred with all of the transportation-related mitigation measures
in the EIR;

(iv) approved the Transportation Plan (Exhibit I), including (A) payment of
the Transportation Fee and directed the Director of Transportation to administer
and direct the allocation and use of Transportation Fees consistent with Exhibit I;
(B) the Developer’s TDM Plan, attached to Exhibit I and found that the TDM Plan
meets the requirements of Mitigation Measure M-TR-5; (C) the Developer’s
exclusion of the Project from the Residential Parking Permit program eligibility (D)
the Developer’s provision and maintenance of an SFMTA Employee Restroom;
and the (E) the Developer’s provision and maintenance of an SFMTA bus shelter.

3. The SMTA Board of Directors also authorizes SFMTA staff to take any measures
reasonably necessary to assist the City in implementing the Development Agreement in
accordance with SFMTA Resolution No. , including the Transportation Exhibit and
Transportation-related mitigation measures;



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

CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation, acting by and through the
SAN FRANCISCO MUNICIPAL '
TRANSPORTATION AGENCY

By:

Jeffrey Tumlin, Director of Transportation

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

By:

Susan Cleveland-Knowles
Deputy City Attorney



CONSENT TO DEVELOPMENT AGREEMENT
San Francisco Public Utilities Commission

The Public Utilities Commission of the City and County of San Francisco (the “SFPUC”)
has reviewed the Development Agreement to which this Consent to Development Agreement (this
“SFPUC Consent”) is attached. Except as otherwise defined in this SFPUC Consent, initially
capitalized terms have the meanings given in the Development Agreement to which this SFPUC
Consent is attached (as amended from time to time in accordance therewith, the “Development
Agreement”).

By executing this SFPUC Consent, the undersigned confirms that the SFPUC, after
considering at a duly noticed public hearing the Development Agreement, the Infrastructure Plan,
the CEQA Findings, including the Statement of Overriding Considerations and the Mitigation
Monitoring and Reporting Program, and utility-related Mitigation Measures, consented to:

1. The Development Agreement as it relates to matters under SFPUC
jurisdiction, including the Infrastructure Plan and the SFPUC-related Mitigation Measures.

2. Subject to Developer satisfying the SFPUC’s requirements for construction,
operation and maintenance that are consistent with the Applicable Standards and the plans
and specifications approved by the SFPUC in accordance with the terms of the
Development Agreement, and meeting the SFPUC-related Mitigation Measures, the
SFPUC’s accepting and then, subject to appropriation, operating and maintaining SFPUC-
related infrastructure.

3. Delegating to the SFPUC General Manager any Later Approvals of the
SFPUC under the Development Agreement.

CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation, acting by and through the
SAN FRANCISCO PUBLIC UTILITY
COMMISSION

Harlan Kelly, General Manager



CONSENT TO DEVELOPMENT AGREEMENT
Port Commission

The Port Commission of the City and County of San Francisco (the “Port Commission™)
has reviewed the Development Agreement to which this Consent to Development Agreement (this
“Port Consent”) is attached. Except as otherwise defined in this Port Consent, initially capitalized
terms have the meanings given in the Development Agreement to which this Port Consent is
attached (as amended from time to time in accordance therewith, the “Development Agreement”).

By executing this Port Consent, the undersigned confirms that the Port, after considering
at a duly noticed public hearing the Development Agreement and the CEQA Findings, including
the Statement of Overriding Considerations and the Mitigation Monitoring and Reporting
Program, consented to: ‘

L. The Development Agreement as it relates to matters under Port jurisdiction,
including the terms of Exhibit Z (City and Port Implementation of Later Approvals) and
Exhibit G (Infrastructure Plan) as it relates to any Infrastructure and other Public
Improvements planned for land under Port jurisdiction.

2. Developer’s Completion of the Parks and Open Spaces on land under Port
Jurisdiction as set forth in the Development Agreement.

3. Delegating to the Port Executive Director any Later Approvals of the Port
under the Development Agreement, subject to Law, including the City’s Charter, including
a Memorandum of Understanding between the Port and relevant City agencies relating to
Public Improvements planned for Port land and streets, including utility placement therein,
and responsibility for permitting, implementation, acceptance, maintenance and liability
for such Public Improvements.

By authorizing this Port Consent, the Port Commission does not intend to in any way limit
the exclusive authority of the Port Commission under Applicable Standards.

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

By:

Elaine Forbes, Executive Director



CONSENT TO DEVELOPMENT AGREEMENT
San Francisco Fire Department

The Fire Chief and the Fire Marshall of the City and County of San Francisco have
reviewed the Development Agreement to which this Consent to Development Agreement (this
“SFFD Consent”) is attached. Except as otherwise defined in this SFFD Consent, initially
capitalized terms have the meanings given in the Development Agreement to which this SFFD
Consent is attached (as amended from time to time in accordance therewith, the “Development
Agreement”). By executing this SFFD Consent, the undersigned confirm that, after review of the
Infrastructure Plan and the Design for Development, together with the CEQA Findings, including
the Statement of Overriding Considerations and the Mitigation Monitoring and Reporting
Program, they have consented to:

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

2. Subject to Developer satisfying Developer’s obligations requirements for
construction consistent with the Applicable Standards, the City’s acceptance of
Infrastructure Completed by Developer.

By authorizing this SFFD Consent, the SFFD Fire Chief and Fire Marshall not intend to in
any way limit the authority of the SFFD as set forth in Section 4.108 and 4.128 of the City’s
Charter. :

CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation, acting by and through the
SAN FRANCISCO FIRE CHIEF AND FIRE
MARSHALL

Fire Chief

By:

Fire Marshall



Exhibit A
Project Site Legal Descriptions



Exhibit A-1 ‘
Developer Property Legal Description
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CJANUARY 10, 2020
JOB NO.: 2747-000.

EXHIBIT A-1
DEVELOPER PROPERTY DESCRIPTION
CITY  AND COUNTY OF SAN FRANCISCQ CALIFORNIA

REAL PROPERTY 1IN THE CITY OF SAN FRANCISCO, COUNTY OF SAN FRANCISCO,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS;:

BEING ALL OF THAT PROPERTY GRAWTED TO. CALIFORNIA BARREL COMPANY LLC BY
DEED RECORDED SEPTEMRER 26, 2016, &S DOCUMENT NUMBER 2016-K334613 OF
OFFICIAL RECORDS, IN THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY
OF SAN. FRANCISCO, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

PARCEL B:

CONMENCING AT THE: INTERQECTION OF THE NORTHERLY BOUNDARY: AINE OF 23RD
STREET WITH THE EASTERLY BOUNDARV LINE OF TILLINOIE QTRVET AND RUNNING
THENCE ALONG SAID NORTHERLY BOUEDARY LIKE OF 23RD STREET

(B) NORTH 86° 49! 44" BAST 543 .85 FEET TO THE TRUE POINT OF BEGINNING,
THENCE TEAVING SAID NORTHERLY BOUNDARY LINE OF 2IRD STRERT

NORTH 3° 10’ 16" WEST 161.58 FERT, THENCE
‘SOUTH 86° 49' 44" WEST 106,84 FEET, THENCE
NORTH 3° 10’ 16" WEST 34,68 FEET, THENCE
SOUTH B6® 49" 44" WEST 158.55 FEET, THENCE
NORTH 3% 10! 16" WEST BY9.55 FEET, THENCE.
SOUTH 869 497 44" WEST 15.75 FEET, THENCE
NORTH 39 41¢ 19" WEST 148.65 FEET, THENCE.
NORTH 87° 24 177 EAST 76.76 FEET, THENCE
NORTH 3% 107 16% WEST -121.47 FEET, THENCE
NORTH 869 497 44" EAST 35,24 FEET, THENCE
SOUTH 71° 407 D§? EAST 47.67 FEET, THENCE
NORTH 70° 10’ 11% EAST 76.13 FEET, THENCE
NORTH 82° 22t (09" EAST 52.89 FEET, THENCE
{14) NORTH 3¢ 10/ 16% WEST 148,53 FEET, THENCE
(15) NORTH 86° 45’ 44" EAST 1056.62 FEET

NAAAM“A i, sty i, g g,
[ R v s s G i e
R )

o
(%1
id
S

CTO A POINT IN THE WESTERLY BOUNDARY LINEOF FORMER WATERFRONT 3TREET,;
THENCE RUNNING. ALONG BAID WESTERLY BDUNDARE LINE OF FORMER WATERFRONT
STREET

{16) SOUTH 3° 10" 16“ EAST 279.00 FEET
TO A POINT IN THE CENTERLINE OF FORMER HUMBOLDT STREET, AS SAID STREET
EXISTED PRIOR TO THE VACATION THEREOF PER ORDINANCE NO. 116-67, DATED

MAY 1, 1967, BY THE BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN
FRANCISCO, A MUNICTIPAL CORPORATION, THENCE LEAVING SAID WESTERLY

FRIHROURAADISURYEVEEGALSL GO DDA CHC MROP ALL.DOT



PROPERTY DESCRIPTION JANUARY 10, 2020
PAGE 2 OF 6 JOB NO.: 2747-000

BOUNDARY LINE OF FORMER WATERFRONT STREET AND RUNNING ALONG SAID
CENTERLINE OF FORMER HUMEOLDT STREET

{17) SOUTH 86* 49’ 44" WEST 840.00 FEET

TO A POINT IN THE WESTERLY BOUNDARY LINE OF FORMER TOUISIANA STREET,
AS SAID STREET EXISTED PRIOR TCO THE VACATION THERECE PER RESOLUTION
21111 DATED MAY &, 1923, BY THE BOARD OF SUPERVISCRS OF THE CITY AND
COUNTY OF SAN FRANCISCO; A MUNICIPAL CORPORATION, THENCE LEAVING SAID
CENTERLINE OF FORMER HUMBOLDT STREET AND RUNNING ALONG SATD WESTERLY
BOUNDARY LINE OF FORMER LOUISIANA STREET

(1B) SOUTH .29 107 15“‘EAST 423,175 FRET

TO A POINT IN ‘BAID NORTHERLY BOUNDARY LINE OF 23RD. STREET, THENCE
-LEAVIWG SAID WESThRLY BOUNEARY AINE DF FORMER LOUTSIANA STREET BND
RUNNING ALONG SATD NORTHERLY BOUNDARY LINE OF 23RD STREET

{19) BOUTH 86° 49' 44" WEST 216,15 FEET
TG THE TRUE POINT OF BEGINNING.

THE BEARINGS IN THE ABOVE DESCRIPTION ARE BASED UPON BN ASSUMED
BEARING OF SOUTH 03°® 10' 167 EAST ALONG THE MONUMENT LINE OF THIRD
STREET BETWEEN 22ND STREET AND 23RD STREET.

BEING A PORTION OF POTEERC NUEVO. BLOCKS NO 443, 444, 463, 478, 485,
504, ALL OF POTRERO NUEVO BLOCK NO 464 AND PORTICNS OF MICHIGAN
STREET, GEORGIA STREET, LOUISIANA,STREET, MARYLAND STREET, DELAWARE
STREET AND HUMBOLDT STREET AS SAID STREETS EXISTED PRIOR TO THE
CLOSURE THEREQF,

SAID PARCWL A IS PURSUALT ‘TG 'THAT CERTAIN CERTIFICATE COF C“MPLIANCE
RECORDED DECEMBER 24 2015, A8 INSTRUMENT NO, 2015-¥K180854-00, OF
- OFFICIAL RECORDS.

PARCEL A-1t

A NON-EXCLUSIVE EASEMENT TO RECONSTRUCT, REPLACE, RENMOVE, MAINTAIN AND
USE THE EXISTING WATER LINE WITH ABSOCTATED MPROVEMENTS AS SET FORTH
BND MORE PARTICULARLY DESCRIBED IN THAT CERTAIN GRANT DEED FROM
PACTFIC GAS AND ELECTRIC CGMPANV, A CALIFORNIA CORBORATION RECORDED
CAPRIL 16, 1999 AS DOCUMENT NQ. 589-G553141-00 OF° QFFICIAL RECORDS;
ACROSS THE FOLLOWING DESCRIBED LAND:

A PORTIDN OF THAT PARCEL OF LAND DESCEIBED AND DESIGNATED AS
ASSESSOR'S BLOCK NO: 4175-LOT 5 ON EXHIBIT “BY OF THAT CERTAIN LOT
LINE ADJUSTMENT RECORDED ON APRIL 15, 18999, IN BOOK H364 OF OFFICIAL
RECORDS AT PAGE 337, AS COCUMENT NO. 99~G55117G%00, SAN FRANCISCO
COUNTY RECORDS, DESCRIBED AS FOLLOWS: -

FrAR VY- DO NASAR SURVEY N DEGALEN TG~ 413 - D0R OB FROD Bl 0



PROPERTY DESCRIPTION JANUARY 10, 2020
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A STRIP OF LAND OF THE UNIFORM WIDTH OF 10.00 FEET EXTENDING FROM THE
GENERAL EASTERLY ROUNDARY LINE OF SAID LOT 5 TO THE WESTERLY BOUNDARY:
LINE OF SAID LOT 5 AND LYING &.00 FEET.ON EACH SIDE OF AN EXISTING
WATERLINE, APPROXIMATELY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHERLY TERMINUS OF A COURSE AS SHOWN ON SAID LOT
LINE ADJUSTMENT, WHICH COURSE HAS A BEARING OF NORTH 03° 10/ 16" WEST
AND A DISTANCE OF 121.47 FEET; THENCE ALONG SAID GENERAL EASTERLY
BOUNDARY LINE OF SAID LOT: 5 SOUTH 039 10‘ 16% EAST 32.5% FEET TO THE
TRUE POINT OF BEGINNING OF THIS DESCRIPTION; THENCE LEAVING SAID
GENERAL EASTERLY BOUNDARY LINE, SOUTH 84° 24° 46" WEST 10.87 FEET;
THENCE SOUTH 03° 55¢ 12”7 EAST 54.92 FEET; THENCE SOUTH 85° 03' 38"
WEST 32,40 FEET; THENCE SOUTH 02° 20' 067 EAST 26.95 FEET; THENCE
SOUTH 875 07/ 59" WEST 295,21 FEET, MORE OR LESS TO THE WESTERLY
BOUNDARY LINE OF SAID LOT 5, BEING THE PQINT OF TERMINATION.

PARCEL A-2:
A NON~EXCLUSIVE EASEMENT FOR DRAINAGE, DISCHARGE, RETENTION AND /OR
PERCOLATION OF STORM WATER RUNOFF FROM PARCEL A ABOVE DESCRIBED INTO!
THE STORM WATER SYSTEM LOCATED ON THE LAND DESCRIEED AND DESIGNATED AS
ASSESSOR'S BLOCK NO. 4175-L0T 5 ON EXHIBIT “BY OF THAT CERTAIN LOT
LINE ADJUSTMENT RECORDED ON APRIL 15; 1959, IN BOOK H364 OF OFFICIAL
RECORDS AT PACE 337, AS DOCUMENT NO. 99-G551170-00, SAN FRANCISCO
COUNTY RECORDS, AS SET FORTH ANWD MORE PARTICULARLY DESCRIBED IN TRHAT
CERTAIN GRANT DEED FROM PACIFIC GAS AND. ELECTRIC COMPANY, A CALIFORNIA
'CORPORATION RECORDED APRIL 16, 1995 A5 DOCUMENT NO. 99-G553141-00 OF
OFFICIAL RECORDS, ‘
PARCEL. B:
BEGINNING AT THE INTERSECTION OF THE NORTHEKLY LINE OF 23RD STREET
WITH THE WESTERLY LINE OF LOUISIANA STREET, NOW CLOSED; AND RUNNING
THENCE NORTHERLY ALONG THE WESTERLY LINE OF LOUISIANA STREET, 433 FEET
TQ THE CENTER LINE OF HUMBOLDT STREET, NOW CLOSED; THENCE AT RIGHT
ANGLES EASTERLY, ALONG THE CENTER LINE OF HUMBOLDT STREET, B840 FEET TO
THE WESTERLY LINE OF MASSACHUSETTS (WATERFRONT) STREET, NOW CLOSED;
THENCE AT RIGHT ANGLES SOUTHERLY, ALONG THE WESTERLY LINE. OF
MASSACHUSETTS (WATERFRONT) STREET, 499 FEET TO THE SOUTHERLY LINE oF
23RD. STREET, NOW CLOSED; THENCE AT RIGHT ANGLES WESTERLY, ALONG THE
SOUTHERLY LINE OF 23RD STREET, 204.92 FEET TO THE EASTERLY LINE OF THE
'PARCEL OF LAND DESCRIBED END DESIGNATED PARCEL, 2 IN THE DEED FROM
SPRECKELS REALIZATION COMPANY TO BEACIFIC GAS AND ELECTRIC COMPANY,
DATED DECEMBER 23, 1949 AKD RECORDED IN THE OFFICE OF THE RECORDER OF
THE OITY AND CDUNTY OF SAK FRANCTSCO, STATE OF CALIFORNWIA, IN BOOK
5341 OF OFFICIAL RECORDS, AT ‘PAGE 295; THENCE AT RIGHT ANGLES
NORTHERLY, ALONG THE EASTERLY LINE OF SALD PARCEL OF LAND DESIGNATED.
PARCEL 2, 25.67 FEET TO THE NORTHEAST CORNER OF SAID BARCEL OF LAND
DESIGNATED PARCEL, 2; THENCE AT RIGHT BNGLES WESTERLY, ALONG THE
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PROPERTY DESCRIPTION | | JANUARY 10, 2020
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NORTHERLY LINE OF SAID FARCEL OF TAND DESIGNATED PARCEL 2 AND THE
NORTHERLY LINE OF THE PARCEL OF LAND DESCRIBED AND DESIGNATED BARCEL 1
IN SAID DEED, 180,08 FEET TO THE NORTHWEST CORNER OF SAID PARCEL OF
LAND DESIGNATED PARCEL 1; THENCE AT RIGHT ANGLES SOUTHERLY, ALCNG THE
WESTERLY LINE OF SAID PARCEL OF LAND DESIGNATED BARCEL 1, 22.34 FEET;
THENCE AT RIGHT ANGLES WESTERLY, PARALLEL WITH THE SOUTHERLY LINE OF
23RD STREET, 455 FEET TO THE WESTERLY LINE, ZXTENDED SOUTHERLY; OF
LOUISIANA STREET, NOW CLOSED; THENCE AT RIGHT ANGLES NORTHERLY, ALONG
THE WESTERLY LINE OF LOUISIANA STREET, €2.67 FEET; MORE OR LESS; TO
THE. POINT OF BEQINNING,

BEING ALL OF POTRERO NUEBVO BLOCKS, 477, 490 AND §03, AND. PORTIONS oF
23RD STREET, HUMBOLDT STREET, LOUISIANA STREET, MARYLAND STREET AND
DELAWARE ‘STREET, AS SAID BTREATS EXISTED PRIOR TO. THE VACATION
THERECF . ‘

PARCEL €

BEGINNTNG AT THE POINT FORMED BY THE INTERSECTION OF THE SOUTHERLY
'LINE OF 23RD STREET, NOW CLOSED, WITH THE WESTERLY LINE OF DELAWARE
STREET, NOW CLOSED; AND RUNNING THENCE WESTERLY AND ALONG THE.
SOUTHERLY LINE OF SAID 23RD STREET 143 FEET; THENCE AT A RIGHT ANGLE
SOUTHERLY 178 FEET; THENCE AT A RIGHT ANGLE EASTERLY 143 FEET TO THE
WESTERLY LINE OF SAID DELAWARE STREET; AND THENCE AT A RIGHT ANGLE
NORTHERLY AND ATLONG THE WESTERLY LINE OF SAID DELAWARE STREET, 178
FEET TO THE POINT OF BEGINNING. '

BEING A PORTION OF POTRERG NUEVO BLOCK NO. 491
EXCEPTING THEREFROM, ALL THAT PORTION DESCRIBED AS FOLLOWS:

EEGINNING AT A POINT WHICH I8 ON THE WESTERLY LINE OF CLOSED DELAWARE
STREET AND 30 FEET SOQUTHERLY ALONG THE WESTERLY LINE OF SAID DELAWARE
STREET FROM THE INTERSECTIOH OF THE WESTEFLV LIhE OF: SAID DELAWARW
STREET; WITH THE SOUTHERLY LINE OF 23RD STREET; NOW CLOSED; RUNNING
THENCE WESTERLY, PARALLEL TO AND 30 FEET SOUTHERLY FROM THE SOUTHERLY
LINE OF SAID 23RD STREET, A DISTANCE OF 105 FEET TO A POINT; THENCE AT
A RIGHT ANGLE NORTHERLY FOR A DISTANCE OF 30 FEET TO THE SQUTHERLY
LINE OF SAID 23RD STREET; THENCE AT A RIGHT ANGLE WESTERLY, ALONG THE
SOUTHERLY LINE OF SAID 23RD STREET, FOR A DISTANCE OF 38 FEET; THENCE
AT A RIGHT ANGLE SQUTHERLY 178 FEET; THENCE AT A RIGHT ANGLE EASTERLY
143 FEET TO THE WESTERLY LINE OF SAID DELAWARE STREET, NOW CLOSED; AND
THENCE AT A RIGHT ANGLE NCRTHERLY AND ALONG THE WESTERLY LINE OF SATD
DELAWARE STREET, 148 FEET TQ THE POINT OF BEGINNING.

ALSO EXCEPTING THEREFROM; ALL THAT PORTION DESCRIBED AS FOLLOWS ¢
BEGINNING AT & POINT IN THE WESTERLY BOUNDARY LINE OF UEDHWARE 5T R'ET,

NOW CLOSED, DISTANT THERECN 21.83 FEET SOUTHERLY FROM THE FORMER
SOUTHERLY BOUNDARY LINE OF 23Rp STREET, NOW CLOSED; AND RUNNING THENCE
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SOUTHERLY ALONG THE WESTERLY BOUNDARY LINE OF SAID DELAWARE STREET,
§.17 FEET; THENCE AT A RIGHT ANGLE WESTERLY 105,00 FEET; THENCE AT A
RIGHT ANGLE NORTHERLY 8.17 FEET; THENCE AT A RIGHT ANGLE EASTERLY
105.00 FEET, MORE OR LESS; TO THE POINT OF BEGINNING.

PARCEL: Dy

BEGINNING AT A POINT IN THE FORMER SOUTHERLY BOUNDARY LINE QOF 23RD.
STREET, NOW CLOSED, DISTANT THEREON 19,92 FEET WESTERLY FROM THE
WESTERLY BOUNDARY LINE OF DELAWARE STREET, NOW CLOSED: AND RUNNING
THENCE WESTERLY ALONG THE SOUTHERLY BOUNDARY LINE OF SAID 23RD §TREET
85,08 FEET; THENCE AT A RICGHT ANGLE NORTHERLY 25. 67 FEET; THENCE AT A
RIGHT BNGLE EASTERLY B&.08 FEET; THENCE AT A RIGHT ANGLE SOUTHERLY
25,67 FEET, MORE OR LESS, TO THE POINT OF BEGINNING.

BEING A PORTION OF POTRERQ NUEVO BLOCK NO, 491

PARCEL: HEs

BEGIWNIﬁE'AT THE POINT MARKING.THE IN”ERS“CLION'OF THE SQUIHERLY
'EOUNDARX LINE OF 23RD STREET, WQW CLO&ED WITH THE WESTEKLY BOUNDARY
hINE OF. DELAWARE STREET NOW CLDSED AND- RUNNING 'THENCE SOUTHERLY
ALONG THE WESTERLY BOUNDARY LINE OF SAID DELAWARE STREET, 21,83 FEET
THENCE: AT A RIGHT ANGLE EASTERLY 75.08 FEET; THENCE AT A RIGHT ANGLE
NORTHERLY 4%.,50 FEET; THENCE AT A RIGHT ANGLE WWSTWRJY 95,00 FEET;
THENCE. AT A RIGHT ANGLE SOUTHERLY. 25.67 FEET TO A POINT IN THE
‘SQUTHERLY BOUNDARY LINﬁ OF SAID 23RD STREbT THENCE EASTERLY, ALCNG
THE SOUTHERLY - DOUNDARY LINE. OF  BATD 23RD STREFT 15,92 FEET, MORE OR
LESS, 'TO THE POINT OF BEGINNING:

BEING A PORTION OF 23RD STREET, AS SAID STREET EXISTED PRIOR TO THE
CLOSURE - THEREOF «

PARCEL Ft
BEGINNING BT THE INTERSECTTON OF THE CENTER LINE OF HUMBOLDT STREET
EXTENDED EASTERLY WITH THE WESTERLY ‘BOUNDARY LINE OF WATERFRONT STREET
AND RUNNING THENCE NORTH 4% 20! WEST, ALONG THE WESTERLY BOUNDARY LINE
OF WATERFRONT STREET, 279,17 FEET, TO THE SOUTHERLY LINE OF THE LANDS
OF THE U.S, NAVY; THENCE NORTH 85° 40t RAST, ALONG THE LAST MENTIONED
BOUNDARY LINE, 1.00 FOOT; THENCE SOUTH 4° 20' EAST 27%,17 FEET TO
THE EASTERLY BEXTENSION OF THE CENTER LINE OF HUMBOLDT STREET; THENCEH
SOUTH 85° 40’ WEST, 'ALONG THE CENTER LINE OF HUMBOLDT STREET EXTENDED
EASTERLY, 1.00 FOOT, MORE OR LESS, 'TO THE POINT OF BEGINNING,

PARCEL G
BEGINNING AT A POINT IN THE CENTER LINE OF HUMBOLDT STREET EXTENDED
EASTERLY DISTANT THEREON NORTH 85° 407 ‘EAST 2,00 FOOT FROM THE
INTERSECTION OF THE EASTERLY EXTENSION OF HUMBOLDT STREET WITH THE
WESTERLY BOUNDARY LINE OF WATERFRONT STREET AND RUNNING THENCE NORTH
85° 40' BEAST, ALONG SAID EASTERLY HEXTENSION OF HUMBOLDT STREET, 21.67
FEET; THENCE NORTH 4° 20' WEST 4.38 FEET; THENCE NORTH 84°32' FEAST
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15.84 FEET; THENCE NORTH 52 28' WEST 9.67 FEET: THENCE NORTH 87¢ 36!
10" WEST 32.76 FEET; THENCE NORTH 50° 02’ 20" EAST 19.19 FEET; THENCE
NORTH 85° 40' EAST 4.00 FEET; THENCE NORTH 4° 20! WEST, PARALLEL. WITH
THE WESTERLY BOUNDARY LINE OF WATERFRONT STREET 135.45 FEET; THENCE
SOUTH 86° 59! 50" WEST 24.83 FEET; THENCE NORTH 4° 20' WEST 113.69
FEET TO THE SOUTHERLY BOUNDARY OF LANDS OF THE U.S. vay THENCE SOUTH
85° 40' WEST, ALONG THE LAST MENTTONED BOUNDARY LINE, .57 FEET TO A -
POINT NORTH 85% 40" EAST 1,00 FOOT DISTANT FROM THE WESTERAY BOUNDARY
LINE OF WATERFRONT STREET THENCE SOUTH 4° 20' EAST, PARALLEL WITH THE
WESTERLY BOUNDARY LINE OF WATERFRONT STREET, 279.17 FEET, MORE OR
LESS, TO THE POINT OF BEGINNING.

ATTACHED HERETC I8 A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE MADE A PART HEREOF.

END OF DESCRIPTION

—_—
f’ yfi - b _Jhwjég;ai

‘GABRINA kvis ?ACK 5.5,

L.8. NO. 8164

j i
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Exhibit A-2
PG&E Sub-Area Legal Description



22ND STREET
66" WIDE

'N8538'01"E N85°38'01"E
393.00°

\__POINT OF COMMENCEMENT POINT OF
: BEGINNING

PG&E
DN 2016-K187706
APN 4175-018

1.06 AC+

NO421'59"W  318.73

-
3
=
(0]
A
O .
&
—
=

APN 4052-001

EXHIBIT A—2

PLATTO ACCOMPANY LEGAL DESCRIPTION

PORTION OF PG&E PARCEL (APN 4175-018)
POTRERO POWER STATION .
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
JULY 26,2019

54'21'59"E

CALIFORNIA BARREL
COMPANY, LLC
APN 4175-017

LINE TABLE
- BEARING

S25706'47"E

S85738°01"W

S8110°26™W- -

S6858'28"W

N7251'51"W

SHEET10F1 |

SAN RAMON  (925) 866-0322 ||
SACRAMENTO (916) 375-1877
WWW.CBANDG.COM

CIVIL ENGINEERS = SURVEYORS PLANNERS

FA2747-000\ACAD\SURVEY\PLATS\PLAT-005 PG&E PARCELDWG



JULY 26, 2019

JOB NO.: 2747-000

EXHIBIT A-2 ‘
PROPERTY DESCRIPTION

PORTION OF PG&E PROPERTY (APN 4175-018)
POTRERO POWER STATION

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEING ‘A PORTION OF THAT CERTAIN PARCEL OF LAND DESCRIBED IN: THAT
CERTAIN GRANT DEED RECORDED JANUARY 14, 2016, AS DOCUMENT NUMBER 2016-
K187756 OF QOFFICIAL RECORDS, IN THE OFFICE.OF THE RECORDER OF THE CITY
AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWESTERN CORNER OF SAID PARCEL OF LAND, SAID
POINT BEING:THE INTERSECTION OF THE SOUTHERN LINE OF 22ND.STREET (66’
WIDE) AND THE EASTERN LINE OF ILLINOIS STREET. (80’ WIDE);

THENCE, FROM SAID POINT OF COMMENCEMENT, ALONG THE NORTHERN: LINE OF
SAID PARCEL OF LAND, NORTH 85°38'01" EAST (THE BEARING OF SAID
NORTHERN LINE BEING TAKEN AS NORTH 85°38%01" EAST FOR THE PURPOSE OF
MAKING THIS DESCRIPTION) 393.00 FEET TO THE POINT OF BEGINNING FOR
THIS - DESCRIPTION;

THENCE, FROM SAID POINT OF BEGINNING, CONTINUING ALONG SAID NORTHERN
LINE, AND ALONG. THE EASTERN LINE OF SAID PARCEL OF LAND, THE FOLLOWING
EIGHT (8) COURSES: :

1) NORTH 85°38'01" EAST 87,00 FEET,

2) SOUTH 42°41'35" EAST 129.00 FEET,

3) SOUTH 25°06'47" EAST 56.46 FEET,

4) SOUTH :85°38'01" WEST 36.62 FEET,

5)  SOUTH 04°21'59" EAST 148.53 FEET,

6)  SOUTH 81°10'26" WEST 52.89 FEET, \
7)  SOUTH 68°58'28" WEST 76.13 FEET, AND

8) NORTH 72°51'51" WEST 26.56 FEET;

FAZ747-000\ACAD\SUR VEYALEGALS\LG-006 PGE TRANS DOC



PROPERTY DESCRIPTION o : JULY 26, 2019
PAGE 2 OF 2 : - JOB NO.: 2747-000

HENCE; LEAVING SAID EASTERN LINE, NORTH 04°21'59" WEST 318.73 FEET TO
SAID POINT OF BEGINNING.
CONTAINING 1.06 ACRES OF LAND, MORE OR LESS.

ATTACHED. BERETOQ. I8.A PLAT TQ ACCOMPANY LEGAL DESCRI’PTION, AND BY THIS
REFERENCE MADE. A PART HEREQOF .

END OF DESCRIPTION

MARK H. WEHBER P.L.S.
L.S. WO. 7960

F13274 9+ 0503 ADAIARURYEY A LEGALE L+ 006 BEE TRANS Lo



Exhibit A-3
Port Open Space Legal Description



APN 4232-006
SCALE: 17=15¢

~~ PORT OPEN SPACE PROPERTY
62,795 SF+

/ z

CALIFORNIA BARREL COMPANY LLC

0 POB PORT OPEN -~
| SPACE PROPERTY

$75%55 47"E(R)

CALIFORNIA BARREL
COMPANY LLC
APN 4175-017

-~ FORMER CENTERLINE
OF HUMBOLDT
STREET

\

N7IB330°ER) { N42159°W 709.12’/’
S319'10°E(R)

o

L1,_,..-!/wwi;mwr__ ......... ]

S0425'59"E

R S . ) » e ‘[
. =\ S2058'02"W(R) C2 950,61 13
FORMERLY = APN 4175 j
WATERFRONT 0o S L7 ol 1 175-002 -~
STREET //,_—,-' i “ C;——————-g%.—-ﬂgSm—__m__~..-...____._,....__—.__,..,_..____
S5850°01"W(R) = 5 Sl LEGEND
/ NTT2V48"E(R 2 189 —
/ ®) PARCEL A = "POB POINT OF BEGINNING
/ : C169 OR 573 L4]
] CURVE TABLE
LINE TABLE LINE TABLE NO | RADIUS | DELTA | LENGTH
NO | BEARING | LENGTH NO | BEARING | LENGTH C1 | 284.00° | 32110°43" | 159.50’
L1 | NBSIBOUE | 42.67 L6 | S0420°07°E | 23.54' C2 | 30.00° | 7512°40" | 39.38'
L2 | NO4'21'59"W | 4.38' L7 | S85'38°03"W | 24.16’ C3 | 13.00° | 8352'35" | 19.03"
L3 | N84'30'01°E | 5.00° L8 | S67730°28"W | 66.81 C4 | 50.00' | 5623'46" | 49.22°
L4 | S0424°37°E | 29.17 L9 | NB519°01"W | 38.54’ C5 | 165.00' | 18%31'47" | 53.36'
L5 | NB538°02"E | 48.15’ L10 | S8538°01"W | 5.82° C6 | 82.00° | 9840'27" | 141.22'
EXHIBIT A-5 SHEET 1 OF |

PLAT TO ACCOMPANY LEGAL DESCRIPTION

PORT OPEN SPACE PROPERTY
POTRERO SITE
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
' SEPTEMBER 20,2019

SAN RAMON (925) 866-0322
SACRAMENTQ (916) 375-1877
WWW.CBANDG.COM

CIVIL ENGINEERS = SURVEYORS = PLANNERS

JOB NO, 2747-000

FA2747-000WCAD\SURVEYIPLATS\PLAT-004 PORT PARCELS.DWG

912012018 5:01 PM



SEPTEMBER 20, 2019
JOB NO.: 2747-000

‘EXHIBIT A-5
PROPERTY DESCRIPTION
PORT OPEN SPACE:PROPERTY
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAIL. PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA, DESCRIEBED AS FOLLOWS:

BEING A PORTION OF PARCEL A, AS SAID PARCEL A IS DESCRIBED IN THAT
CERTAIN GRANT DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDED
MAY 14, 1976, IN BOOK C169 OF OFFICIAL RECORDS AT PAGE 573, IN THE
OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE BOUNDARY LINE OF SAID PARCEL A, SAID POINT
BEING THE WESTERN TERMINUS OF THAT CERTAIN COURSE DESCRIBED AS “140.
S. 85° 40" W 1.0 FOOT”, SAID POINT BEING THE INTERSECTION OF THE
CENTERLINE OF FORMER HUMBOLDT STREET (66 FEET WIDE) WITH THE WESTERN
LINE OF WATERFRONT STREET (WIDTH VARIES);

THENCE, FROM SAID POINT OF RBEGINNING, ALONG SAID BOUNDARY LINE  OF
PARCEL A, THE FOLLOWING THREE (3) COURSES: '

1) NORTH 85°38'01" EAST (THE BEARING OF SAID BOUNDARY LINE
BEING TAKEN AS NORTH 85°38'!'01" EAST FOR THE PURPOSE OF
MAKING THIS DESCRIPTION) 42.67 FEET,

2) NORTH 04°23i'59" WEST 4.38 FEET, AND

3) NORTH 84°30'01" EAST 5.00 FEET;

THENCE, LEAVING SAID BOUNDARY LINE OF PARCEL A, SOUTH 04°25'59% EAST
250.61 FEET;

THENCE, NORTH 85°35'23% EAST 220.00 FEET;

THENCE, SOUTH 04°24'37" EAST 29.17 FEET;

THENCE, SOUTH 85°35'23" WEST 215.86 FEET;

THENCE, ALONG THE ARC OF A NON-TANGENT 284.00 FOOT RADIUS CURVE TO THE
LEFT, FROM WHICH THE CENTER OF SAID CURVE BEARS SOUTH 75°55'47" EAST,
THROUGH A CENTRAL ANGLE OF 32°10'43", AN ARC DISTANCE OF 159.50 FEET;
THENCE, ALONG THE ARC OF A COMPOUND 30.00 FOOT: RADIUS CURVE TO THE

LEFT, FROM WHICH THE CENTER OF SAID CURVE BEARS NORTH 71°53'30" EAST,
THROUGH A CENTRAL ANGLE OF 75°12'40%, AN ARC DISTANCE OF 39.38 FEET;

F:A2747-G0MAC ADASURVEY\LEGALS\LG-004B DDA PORT OPEN SPACE DOC



PROBERTY DESCRIPTION SEPTEMBER 20, 2019
PAGE 2 QF 2 JOB NO.: 2747-000

THENCE, ALONG THE ARC OF A REVERSE 13.00 FOOT RADIUS CURVE TO THE
RIGHT, FROM WHICH THE CENTER OF SAID CURVE BEARS SOUTH 03°19'1C" EAST,
THROUGH A CENTRAL ANGLE OF 83°52¢35%, AN ARC DISTANCE OF 13.03 FEET;
THENCE, NORTH B5°38'02" EAST 48,15 FEET;

THENCE, SOUTH 049201075 EAST 23.54 PEET;

THENCE; SOUTH 85938103" WEST 24.16 FERT;

THENCE, ALONG THE ARC OF A NON-TANGENT 50.00 FOOT RADIUS CURVE TO THE
RIGHT, FROM WHICH THE CENTER OF. SAID CURVE BEARS SOUTH 20958102% WEST,
THROUGH A CENTRAL ANGLE OF 56°23'46", AN ARC DISTANCE OF 49.22 FEET;
THENCE, ALONG THE ARC OF A REVERSE 165.00 FOOT RADIUS CURVE TO. THE
LEFT, FRGM WHICH THE CENTER OF SAID CURVE REARS NORTH 77°21'48" EAST,
THROUGH A CENTRAL ANGLE OF 18°31'47%, AN ARC DISTANCE OF 53.36 FEET;
TKENCE! ALONG THE ARC OF A REVERSEYSQ*OG'FOO¢ RADIUS CURVE TO THE
RIGHT, FROM-WHICH THE CENTER OF SAID CURVE BEARS SOUTH 58°50101" WEST,
THROUGH A CENTRAL ANGLE OF 98°40'27", AN ARC DISTANCE OF 141.22 FEET;
THENCE, SOUTH 67°30128" WEST 66.81 FEET;

THENCE, NORTH 85°19'01% WEST 38,54 FEET;

THENCE, SOUTH B859°38'01" WEST 5.82 FEET TO A POINT ON SAID BOUNDARY
LINE OF PARCEL A;

THENCE;. ALONG SATID BOUNDARY LINE OF PARCEL A; NORTH 049211599 WEST
709.12 FEET TO SAID POINT OF BEGINNING.

CONTAINING 62,795 SQUARE FEET OF LAND, MORE OR LESS.

ATTACHED HERETO IS A PLAT TO ACCOMEANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE, MADE A PART HEREOF:

END OF DES CRIPTION

YA o/

SABRIM@ KYLE PACK, P.L.S,
L.5. No. Bls2

P4 T4 T A0 6VACADYSIRY SETALESRLEN LA G04R DDA FORT OPEN S$PACH.DOO



Exhibit A-4
Port 23" St. Property Legal Description



CALIFORNIA SARREL
COMPANY LLe
— % APN: 2175-017
% & :
e I . CALIFORNIA - BARREL
=g y PGUE COMPANY L c
i = APN 4175-018 ~HISTORIC PUEBLO APN 4232-008
o 2 '~ UNE OF 1883, LIMIT |
Z S OF C169 OR 573
=
P_"‘"_E \\ f“““ bCSH ok
- > UELAND PORTION
—POB PORT 23RD ST  PARCELL ~ r/ OF 23RD STREET
/. PROPERTY | C169 OR 573 | | N
= NBS3BOTE 6046 j N i (e
218 23RD STREET % : PORT 23RD ST. PROPERTY U L2 AU iC» Lf; jg;gfy?g
Nk 80" WIDE S sggsgorw 73269 45,511 SFt 13555,59 E.___ma‘”
N
\;
- CCsF . >
LINE TABLE 14" WIDENING OF 23RD N
e STREET ‘ N /
NO | BEARING | LENGTH N/
(1 | S6336'59°E | 5.08 '
12 | N33OBOUE | 3.27 LEGEND
L3 | NBE380TE | 3569 POB POINT OF BEGINNING |
EXHIBIT A-4 SHEET1OF 1
PLAT TO ACCOMPANY LEGAL DESCRIPTION x
SAN RAMON  (925) 866-0322 1
PORT 23RD 8T. PROPERT‘E SACRAMENTO  (916) 375-1877 %
POTRERO SITE WMWY, CRANDG EEM
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA T e . SURVE GRS & L ANNERS
SEPTEMBER 20 " 2019 ‘

JOB NQ;Z747-000

FA2747-900ACAIBURVEYIPLATSWPLAT-004 PORT PARGELS.DWG
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F2N2G13 517 P



SEPTEMBER 20, 2019
JOB NO.: 2747-000

EXHIBIT A-4
PROPERTY DESCRIPTION
‘PORT 23" ST: PROPERTY’
CITY AND COUNTY OF SAN FRANCISCO; CALIFORNIA

'REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNTA, DESCRIBED A8 FOLLOWS:

BEING A PORTION OF PARCEL L, AS SATD PARCEL L I8 DESCRIBED IN THAT
CERTAIN GRANT DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDED
MEY 14, 1976, IN BOOK C169 OF OFFICIAL RECORDS AT PAGE 573, IN THE
OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BbﬂINNING AT A POINT ON THE BOUNEARY LINE OF SATD PARCEL L, LSATID POTNT
BEING. THE NORTHVASTERN CORNER OF 23RD STREET (FORMEPLY NEVAE? STREET,
FORMERLY 66 FEET WIDE} AND ILLINOIb STREET (8O FEET WIDE};

THENCE, FROM SAID BOINT OF BEGINNING, ALONG SAID BOUNDARY LINE OF
PARCET Ti, THE,FOLLowiNG 8I% (&) COURSES:

1) ALONG THE NORTHERN LINE OF SAID 23% STREET, NORTH 85038101V
EAST (THE BEARING OF SALD NORTHERN LINE BEING TAKEN AS
‘NORTH 85°38'G1" EAST FOR THE PURPOSE OF MAKING THIS
DESCRIPTION) 604.63 FEET TQ A POINT ON THE BOUNDARY LINE OF
THE PUEBLO OF $AN FRANCISCO AS SURVEYED BY ¥. VON LEICHT,
U.S. DEPUTY SURVEYOR, IN DECEMBER 1883 AND SHOWN ON “PLAT
OF THE PUEBLO LANDS OF SAN FRANCISCO FINALLY CONFIRMED TO
THE: CITY AND COUNTY OF ‘SAN FRANCISCO”, APPROVED MAY 15,
ingd:

2) ALONG SAID PUEBLO LINE, THE FOLJOWING TWC (2} COURS E
SOUTH 63236591 EAST 5 DB FEET AND

3) NORTH 33°08)01" BAST 3.27 FEET TO SAID NORTHERN LINE OF
SRID 23" STREET, ' ‘

4)  ALONG SAID NORTHERN LINE OF 23" STREET, NORTH 85°38101"
 EAST 35,69 FEET TO A POINT ON SAID PUEBLO LINE,

5 ATONG SAID: PUEBLO LiNE, SOUTH 56951'59¢% ERST 108.42 FEET TO
A POINT ON THE SOQUTHERN LINE OF SAID 23" STREET (FCRMERLY
56 WIDE), AND '
53 ALONG SAID SOUTHERN LTNE, SOUTH 856381014 WEST 732,69 FERT
TO- THE EASTERN LINE OF SAID ILLINOIS STREET (80 FEET WIDE);

P75 AL ACISUR VEVLEDALSG-004 A DDA PORT ZIRD BT



PROPERTY DESCRIPTION SEPTEMBER 20, 2019
PAGE 2 OF 2 JOB NO.: 2747-000

THENCE, LEAVING SALD BOUNDARY LINE OF PARCEL F (C16% OR 573}, ALONG
SAID EASTERN LINE OF ILLINOIS STREET (80 FEET WIDE), NORTH 04°21159"
WEST 66.00 FEET TO SAID POINT OF REGINNING.

CONTAINING 45,511 SQUARE FEET OF LAND, MORE OR LESS.

ATTACHED HERETO I8 A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE, MADE A PART HEREQR.

END OF DESCREPTIOﬁ
Lo il

SABRINA KYLE PACK, P.L.S.
L., NO. 8164

FARETA TP RLARCADYRURVEY A\LESALE N LU 604s OBR PORT Z3RN.TOC



Exhibit A-5
Port Bay Property Legal Description



ST s
CALIFORNIA - BARREL £OMPANY LLC CALIFORNIA  BARREL
APN 4282-006 : COMPANY LLC
APN 4175-017
|
~ £ 08
i | PORT BAY
| /  PROPERTY
P eih
/ﬁ A
-~ PORT BAY PROPERTY
E— 2,651 SF¢
wf&ﬁ%ﬁe&m NE7'56'38"E(R)
STREET B e e e —
/ LEGEND
/
P POB POINT OF BEGINNING
TS :
LINE TABLE I CURVE TABLE
NO | BEARING | LENGTH MO | RADIUS | DELTA | LENGTH
L1 | SDA2U'SQ"E | 113517 | | C1 | 88.00° | 441248" | 67.91°
L2 | NB6'S7BYE | 1749
L3-] N22°09'26"E 53.5“1'
| 14| seszaorw | 46a8
EXHIBYI A-S SHEET 1.0F1
S SRR =
PLAT TO ACCOMPANY LEGAL DESCRIPTION
PORT BAY PROPERTY SACRAMENTO- {916) 375-1877
POTRERO SFH: ' WWW.CBANDE.COM
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA VI BN SNBSS+ SURVEVORS. » PLANNERS
~ SEPTEMBER 20,2019 :
e s

" JOR NOL 2747000 ) . ) : ; ) L FA2747-000ACADISURVEYWIATSIPLAT-004 PORT PARCELSDWG: ‘



SEPTEMBER 20, 2019
JOB NO.: 2747-000

EXHIBIT 2A-5
PROPERTY DESCRiPTION
PORT BAY PROPERTY -
CITY AND COUNTY OF SAN-FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIZA, DESCRIBED AS FOLLOWS: ‘

BRETNG A PORTION OF PBRCEL A, AS SALD PARCEL A I8 DESCRIBED I¥ THAT
CERTAIN GRANT DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDED
MAY 14,. 1976, IN BOOK C169 OF QFFICIAL RECORDS AT PAGE 573, IN THE
OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE BOUNDARY LINE OF SAID PARCEL A, SAID POINT
BEING THE NORTHERN TERMINUS OF THAT CERTAIN COURSE DESCRIBED AS “"130.
5. 04020 E., 113.69 FEET”;

THENCE, FROM SATD POINT OF BEGINNING, ALONG SAID BOUNDARY LINE OF
PARCEL A, THE FOLLOWING TWO '(2) COURSES:

1)  SOUTH 04°21'59% BAST (THE BEARING OF SAID BOUNDARY LINE
BEING TAKEN AS SOUTH ©04°21'55" EAST FOR THE PURPOSE OF
MAKING THIS DESCRIPTION) 113.51 FEET, AND

2) NORTH 86°57'51Y EAST 17.19 FEET:
THENCE; LEAVING SAID BOUNDARY LINE OF PARCEL A, ‘ALONG THE ARC OF A
NON-TANGENT 88.00 FOOT RADIUS CURVE TO THE RIGHT, FROM WHICH THE
~CENTER  OF SAID CURVE BEARS NORTH 67°56'38" EAST, THROUGH A CENTRAL-
- BNGLE OF 44°12'48%, AN ARC DISTANCE OF ‘67,91 FEBET;
THENCE, NORTH 22°905'26" BAST 53.51 FEET;
THENCE, SOUTH 85°3B'01" WEST 46,18 FEET TO SAID POINT OF BEGINNING.
CONTAINING 2,651 SQUARE FEET OF LAND, MORE OR LESS.

ATTACHED HERETO IS A PLAT TO ACCOMPANY LEGAL DESCRIPTICN, AND BY THIS
REFERENCE, MADE A PART HEREOF.

END OF DESCRIPTION

ff‘ y ,{fg
byl 7t
SABKINA KYLE PACK, P.L.S.

Li; 8. BWO. Bl64

POy A0RACATRSURVEYLEGALSLG-004C DDAPORT BAY.TIOC



Exhibit A-6
Port Craig Lane Property Legal Description



FINAL TRANSFER MAP 9597

HH SURVEY MAPS 89
— 22ND STREET N

............. __._,_.»——”/

LOT 18 LOT 22 - LOT 19

LOTY
LOT AA

h -

PARCEL TWO

PARCEL ONE 4365 SF =

6,516 SF + o ,
<t CALIFORNIA BARREL
COMPANY, LLC

APN 4175017

016—-K18770%

2

DN

EXHIBIT A-6

LEASE AREA - PORT CRAIG LANE
LOTS 18, 19,22, Y AND AA, FINAL TRANSFER MAP 9597 (HH SURVEY MAPS §9)
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
JULY 29, 2019 '

T e F 2747 000\ACADISURVEY\PLATSIPLAT-005 CRAIG LANE SAN FRANCISCO PORT PARCEL.DWG

SAN RAMON ~ (925) 866-0322
SACRAMENTQ (916) 375-1877
WWW.CBANDG.COM

CIVIL ENGINEERS = SURVEYORS = PLANNERS




JULY 28, 2019
JOB -NO.: 2747-000
EXHIBIT A-6

PROPERTY DESCRIPTION
LEASE AREA - PORT CRAIG LANE
LOTS 18, 1%, 22, Y AND AA, FINAL TRANSFER MAP 9597 . (HH SURVEY MAPS 89)
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA, COMPRISED OF TWO (2) PARCELS, DESCRIBED AS FOLLOWS:

PARCEL ONE
BEING A PORTION OF LOTS 18, 22, AND LOT Y, AS SAID LOTS ARE SHOWN AND
SO DESIGNATED ON THAT CERTAIN FINAL TRANSFER: MAP 95%7, RECORDED
FEBRUARY 7, 2019, IN BOOK HH OF SURVEY MAPS, AT PAGE 89, IN THE OFFICE
OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF
CALIFORNIA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:
BEING THE SOUTHERN FIFTEEN (15) FEET OF SAID LOTS.
CONTAINING 6,516 SQUARE FEET OF LAND, MORE OR LESS.

PARCEL TWO
BEING A PORTION OF LOT 19 AND LOT AA, AS SAID LOTS ARE SHOWN AND SO
DESIGNATED ON SAID FINAL TRANSFER MAP 9597 (HH SURVEY MAPS 88), MORE
PARTICULARLY DESCRIBED AS FOLLOWS:
BEING THE SOUTHERN FIFTEEN (15) FEET OF SAID LOTS.
CONTAINING 4,365 SQUARE FEET OF LAND, MORE OR LESS.
ATTACHED HERETO IS A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS

REFERENCE MADE A PART HEREOF.

END OF DESCRIPTION

Ul it

SABRIMA KYLE PACK P.L.S.
L.S. NO. 8164

F2747-000ACADGURVEYALEGALS\LG-007 LEASE CRAIG LANE DOC



Exhibit A-7
City Sub-Area ILegal Description



CALIFORNIA BARREL

COMPANY LLC
{ ] N i APN 4175-017
\
[ \\ P
£ PG&E ‘ ~ ‘ SEE DETAIL A CALIFORNIA BARREL
= APN 4175-018 /\ SHEET 2 m%?\lMiA?EZ lbLDC
B~ L l HISTORIC PUEBLO LINE [ >~ pPoB CITY APN 4232000
= \ SUB—ARFA
o = POC CITY SUB—AREA OF 1883, LIMIT OF CEL TWO
o3 PARCEL TWO l C169 OR 573 l PAR
S 2 | CITY SUB-AREA
— - _ BARCEL | NB5'38'01°E 646.67 - PARCEL TWO
= 23RD STREET LLo L < ~
80" WIDE cl16e OR 578 . 2 $ > S| 15,279 SF+
$ /8 1 N8573801E  732.69 I
D[ 7 I - I i
t ! t SB5738'01"W  760.00° t N
14* WIDENING OF 23RD | 3 Z . i 14' WIDENING OF 28RD | = <, @ 14 WIDENING OF 288D
STREET | G249l sreer 52 Le | STREET
R - | o X7 :
8258 SRCRzh= LINE TABLE
NO | BEARING | LENGTH
L1 | N8538°01E | 113.32
LEGEND L2 | S04'21'59°E | 80.00°
POB POINT OF BEGINNING L3 | NO421'59"W | 14.00
POC  POINT OF COMMENCEMENT L4 | N5e515e" | 10842
EXHIBIT A-7 SHEET 1 OF 2
PLAT TO ACCOMPANY LEGAL DESCRIPTION o
CITY SUB-AREA PROPERTY SACRAMENTO (916) 375-1877

POTRERO SITE
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

SEPTEMBER 20, 2019

WWW.CBANDG.COM

CIVIL ENGINEERS = SURVEYORS = PLANNERS

J0B NO. 2747-000 FA2747-000\ACAD\SURVEYPLATS\PLAT-003 CITY PARCEL.DWG
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SEPTEMBER 20, 2018
JOB NO.: 2747-000

EXHIBIT A-7

PROPERTY DESCRIPTION
CITY SUB-AREA PROPERTY
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, .STATE
OF CALIFORNIA, COMPRISED OF TWO (2) PARCELS, DESCRIBED AS FOLLOWS:

CITY SUB-AREA PARCEL ONE

BEING A PORTION OF 23 STREET (FORMERLY NEVADA STREET, 80 FEET WIDE),
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEASTERN CORNER OF SAID 23% STREET AND ILLINOIS
STREET (80 FEET WIDE) ;

THENCE, FROM SAID POINT OF COMMENCEMENT, ALONG THE NORTHERN LINE OF
SAID 23" STREET, NORTH 85°38'01" EAST (THE BEARING OF SAID NORTHERN
LINE BEING TAKEN AS NORTH 85°38'01" EAST FOR THE PURPOSE' OF MAKING
THIS DESCRIPTION) 604.63 FEET TO- A POINT ON THE BOUNDARY LINE OF THE
PUEBLO OF SAN FRANCISCO AS SURVEYED BY F. VON:LEICHT, U.S. DEPUTY
SURVEYOR, IN DECEMBER 1883 AND SHOWN ON “PLAT OF THE PUEBLO LANDS OF
SAN FRANCISCO FINALLY CONFIRMED TO THE CITY AND COUNTY OF SAN
FRANCISCO”, APPROVED MAY 15, 1884, SAID POINT BEING THE POINT OF
BEGINNING FOR THIS DESCRIPTION;

THENCE, FROM SAID POINT OF BEGINNING, ALONG SAID PUEBLO LINE, THE
FOLLOWING TWO (2) COURSES:

1) SOUTH 63°36'59" EAST 5.08 FEET AND

2) NORTH 33°08'01" EAST 3.27 FEET TO SAID NORTHERN LINE OF
SAID 23* STREET;

THENCE, ALONG SAID NORTHERN LINE OF 23"° STREET, SOUTH 85°38'01" WEST
6.35 FEET TO SAID POINT OF BEGINNING.

CONTAINING 8 SQUARE FEET OF LAND, MORE OR LESS,

CITY SUB-AREA PARCEL TWO

BEING A PORTION OF SAID 23%° STREET (FORMERLY NEVADA STREET, FORMERLY
66 FEET WIDE), A PORTION OF THE 14 FOOT WIDENING OF 23 STREET, AS
SHOWN ON THE MAP ENTITLED “MAP SHOWING THE WIDENING OF TWENTY-THIRD
STREET FROM THIRD STREET TO ITS EASTERLY TERMINATION”, FILED ON JULY
22, 1%27, IN BOOK L OF MAPS, AT PAGE 34, IN SAID OFFICE OF THE
RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, AND BEING A PORTION
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OF MICHIGAN STREET (80 FEET WIDE) AND GEGRGIA STREET (80 FEET WIDE),
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEASTERN CORNER OF SAID 23"7 STREET (FORMERLY 66
FEET WIDE) AND ILLINOIS STREET (80 FEET WIDE);

THENCE, FROM SATID POINT OF COMMENCEMENT, ALONG THE NORTHERW LINE OF
SAID 23" STREET, NORTH 85238'01% EAST (THE BEARING OF SATD NORTHERN
LINE BEING TAKEN AS NORTH 85°38!01" EAST FOR THE PURPOSE OF MAKING.
THIS DESCRIPTION) 646.67 FEET TO A POINT ON SAID PUEBLO. LINE, SAID

POINT BEING THE POINT OF BEGINNING FOR THIS DESCRIPTION;

THENCE, FROM SAID POINT OF BEGINNING, CONTINUING ALONG SALD NORTHERN
LINE: OF 23" STREET, NORTH 85©38101%" EAST 113.32 FEET TO THE WESTERN
LINE OF FORMER LOUISIANA STREET (80 FEET WIDE) ; '

THENCE, ALONG SATD WESTERN LINE, 'SOUTH 04°21159" EAST 80,00 FEET TO
THE SOUTHERN LINE OF SAID 14 FOOT WIDENING OF 23" STREET;

THENCE, ALONG SAID SOUTHERN LINE, AND ITS CONNECTING PROLONGATIONS,
SQUTH . 85°38 01" WEST 760,00 BEET 70 THE EASTERN LINE OF SAID ILLINQIS
BTREET (80 FBET WIDH);

THENCE, ALONG SAID EASTERN LINE, NORTH 04°21'59" WEST 14.00 FEET TO
THE NORTHERN LINE OF SAID 14 FOOT WIDENING OF 23™ STRERT;

THENCE, ALONG. SAID NCRTHEEN LINE, AND IT'S CDNNECTING‘PROLONGATIQNS,
WORTH 85°38*01" EAST 732.6% FEET TO A POINT ON SAID PUEBLO LINE;

THEENCE, ALQNG‘SAID PUEBLC LINE, NORTH 56°51'59" WEST 108.42 FEET TOQ
SATD POINT OF BEGINNING

CONTATNING 15,279 SQUARE FPEET OF LAND, MORE OR LESS.

ATTACHED HERETO 1S A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE, MADE A PART HEREOF.

END OF DESCRIEPTION

SABRINA KYLE PACK, P.L.8.
L.8. NO. 8164

o
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Exhibit B
List of Initial Approvals



A, Final approval actions by the City and County of San Francisco Board of
Supervisors for the Potrero Power Station Mixed-Use Project

1. Ordinance | | (File No. | [): (1) Approving a Development Agreement
between the City and County of San Francisco and California Barrel Company LLC; (2) waiving
or modifying certain provisions of the Administrative Code, Planning Code, Subdivision Code,
and Zoning Map; and (3) adopting findings under the California Environmental Quality Act,
public trust findings, and findings of consistency with the General Plan and Planning Code
priority policies.

2. Ordinance | | (File No. | [): Amending the Planning Code and the Zoning
Maps to establish the Power Station Special Use District and Height and Bulk districts.

3. Ordinance | | (File No. | [): Amending the General Plan to conform the
General Plan with the Potrero Power Station Special Use District.

B. Final and Related Approval Actions of City and County of San Francisco Port
Commission (referenced by Resolution number “R No.”)

1. R No. [ 1: [ ]: Approving a Lease Agreement between the Port and
California Barrel Company LLC.

2. R No. [ ]b: [ ]: Adopting findings regarding public trust consistency.

3. R No. [ 1: [ ]: Consenting to a Development Agreement between the City

and California Barrel Company LLC.

C. Final and Related Approval Actions of City and County of San Francisco Planning
Commission (referenced by Motion Number “M No.” or Resolution Number “R
- No.”)

I. M No. | |: Certifying the Final Environmental Impact Report for the Potrero Power
Station Mlxed Use Development Project.

2. M No. | |: Adopting Findings and Statement of Overriding Considerations under the
California Environmental Quality Act.

3. R No. | |: Recommending to the Board of Supervisors approval of the General Plan
Amendments to conform the General Plan to the Potrero Power Station Special Use District.

4. R No. | |: Recommending to the Board of Supervisors approval of a Development
Agreement between the City and California Barrel Company LLC

5. 0. ] |: Recommending to the Board of Supervisors approval of amendments to
the Planmng Code and Zoning Map amendments to estabhsh the Power Station Special Use

District and Height and Bulk districts

6. M No. | |: Approving the Potrero Power Station Design for Development.
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D. Final and Related Approval Actions of Other City and County of San Francisco
Boards, Commissions, and Departments:

1. San Francisco Municipal Transportation Agency (SFMTA) Resolution Number

I | consenting to a Development Agreement between the City and California Barrel
Company LLC, including the Infrastructure Plan; and approving the Interagency Cooperation
Agreement.

2. San Francisco Public Utilities Commission (SFPUC) Resolution Number | |
consenting to a Development Agreement between the City and California Barrel Company LLC,
including the Infrastructure Plan; and approving the Interagency Cooperation Agreement.

3. San Francisco Public Utilities Commission (SFPUC) Resolution Numbers 18-0069 and

| |, each approving the water supply assessment for the Potrero Power Station
Project.
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Exhibit D
Affordable Housing Plan

L SUMMARY

This Affordable Housing Plan is designed to ensure that thirty percent (30%) of the
Residential Units produced by the Project are affordable housing units. The Affordable Housing
Plan satisfies this goal by requiring Developer to build Inclusionary Units within Market-Rate
Projects and/or to convey Development Parcels, at no cost, to Affordable Housing Developer, for
the construction of 100% Affordable Units. In addition, Developer may partially satisfy the
requirements of this Affordable Housing Plan by paying the Power Station Affordable Housing
In-Lieu Fee, or by causing the construction of 100% Affordable Units at locations proximate to
the Project Site. All proceeds of the Power Station Affordable Housing In-Lieu Fee will be paid to
MOHCD and applied by MOHCD to affordable housing in Supervisorial District 10.

This Affordable Housing Plan requires that Phase 1 include affordable units built on-site,
either by construction of Inclusionary Units or by 100% Affordable Units located on the Project
Site. :

This Affordable Housing Plan requires an amount of affordable housing that meets or
exceeds other recent nearby projects but is notable for doing so without public financing or
subsidy. The Potrero Power Station must rely on revenues from office uses constructed by the
project to finance the affordable housing requirements of this plan. Accordingly, if approval of
“Prop M” office allocations for the Project’s office uses does not occur or is delayed, construction
of the Project’s affordable and market rate housing units may also be delayed.

This Affordable Housing Plan establishes maximum affordability levels for Inclusionary
Units and 100% Affordable Units that are consistent with those currently required by Planning
Code section 415. Upon full build out of the Project Site (1) the rent for Inclusionary Rental Units
and 100% Affordable Units, when combined, must not exceed, on average, a rate that is affordable
to Households earning no more than seventy-two percent (72%) of AMI, and (2) the sales price
for Inclusionary For-Sale Units and 100% Affordable Units, when combined, must not exceed, on
average, a rate that is affordable to Households earning ninety-nine percent (99%) of AMI.

II. DEFINITIONS

The following terms in this Affordable Housing Plan have the meanings given to them
below. Initially capitalized and other terms not listed below are defined in the Development
Agreement. All references to the Development Agreement include this Affordable Housing Plan.

“Affordable Housing Conveyance Agreement” is defined in Section IV(B).

“Affordable Housing Developer” means any qualified developer selected by Developer
to develop a 100% Affordable Housing Parcel.

“Affordable Housing Proportionality Event” is defined in Section VII(B).
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“AMI” or “Area Median Income” when used in reference to Inclusionary Units and
100% Affordable Units means the current unadjusted median income for the San Francisco area
as published by HUD, adjusted solely for Household Size. If HUD ceases to publish the AMI data
for San Francisco for eighteen (18) months or more, MOHCD and Developer will make good faith
efforts to agree on other publicly available and credible substitute data for AMI.

“Deferral Surcharge” is defined in Section VI(D).

“Developer’s Election” is defined in Section ITI(A)(2).

“Developer’s Proportionality Election” is defined in Section VII(D).

“Development Parcel” means a parcel described on a Subdivision Mdp on which a
Building will be constructed or rehabilitated.

“Excusable Delay” is defined in Section VII(D).

“Final Affordable Percentage” is defined in Section III(A)(1).

“Final Completion of all Residential Projects” means the date that a First Certificate of
Occupancy has been issued for all Residential Units permitted to be developed on the Project Site
under the Development Agreement.

“First Certificate of Occupancy” shall mean the first certificate of occupancy (such as a
temporary certificate of occupancy) issued by DBI for a portion of the building that contains
residential units or leasable commercial space. A First Certificate of Occupancy shall not mean a
certificate of occupancy issued for that portion of the residential or commercial building dedicated
to a sales office or other marketing office for residential units or leasable commercial space.

“Final Completion Requirements” are defined in Section ITI(A)(1).

“First Construction Document” means the first building permit, or first addendum to a
site permit, for a Building that authorizes its construction to begin, but expressly excludes any
construction permit for site preparation (e.g., demolition or relocation of existing structures,
excavation and removal of contaminated soils, fill, grading, soil compaction and stabilization, and
construction fencing and other security. measures).

“For-Rent” or “Rental Unit” means a Residential Unit that is not a For-Sale Unit.

“For-Sale” or “For-Sale Unit” means a Residential Unit that is offered for sale, e.g., as a
condominium, for individual unit ownership, and then is sold to an individual or Household.

“Household” means one or more related or unrelated individuals who live together in a
Residential Unit as their primary dwelling.

“Household Size” means the number of persons in a Household oécupying a Residential
Unit as calculated under the MOHCD Manual.



“Housing Cost” means (a) with respect to a Rental Unit, a monthly rental charge (including
the Utility Allowance applicable to the Household Size of such Rental Unit but excluding parking
charges) that does not exceed thirty percent (30%) of the annual gross income of a household
earning the maximum AMI percentage permitted for the applicable type of Residential Unit, based
upon Household Size; and (b) with respect to a For-Sale Unit, a purchase price determined in
accordance with the MOHCD Manual. .

“HUD” means the United States Department of Housing and Urban Development, or any
successor agency. V

“In-Lieu Fee Credit” is defined in Section VI(C).
“Inclusionary For-Sale Unit” means an Inclusionary Unit that is a For-Sale Unit.
“Inclusionary Rental Unit” means an Inclusionary Unit that is a Rental Unit.

“Inclusionary Unit” means a Residential Unit constructed in a Market-Rate Project,
restricted to a Housing Cost under this Affordable Housing Plan.

“Inclusionary Unit Credit” is defined in Section V(C).

“Interim Requirements” is defined in Section ITI{A)(2).

“Marketing and Operations Guidelines” is defined in Section V(E)(1).

“Market-Rate For-Sale Project” means a Market-Rate Project containing For-Sale Units.

“Market-Rate Parcel” means a Development Parcel on the Project Site, other than a 100%
Affordable Housing Parcel, on which development of residential uses is permitted.

“Market-Rate Project” means a Building that contains Market-Rate Units, and potentially
Inclusionary Units, and may contain other uses permitted under the SUD.

“Market-Rate Rental Project” means a Market-Rate Project containing Rental Units.

“Market-Rate Unit” means any Residential Unit constructed within the Project Site that
is not restricted to a Housing Cost.

“Minimum 100% Affordable Unit” is defined in Section IV(B).

“MOHCD Manual” means the San Francisco Affordable Housing Monitoring Procedures
Manual, as published by the Mayor’s Office of Housing and as updated from time to time, except
for any updates or changes that conflict with the requirements of the Development Agreement.

“New Proportionality Requirement” is defined in Section VIII.

“Notice of Special Restrictions” means a recorded document encumbering a Market-Rate
Parcel or a 100% Affordable Housing Parcel as specified in this Affordable Housing Plan.
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“100% Affordable Housing Parcel” means a Development Parcel that Developer elects
to convey to Affordable Housing Developer for construction of a 100% Affordable Housing
Project.

“100% Affordable Housing Project” means a Building constructed on a 100%
Affordable Housing Parcel in which all of the Residential Units are 100% A ffordable Units, with
the exception of the manager’s unit. The inclusion of associated and ancillary uses, such as ground
floor retail, child care, social services, parking, or other tenant- serving uses will not affect the
designation of the building as a 100% Affordable Housing Project.

“100% Affordable Parcel Infrastructure” is defined in Section IV(B).

“100% Affordable Unit” means a Residential Unit that is restricted to a Housing Cost and
is located within a 100% Affordable Housing Project.

“100% Affordable Unit Credit” is defined in Section [V(C).

“parking Charge” means the charge for a Parking Space that is accessory to one or more
residential uses on the Project Site.

“Power Station Affordable Housing In-Lieu Fee” is defined in Section VI(A).

“Power Station Proportionality In-Lien Fee” is defined in Section VII(D)(1).

“Proportionality Requirement” is defined in Section VII(C).

' “Residential Unit” is a room or suite of two or more rooms designed for residential
occupancy for thirty-two (32) consecutive days or more, including provisions for sleeping, eating
and sanitation, for not more than one family. Residential Units are Dwelling Units and Group
Housing Units as defined by the Planning Code as of the Effective Date.

“Section 415” means the City’s Inclusionary Affordable Housing Program as of the
Effective Date (Planning Code sections 415 and 415.1 through 415.11).

“Substantially Complete” or “Substantially Completed” means, with respect to any
Residential Unit, that a First Certificate of Occupancy has been issued for such Residential Unit;
or, for any 100% Affordable Housing Unit, Developer has obtained one (1) 100% Affordable
Housing Unit Credit.

“Utility Allowance” means a dollar amount determined in a manner acceptable to the
California Tax Credit Allocation Committee, which may include an amount published periodically
by the San Francisco Housing Authority or successor based on standards established by HUD, for
the cost of basic utilities for Households, adjusted for Household Size. If both the San Francisco
Housing Authority and HUD cease publishing a Utility Allowance, then Developer may use
another publicly available and credible dollar amount approved by MOHCD.
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1. HOUSING DEVELOPMENT

A. Housing Development

L. Residential Development at Full Build-Out

Updn Final Completion of all Residential Projects, Developer shall have met the following
“Final Completion Requirements™:

the sum of Inclusionary Unit Credits, In-Lieu Fee Credits, and 100% Affordable
Unit Credits earned by Developer shall equal or exceed thirty percent (30%) of the
total number of Residential Units constructed on the Project Site and any 100%
Affordable Units constructed outside of the Project Site (the “Final Affordable
Percentage™);

any Inclusionary Rental Units and 100% Affordable Units, taken together, shall
be restricted, on average, to a Housing Cost that is affordable to Households
earning not more than seventy-two percent (72%) of AMI; and,

any Inclusionary For-Sale Units and 100% Affordable Units, taken together, shall
be restricted, on average, to a Housing Cost that is affordable to Households
earning not more than ninety-nine percent (99%) of AMI.

2. Interim Requirements

Developer shall determine whether certain Buildings will contain Inclusionary Units, and
the Housing Cost of those Inclusionary Units, so long as Developer meets the following “Interim
Requirements”:

when all Residential Units within the first Development Phase are Substantially
Complete, the sum of all earned Inclusionary Unit Credits, 100% Affordable Unit
Credits, and In-Lieu Fee Credits must not be less than 30% of the sum of all
Substantially Complete Residential Units delivered as part of the first
Development Phase;

when all Residential Units within the first Development Phase are Substantially
Complete, Developer shall have Substantially Completed Inclusionary Units or
100% Affordable Units.

when all Residential Units within each Development Phase other than the first
Development Phase are Substantially Complete, the sum of all Inclusionary Unit
Credits, 100% Affordable Unit Credits, and In-Lieu Fee Credits earned by
Developer within all Development Phases must not be less than 30% of the sum
of all Substantially Complete Residential Units;

when all Residential Units within a Development Phase other than the first and
second Development Phase are Substantially Complete, the sum of all
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Inclusionary Unit Credits and 100% Affordable Unit Credits must not be less than
5% of the sum of all Substantially Complete Residential Units;

For example, if in Development Phase 3, Developer has Substantially Completed 877
Residential Units, then Developer meets the Interim Requirements if (i) Developer has obtained
one hundred (100) Inclusionary Unit Credits within Development Phase 3, all of those credits are
for Rental Units, and Developer has obtained one hundred sixty-three (163) 100% Affordable
Units Credits or one hundred sixty-three (163) In-Lieu Fee Credits.

Prior to the Planning Department’s approval of the first site or building permit for any
Market-Rate Project, Developer shall specify the number of Inclusionary Units proposed within
such Market-Rate Project (if any), and/or whether Developer would obtain any In-Lieu Fee
Credits, and/or 100% Affordable Unit Credits for such Market Rate Project (“Developer’s
Election™). A Notice of Special Restrictions describing Developer’s Election shall be recorded
prior to the issuance of the First Construction Document for such Market-Rate Project. The
Planning Department shall not approve the First Construction Document for such Market-Rate
Project if Developer’s Election could cause the Project to violate the Final Completion
Requirements or the Interim Requirements. For purposes of clarity, any Inclusionary Unit Credits,
100% Affordable Unit Credits, and/or In-Lieu Fee Credits obtained by Developer in satisfaction
of the Proportionality Requirement described in Section VII shall also satisfy the Interim
Requirements and the Final Completion Requirements.

B. Housing Data Table

Each Development Phase application shall include a housing data table and map containing
the following information:

e an estimate, based on then-current market conditions, of the number of Residential
Units to be constructed in the current Development Phase including the number of
Inclusionary Units and 100% Affordable Units, the number of 100% Affordable
Unit and/or In-Lieu Fee Credits to be obtained within such Development Phase,
and, to the extent known, the anticipated housing tenure (Rental Units vs. For-Sale
Units);

e the number of Residential Units anticipated to be constructed in all prior
Development Phases for which Developer has obtained a Tentative Subdivision
Map approval but for which the City has not issued a First Certificate of
Occupancy;

e the number of Residential Units in all prior Development Phases for which the City
has issued a First Certificate of Occupancy and the proposed housing tenure (Rental
Units vs. For-Sale Units) of those Residential Units;

e the sum of the following taken as a percentage of the total Residential Units
delivered by all Development Phases as of the date of the applicable housing data
table and map submittal: (a) the Inclusionary Units for which a First Certificate of
Occupancy has been issued, (b) the 100% Affordable Units for which a First
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Certificate of Occupancy has been issued; (d) the number of In-Lieu Fee Credits
obtained by Developer; and (e) the number of 100% Affordable Unit Credits
obtained by Developer; and,

e the average AMI calculated separately for Rental Projects and For-Sale Projects for
(i) any 100% Affordable Units that have obtained a First Certificate of Occupancy
as of the date of the applicable housing data table and map, (ii) all Inclusionary
Units that have obtained a First Certificate of Occupancy as of the date of the
applicable housing data table and map; and (iii) the AMI levels for 100%
Affordable Units and Inclusionary Units that do not have a First Certificate of
Occupancy but for which a Notice of Special Restrictions has been recorded.

IV.  100% AFFORDABLE HOUSING PARCELS

A. Conveyance to Affordable Housing Developer

Developer may elect to convey one or more 100% Affordable Development Parcels to one
or more Affordable Housing Developers for the development of one or more 100% Affordable
Housing Projects. Any 100% Affordable Housing Parcel may be located on the Project Site or
within 0.5 miles of the Project Site. Developer shall receive credit in accordance with this Section
IV for the 100% Affordable Units towards the Final Completion Requirements and the Interim
Requirements.

B. Affordable Housing Conveyance Agreement

Developer shall convey to Affordable Housing Developer the 100% Affordable Housing
Parcel (either in fee or ground lease) pursuant to a written conveyance or option agreement (an
“Affordable Housing Conveyance Agreement”) under which, among other things, Developer
and Affordable Housing Developer will covenant and agree that:

e Developer shall convey the 100% Affordable Housing Parcel to Affordable Housing
Developer at no cost, excluding payment of customary transaction costs;

e the Affordable Housing Developer shall construct and obtain a First Certificate of
Occupancy for a minimum number of 100% Affordable Units to be set forth in such
Affordable Housing Conveyance Agreement (each unit, a “Minimum 100%
Affordable Unit”);

e Developer shall pay (or cause to be paid) any difference between the actual construction
cost of the 100% Affordable Housing Project and the funds otherwise available to
Affordable Housing Developer for such project;

e Affordable Housing Developer shall rent or sell, as applicable, the 100% Affordable
Units at a Housing Cost for the life of the Affordable Housing Project; and,

e Developer shall perform one or more of the following with respect to each Affordable
Housing Parcel:
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o Substantially Complete (or cause the Substantial Completion of) all Horizontal
Improvements (whether Public Improvements or Privately-Owned Community
Improvements) required to serve the 100% Affordable Parcel and located
within the Development Phase in which the 100% Affordable Parcel is situated
(the “100% Affordable Parcel Infrastructure™); or, :

o provide appropriate guarantees, bonds, and/or public improvement agreements
reasonably acceptable to City to secure Substantial Completion of the 100%
Affordable Parcel Infrastructure.

e If Affordable Housing Developer does not obtain Temporary Certificate of Occupancy
for the 100% Affordable Housing Project contemplated by the Affordable Housing
Conveyance Agreement within ten (10) years of the execution of the Affordable
Housing Conveyance Agreement, subject to Excusable Delay, all right, title, and
interest to the parcel subject to the Affordable Housing Conveyance Agreement and
any improvements and personal property thereon shall revert to Developer.

e If no Temporary Certificate of Occupancy has been issued for the 100% Affordable
Housing Project contemplated by the Affordable Housing Conveyance Agreement by
the completion of the Term of the Development Agreement, subject to Excusable
Delay, all right, title, and interest to the parcel subject to the Affordable Housing
Conveyance Agreement and any improvements and personal property thereon shall
revert to the City.

Developer shall have the right to execute an Affordable Housing Conveyance Agreement
with Affordable Housing Developer. Developer shall provide not less than ten (10) Business Days’
notice to the City before any anticipated execution of an Affordable Housing Conveyance
Agreement. Without limiting Developer’s right to execute an Affordable Housing Conveyance
Agreement with Affordable Housing Developer, the final Affordable Housing Conveyance
Agreement shall be subject to the review of the Planning Director to confirm Affordable Housing
Conveyance Agreement meets the requirements of this Section IV(B). The Planning Director shall
grant (through execution of the provided Affordable Housing Conveyance Agreement in the space
provided therefor and delivery of same to the Developer that provided same) or withhold
confirmation (or approval of any such material changes) within fifteen (15) Business Days after
the Planning Director’s receipt of the Affordable Housing Conveyance Agreement. Failure to
grant or withhold such confirmation (or approval) in accordance with the foregoing within such
period shall be deemed confirmation (or approval), provided that Developer shall have first
provided notice of such failure and a three (3) Business Day opportunity to cure and such notice
shall prominently indicate that failure to act shall be deemed to be confirmation (or approval).

C. 100% Affordable Unit Credits

Developer shall receive two-third (2/3) of an “100% Affordable Unit Credit” for each
Minimum 100% Affordable Unit upon (i) conveyance of the 100% Affordable Housing Parcel to
Affordable Housing Developer or execution of an Affordable Housing Conveyance Agreement
and (ii) recordation of a Notice of Special Restrictions memorializing the requirements of such
Affordable Housing Conveyance Agreement as well as the affordability restrictions. ’
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Upon issuance of a First Certificate of Occupancy for each 100% Affordable Project,
Developer shall (i) receive one (1) 100% Affordable Unit Credit for each 100% Affordable Unit
constructed within an 100% Affordable Project, subtracted by (ii) the total number of 100%
Affordable Unit Credits previously earned by Developer for such 100% Affordable Project as
described in the previous paragraph (i.e., any “2/3” credits), such that the total number of 100%
Affordable Unit Credits earned by Developer are the same as the number of 100% Affordable
Units actually constructed in the 100% Affordable Project.

Developer may earn no more than two-hundred fifty-eight (258) In-Lieu Fee Credits and
100% Affordable Unit Credits for 100% Affordable Housing Projects constructed outside of the
Project Site, in the aggregate, which is intended to represent approximately 33% of the Project’s
-affordable housing requirement. No numerical limit applies to the number of 100% Affordable
Unit Credits that Developer may earn for 100% Affordable Housing Projects constructed on the
Project Site.

D. No Other Developer Obligations

Developer’s sole obligations with respect to development of 100% Affordable Housing
Projects are those set forth in this Section IV and any Affordable Housing Conveyance Agreement.
Nothing in this Affordable Housing Plan requires Developer to contribute funds to MOHCD to
complete the 100% Affordable Housing Projects.

V. INCLUSIONARY HOUSING REQUIREMENTS

A. Market-Rate Projects

Developer may elect to provide Inclusionary Units within one or more Market-Rate
Projects. Within any such Market-Rate Project, there will be no minimum number of Inclusionary
Units so long as the Interim Requirements and Final Completion Requirements are met.

B. Financing

Developer is responsible for financing the development of the Inclusionary Units included
within Market-Rate Projects and may access financing sources, including sources of below market
rate housing financing, to the extent the Market-Rate Project qualifies for any such available
financing. Developer is permitted under this Affordable Housing Plan to use public financing
sources for Inclusionary Units, notwithstanding the provisions of Section 415. The City has no
obligation to provide any funding to construct any Inclusionary Units under this Affordable
Housing Plan.

C. Inclusionary Unit Credits

Upon issuance of a First Certificate of Occupancy for each Inclusionary Unit, Developer
shall receive one “Inclusionary Unit Credit”.
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D. Procedures for Monitoring and Enforcement

Subject to this Section V, procedures for renting or selling an Inclusionary Unit must
conform to the City and County of San Francisco Inclusionary Affordable Housing Program
Monitoring and Procedures Manual, as amended from time to time (the “MOHCD Manual”). To
the extent that the MOHCD Manual as it may be amended from time to time) is inconsistent with
or conflicts with the specific requirements of this Affordable Housing Plan, this Affordable
Housing Plan will prevail. Notwithstanding any future change to the MOHCD Manual: (a)
Developer may situate the Inclusionary Units in the Market-Rate Project in accordance with
Zoning Administrator Bulletin 10 (Designation Priorities for the Inclusionary A ffordable Housing
Program); and, (B) Affordable Housing Developer may construct accessory residential parking in
the amounts permitted by the Design for Development on the 100% Affordable Housing Parcel.
Developer shall have no obligation to construct or otherwise provide or make available accessory
parking for any 100% Affordable Housing Project. o

E. Marketing
1. Generally

Developer may not market or rent Market Rate or Inclusionary Units in Buildings
containing Inclusionary Units until MOHCD has approved, in its reasonable discretion, the
following: (i) Marketing and Operations Guidelines, which must include any preferences required
by the MOHCD Manual and/or this Affordable Housing Plan; (ii) conformity of the proposed
Housing Cost for Inclusionary Units with this Affordable Housing Plan; and (iii) project-specific
eligibility and income qualifications for tenant Households (collectively, “Marketing and
Operations Guidelines™).

2. Marketing and Operations Guidelines

After the City notifies MOHCD of the recordation of a Final Subdivision Map that will
allow development within the first Development Phase, Developer shall commence to develop and
diligently pursue completion of area- or project-wide Marketing and Operations Guidelines for
each Market-Rate Project with Inclusionary Units within the Project Site. MOHCD will review
and grant or withhold its approval of each set of Marketing and Operations Guidelines in its
reasonable judgment within thirty (30) days after it is delivered. All marketing, outreach and sales
or lease procedures shall be.in compliance with the MOHCD Manual, except to the extent a
deviance is approved by MOHCD as part of the Marketing and Operations Guidelines or is
required to implement the requirements of Section V(E)(5).

3. Notice of Special Restrictions

Each Notice of Special Restrictions for a Market-Rate Project with Inclusionary Units must
include the following:

e the total number of Residential Units and the number and location of the
Inclusionary Units to be built in the Market-Rate Project, with the maximum AMI
level for each Inclusionary Unit;



e arequirement to provide and maintain the Inclusionary Units at the specified AMI
levels for the life of the Market-Rate Project;

e for Rental Units, a covenant to keep the Inclusionary Units as Rental Units for the
life of the Market-Rate Rental Project;

e the City as a third-party beneficiary, with the right to enforce the restrictions and
receive attorneys' fees and costs in any enforcement action; and,

e If the Inclusionary Unit will be leased to the Homeless Prenatal Program, the
requirements of Section V(E)(5).

4. Planning Code Section 415

Due to the detail set forth in this Affordable Housing Plan, and the differences between the
City’s inclusionary program under Section 415 and this Affordable Housing Plan, the Parties have
not imposed all of the requirements of Section 415 into this Affordable Housing Plan. However,
the Parties acknowledge and agree that (i) all Inclusionary Units and 100% Affordable Units will
be subject to the lottery system established by MOHCD under Section 415 (except those master
leased to the Homeless Prenatal Program as set forth in Section V(EX5) of this Affordable Housing
Plan), (ii)) MOHCD will monitor and enforce the requirements applicable to Inclusionary Units
under this Section V in accordance with Planning Code Section 415.9, except that all references
to Section 415 will be deemed to refer to the requirements under this Affordable Housing Plan,
(iii) the location of the Inclusionary Units within a Market-Rate Project shall be approved by the
City in accordance with the standards of Zoning Administrator Bulletin 10 (Designation Priorities
for the Inclusionary Affordable Housing Program), and (iv) to the extent there are implementation
issues that have not been addressed in this Affordable Housing Plan, then the provisions of Section
415 and the MOHCD Manual shall govern and control such issues.

5. Homeless Prenatal Program

Developer may elect that up to eighteen (18) Inclusionary Units per Development Phase
(and not more than thirty-six (36) Inclusionary Units in total for all Development Phases) may be
exempt from the lottery system established by MOHCD under Section 415, and Developer may
lease those Inclusionary Units directly to the nonprofit organization the Homeless Prenatal
Program or its successor nonprofit organization. The Homeless Prenatal Program shall sublease
those Inclusionary Units to Households served by the Homeless Prenatal Program. If MOHCD
determines in its reasonable discretion that the Homeless Prenatal Program becomes unable to
reasonably administer the subleasing of the designated Inclusionary Units to its Households, or if
the Homeless Prenatal Program chooses not to use the designated Inclusionary Units, or otherwise
ceases operations, Developer shall lease the Inclusionary Units subject to MOHCD’s lottery
System.

VI. POWER STATION AFFORDABLE HOUSING FEE
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A. ‘Payment of Power Station Affordable Housing In-Licu Fee

Developer may elect to pay an affordable housing fee (the “Power Station Affordable
Housing In-Lieu Fee”) to satisfy a portion of the Project’s overall affordable housing
requirements. The Power Station Affordable Housing In-Lieu Fee rate will be adjusted annually
in accordance with Planning Code section 409(b) (as section 409(b) is in effect as of the Effective

Date), based on the Annual Infrastructure Construction Cost Inflation Estimate (AICCIE)
published by Office of the City Administrator’s Capital Planning Group and approved by the
Capital Planning Committee. In the event of any inconsistencies regarding the collection of fees
under Section 415 and this Affordable Housing Plan, then this Affordable Housing Plan will
prevail.

B. Calculation and Timing of Power Station Affordable Housing In-Lieu Fee

The initial Power Station Affordable Housing In-Lieu Fee rate will be one hundred ninety-
nine dollars and fifty cents ($199.50) per square foot, payable on 100% of the Gross Floor Area of
each Market Rate Unit for which Developer elects to pay the Power Station Affordable Housing
In-Lieu Fee. ‘

C. In-Lieu Fee Credits

Developer shall receive one “In-Lieu Fee Credit” for each Market Rate Unit for which
Developer has paid the Power Station Affordable Housing In-Lieu Fee, or upon payment of each
One Hundred Ninety-Nine Thousand and Five Hundred Dollars ($199,500) paid as the Power
Station Proportionality In-Lieu Fee (as described in Section VII(D)(1)). Developer may earn no
more than two-hundred fifty-eight (258) In-Lieu Fee Credits and 100% Affordable Unit Credits
for 100% Affordable Housing Projects constructed outside of the Project Site in the aggregate,
which is intended to represent approximately 33% of the Project’s affordable housing requirement.

D. Payment of Fee

The City will collect the Power Station Affordable Housing In-Lieu Fee from Developer
as a condition to issuance of the First Construction Document for each Market-Rate Project for
which Developer has elected to pay the Power Station Affordable Housing In-Lieu Fee; provided,
however, if then permitted under Section 415, Developer may elect to defer payment of the Power
Station Affordable Housing In-Lieu Fee to a due date prior to the issuance of the First Certificate
of Occupancy subject to payment of any deferral surcharge then required by Section 415 (the
“Deferral Surcharge™). The rate of the Power Station Affordable Housing In-Lieu Fee shall be
that in effect at the time that the Design Review Application for such Building was submitted by
Developer to the City. The Power Station Housing In-Lieu Fee and the Deferral Surcharge, if
applicable, shall be payable to DBI’s Development Fee Collection Unit. MOHCD shall use all
Power Station Affordable Housing In-Lieu Fees collected by the City for affordable housing within
Supervisorial District 10, including rehabilitation, stabilization, and new construction, as
determined by MOHCD.
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VII. NON-RESIDENTIAL TO RESIDENTIAL PROPORTIONALITY
REQUIREMENT

A. Intent

The City has asked for assurance that affordable housing will be provided in proportion to
office and life science development on the Project Site. To this end, as further specified in this
Section VII, in addition to meeting the Interim Requirements and the Final Affordable Percentage,
Developer shall have earned a certain number of Inclusionary Unit Credits, In-Lieu Fee Credits,
and 100% Affordable Unit Credits within specified periods of time after certain amounts of Gross
Floor Area of Office or Life Science uses (as such uses are defined in the Design for Development)
are constructed on the Project Site. '

B. Affordable Housing Proportionality Event

The City’s issuance of a First Certificate of Occupancy for any Building that causes the
total cumulative area of Office or Life Science uses on the Project Site to equal or exceed Five
Hundred Thousand (500,000) square feet of Gross Floor Area, One Million (1,000,000) square
feet of Gross Floor Area, or One Million Five Hundred Thousand (1,500,000) square feet of Gross
Floor Area, respectively, shall be termed an “Affordable Housing Proportionality Event”. Upon
full build out of the Project as described in the Initial Approvals, up to three Affordable Housing
Proportionality Events would occur.

Upon occurrence of an Affordable Housing Proportionality Event, Developer shall earn or
have earned the number of Inclusionary Unit Credits, In-Lieu Fee Credits, and 100% Affordable
Unit Credits required by this Section, within the timeframes described in this Section.

Developer shall have the right to transfer the obligations under this Section VII subject to
the prior written consent of the City, which consent will not be unreasonably withheld, conditioned
or delayed. In determining the reasonableness of any consent or failure to consent, the City shall
consider whether the proposed transferee has sufficient development experience and
creditworthiness to perform the obligations to be transferred. Accordingly, the City may request
information and documentation from the transferee to complete such determination.

C. Proportionality Requirement

Upon occurrence of an Affordable Housing Proportionality Event, Developer shall be
required to earn or have earned a certain number of Inclusionary Unit Credits, In-Lieu Fee Credits,
and/or 100% Affordable Unit Credits per each one (1) square foot of the Five Hundred Thousand
(500,000) square feet of Gross Floor Area that caused the Affordable Housing Proportionality
Event. Specifically, Developer shall earn or have earned 0.000256 of an Inclusionary Unit Credit,
In-Lieu Fee Credit, or 100% Affordable Unit Credit for each one (1) square foot of the 500,000
square feet of Gross Floor Area of Office use causing the Affordable Housing Proportionality
Event, and/or 0.000168 of an Inclusionary Unit Credit, In-Lieu Fee Credit, or 100% Affordable
Unit Credit for each one (1) square foot of the 500,000 square foot of Gross Floor Area of Life
Science use causing the Affordable Housing Proportionality Event (the ‘“Proportionality
Requirement”). Developer shall not be required to earn credits for more than 500,000 square feet
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of Gross Floor Area upon each Affordable Housing Proportionality Event. Any Inclusionary Unit
Credits, In-Lieu Fee Credits, and 100% Affordable Unit Credits earned by Developer prior to the
Affordable Housing Proportionality Event shall be counted towards Developer’s satisfaction of
the Proportionality Requirement. All Inclusionary Unit Credits, In-Lieu Fee Credits, and 100%
Affordable Unit Credits earned by Developer to satisfy the Proportionality Requirement shall also
count towards satisfaction of the Interim Requirements and the Final Completion Requirements.

For example, if the Affordable Housing Proportionality Event occurs due to the issuance
of a First Certificate of Occupancy for a Building that causes the total cumulative area of Office
or Life Science uses on the Project Site to be Six Hundred and Fifty Thousand (650,000) square
feet of Gross Floor Area, Developer shall earn or have earned credits in the amount described
above for each one (1) square foot of the 500,000 square feet of Gross Floor Area. If such 500,000
square feet of Gross Floor Area is entirely Office use, then Developer shall earn or have earned a
total of One Hundred Twenty-Eight (128) Inclusionary Unit Credits, In-Lieu Fee Credits, or 100%
Affordable Unit Credits to satisfy the Proportionality Requirement. If such event instead occurs
due to the construction of 250,000 square feet of Gross Floor Area of Office use and 250,000
square feet of Gross Floor Area of Life Science use, Developer shall earn or have earned a total of
One Hundred and Six (106) Inclusionary Unit Credits, In-Lieu Fee Credits, or 100% Affordable
Unit Credits to satisfy the Proportionality Requirement.

D. Developer’s Election of Credits

Within 45 days after any Affordable Housing Proportionality Event, Developer shall notify
MOHCD in writing of the number of Inclusionary Unit Credits, In-Lieu Fee Credits, or 100%
Affordable Unit Credits that Developer has obtained or will obtain to satisfy the Proportionality
Requirement (“Developer’s Proportionality Election”). Developer’s Proportionality Election
shall be at Developer’s sole discretion; provided, however, that Developer may not earn more than
two-hundred fifty-eight (258) In-Lieu Fee Credits and 100% Affordable Unit Credits for 100%
Affordable Housing Projects constructed outside of the Project Site, in the aggregate, consistent
with the requirements of Section IV(C) and Section VI(C).

Developer shall have obtained the number of Inclusionary Unit Credits, In-Lieu Fee -
Credits, or 100% Affordable Unit Credits identified in Developer’s Proportionality Election within
the timeframes described in Sections VII(D)(1)-(3); provided, however that in the event of civil
commotion, war, acts of terrorism, disease or medical epidemics, flooding, fire, acts of God that
substantially interfere with carrying out the Project or any portion thereof or with the ability of
Developer to perform its obligations under the Proportionality Requirement (whether as a general
matter and not specifically tied to Developer) (“Excusable Delay™), the Parties agree to extend the
time periods for performance of Developer’s obligations impacted by the Excusable Delay. In the
event that an Excusable Delay occurs, Developer shall notify the City in writing of such occurrence
and the manner in which such occurrence substantially interferes with satisfying the
Proportionality Requirement or the ability of Developer to perform under this Housing Plan. In
the event of the occurrence of any such Excusable Delay, the time or times for performance of the
obligations of Developer under Sections VII(D)(1)-(3) will be extended for the period of the
Excusable Delay if Developer cannot, through commercially reasonable and diligent efforts, make
up for the Excusable Delay within the time period remaining before the applicable completion
date; provided, however, within thirty (30) days after the beginning of any such Excusable Delay,
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Developer shall have first notified City of the cause or causes of such Excusable Delay and claimed
an extension for the reasonably estimated period of the Excusable Delay. In the event that
Developer stops any work as a result of an Excusable Delay, Developer must take commercially
reasonable measures to ensure that the affected real property is returned to a safe condition and
remains in a safe condition for the duration of the Excusable Delay.

1. Performance Schedule for In-Lieu Fee Credits

Developer shall receive one (1) In-Lieu Fee Credit for each One Hundred Ninety-Nine
Thousand and Five Hundred Dollars ($199,500) paid as the “Power Station Proportionality In-
Lien Fee.” The Power Station Affordable Housing Proportionality In-Lieu Fee rate will be
adjusted annually in accordance with Planning Code section 409(b) (as section 409(b) is in effect
as of the Effective Date), based on the Annual Infrastructure Construction Cost Inflation Estimate
(AICCIE) published by Office of the City Administrator’s Capital Planning Group and approved
by the Capital Planning Committee. Developer shall pay the Power Station Proportionality In-
Lieu Fee for Developer’s elected number of Lieu Fee Credits within thirty (30) days of Developer’s
Proportionality Election. The Power Station Proportionality In-Lieu Fee shall be payable to DBI’s
Development Fee Collection Unit. MOHCD shall use all Power Station Affordable Housing In-
Lieu Fees collected by the City for affordable housing within Supervisorial District 10, including
rehabilitation, stabilization, and new construction, as determined by MOHCD.

2. Performance Schedule for 100% Affordable Unit Credits

Developer shall have obtained its elected number of 100% Affordable Unit Credits within
thirty (30) days of Developer’s Proportionality Election. Developer may earn 100% A ffordable
Unit Credits as described in Section IV of this Affordable Housing Plan.

3. Performance Schedule for Inclusionary Unit Credits

Developer shall have obtained its elected number of Inclusionary Unit Credits within three
(3) years of Developer’s Proportionality Election. Developer may earn Inclusionary Unit Credits -
as described in Section V of this Affordable Housing Plan, or, at Developer’s election, shall earn
an Inclusionary Unit Credit for each Inclusionary Unit on the Project Site located in a Market-Rate
Project that Commenced Construction and for which the City has issued a First Construction
Document. ’

E. Proportionality Requirement Remedies

If Developer fails to obtain its elected number of In-Lieu Fee Credits, 100% Affordable
Unit Credits, or Inclusionary Units Credits within the timeframes described in Section VII(D)(1)-
(3), then, subject to the Parties’ obligations under Article 9 of the Development Agreement, the
City shall have the following remedies in addition to those described in Section 9.4 of the
Development Agreement.

1. Failure to Timely Obtain In-Lieu Fee Credits

In the event of a Default of Developer to obtain the number of In-Lieu Fee Credits
described in Developer’s Proportionality Election by the timeframe specific in Section VII(D)(1),
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Developer shall be liable to pay the In-Lieu Fee Liquidation Amount. The City shall have the right
to withhold a First Certificate of Occupancy: (a) from Developer if such Developer is in Default
of its obligation to pay such In-Lieu Fee Liquidation Amount, and (b) from Affiliates of such
Developer, until such time that such Developer in each case has paid the In-Lieu Fee Liquidation
Amount, at which time the City shall immediately continue to process such withheld First
Certificate of Occupancy.

The In-Lieu Fee Liquidation Amount shall be equal to the amount of the Power Station
“Proportionality In-Lieu Fee owed by Developer, plus thirty (30) percent per annum from the date
that payment of the Power Station Proportionality In-Lieu Fee was due under Section VII(D)(1).
The In-Lieu Fee Liquidation Amount shall be payable to DBI’s Development Fee Collection Unit
and shall increase by CPI annually until paid. MOHCD shall use any In-Lieu Fee Liquidation
Amount collected by the City for affordable housing within Supervisorial District 10, including
rehabilitation, stabilization, and new construction, as determined by MOHCD.

2. Failure to Timely Obtain 100% Affordable Unit Credits

In the event of a Default of Developer to obtain the number of 100% Affordable Unit
Credits described in Developer’s Proportionality Election by the timeframe specific in Section
VII(D)(2), Developer shall be liable to pay the 100% Affordable Unit Liquidation Amount. The
City shall have the right to withhold a First Certificate of Occupancy: (a) from Developer if such
Developer is in Default of its obligation to pay such 100% Affordable Unit Liquidation Amount,
and (b) from Affiliates of such Developer, until such time that such Developer has paid the 100%
Affordable Unit Liquidation Amount, or such Developer earns the number of 100% Affordable
Unit Credits described in Developer’s Proportionality Election, at which time the City shall
immediately continue to process such withheld First Certificate of Occupancy.

The 100% Affordable Unit Liquidation Amount shall be equal to the number of 100%
Affordable Unit Credits owed by Developer x two (2) x the then applicable Power Station
Proportionality In-Lieu Fee (as adjusted annually). The 100% Affordable Unit Liquidation
Amount shall be payable to DBI’s Development Fee Collection Unit. MOHCD shall use any
100% Affordable Unit Liquidation Amount collected by the City for affordable housing within
Supervisorial District 10, including rehabilitation, stabilization, and new construction, as
determined by MOHCD.

3. Failure to Timely Obtain Inclusionary Unit Credits

In the event of a Default of Developer to obtain the number of Inclusionary Unit Credits
described in Developer’s Proportionality Election by the timeframe specific in Section VII(D)(3),
Developer shall be liable to pay the Inclusionary Unit Liquidation Amount. The City shall have
the right to withhold a First Certificate of Occupancy: (a) from Developer if such Developer is in
Default of its obligation to pay such Inclusionary Unit Liquidation Amount, and (b) from Affiliates
of such Developer, until such time that such Developer has paid the Inclusionary Unit Liquidation
Amount or such Developer earns the number of Inclusionary Unit Credits described in Developer’s
Proportionality Election, at which time the City shall immediately continue to process such
withheld First Certificate of Occupancy.
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The Inclusionary Unit Liquidation Amount shall be equal to the number of Inclusionary
Unit Credits owed by Developer multiplied by two (2) multiplied by the then applicable Power
Station Proportionality In-Lieu Fee (as adjusted annually). The Inclusionary Unit Liquidation
Amount shall be payable to DBI’s Development Fee Collection Unit. MOHCD shall use any
Inclusionary Unit Liquidation Amount collected by the City for affordable housing within
Supervisorial District 10, including rehabilitation, stabilization, and new construction, as
determined by MOHCD. '

VIII. PARKING REQUIREMENTS

F. Parking Charges

Developer (for Market-Rate Parcels) and each Affordable Housing Developer (for 100%
Affordable Housing Parcels) will determine, each in its sole discretion, the Parking Charge for
Parking Spaces serving the parcel; provided that Developer must not charge renters of Inclusionary
Units any fees, charges, or costs, or impose rules, conditions, or procedures on such renters or
buyers that do not equally apply to Market-Rate Units.

IX. NOTICES TO MOHCD

Notices given under this Affordable Housing Plan are governed by Section 14.10 (Notice)
of the Development Agreement. Notices to MOHCD must be addressed as specified below.

To MOHCD:

Mayor’s Office of Housing and Community Development
1 South Van Ness Avenue, 5™ Floor

San Francisco, CA 94102

Attn: Director

With a copy to:

Dennis J. Herrera, Esq.

City Attormney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place San Francisco, CA 94102
Attn: RE/Finance



Exhibit E
Design for Development






i

il
i




IN

 LIGHTING AND

January 10, 2020

POTRERO POWER STATION Design for Development ~ January 10, 2020



INTRODUCTION

User Guide

‘Bocument Content -

The Design for Development (the “D4D") document of
the Potrero Power Station (the “Power Station,” “project
site” or “site”) governs the future development of the
Power Station (the “Power Station project” or “project”)
and implementation of the Power Station’s Special

Use District (the “SUD"). The D4D establishes the
design intent and prescribes design controls to direct
development on the 29 acres that comprise the project
site. General references to the “Power Station project”
and “project” (defined above) are to be distinguished
from references to a “building” or “building project,”
terms which are intended to describe the construction of
a building or group of buildings undertaken as a discrete
project that implements a portion of the overall Power
Station project. The following sections are included in
this document:

Section 1: Project Overview

Section 2: Telling Our Story: Interpretive Vision
Section 3: Land Use

Section 4: Open Space

Section 5: Streets

Section 6: Buildings

Section 7: Lighting and Signage

The Appendices contain supporting information
for reference during implementation by designers,
developers, and agencies:

Appendix A: Block Plan Guide

Appendix B: Sustainable Neighborhood Framework
Appendix C: Power Station Definitions

Appendix D: Applicable Planning Code Sections
Appendix E: No PG&E Sub-Area Scenario

Appendix F: Historic Resource Evaluation, Part 2
Excerpt (Character Defining Features)

Siandards, Guidelines, and Considerations

This D4D includes standards, guidelines, and
considerations. Standards and guidelines are
requirements that govern the construction and
modification of buildings, streets, and open spaces
within the project site. Standards are quantifiable or
objective requirements whereas guidelines are gualitative
or subjective requirements, relating to matters such as
the choice of building materials or fenestration.

Each new building, street, and open space within

the Power Station must meet the standards and
guidelines prescribed herein unless modifications to
these standards and/or guidelines are approved by the
appropriate public bodies. The procedure required to
modify the standards contained in the D4D is described
in the Potrero Power Station SUD (Appendix E).

Considerations are recommendations, advisory in nature,
and intended to further the objectives, principles, and
values of this D4D.

Relationship to the Planning Code

References to the “Planning Code” or “Code” herein

are references to the San Francisco Planning Code, as

it exists as of the effective date of the Development
Agreement. Future changes to the Planning Code may
apply to the Power Station project, pursuant to the terms
of the Development Agreement. Key Planning Code
definitions and provisions, as of the effective date of the
Development Agreement, are included as Appendix D (for
reference purposes only).

In the event definitions and other provisions in this
D4D conflict with the Planning Code (which includes
the provisions of the PPS SUD), the Planning Code
will control. If an amendment to the D4D creates a
conflict between the D4D and the Planning Code,

the Planning Code shall prevail unless and until such
time as the Planning Code is amended and there is no
longer a conflict between the D4D and the Planning
Code. Consistent with the PPS SUD, in the event of a
conflict between the SUD and the other provisions of the
Planning Code, the SUD shall prevail.
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introductory Text
Description of rationale
and intents

Third Street Industrial
District Compatibility
Controls ﬁ?}

Standards, guidelines, and
considerations related to the
Third Street Industrial Historic
District are indicated with a
rust-colored clock,

Section Number i — i Suins

Section Title

Sub-Secti